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The undersigned incorporator(s), for the purposa of forming @ corporation under the
Florida Business Comporstion Act, hereby sdopt(s) the following Arr!cles of Incorporation.

ARTICLE!  NAME
The name of the corperation-shall be:

FGT ENGENYOUS Corparatlon

ABRTICLE Il PRINCIPAL OFFICE

The principal place of business and malling address of this corporation shall be:
1221 Brickell Avenue |

%h Floor
Miami, F1 33131

ABTICLE  SHARES

Tha number of shares of stock that this corpoiation Is authorized to have outstanding at
any ona time is:

ARTICLEV _NITIAL REGISTERED AGENT AND STREET ADDRESS

The name and address of the initial registered agent Is:

Clyds Smyth
1550 North East 123rd. Street

North Miami, F1 33161




nnr.u.'_v__tmnr_nnmn
ncovporator(s) to thash Articles of Inocomporne-

The namels} and atroot addressles) of tho |
tion Islare):

Clyde Smyth
1550 N, Bust 123rd St
N. Mioml, F1 331061

The undersigned Incorporator(s) has{have) exeruted these Artitles of Ini:orpontlon this

19_95

Articles of Incorporation
Filing Fee - $35




ARTICLE IV

Thils ls acknowledgntent that [ am the Registered Agent for the company und will fitled all duty
that is requested by me as agent for thie company,

v - ' o
St by: (CaCle T nmc:.me’v).. st vy
- [+ i
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EOWARDS & CARSTARPHEN

A Partowrship uf Broluasional Asyuciations

Attwrneys & Consultants
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~U3/04/4915 --01143 011
PR SO el S0

Florida Secretary of State
Corporate Records Bureau
409 Bast Gains Street
Tallahassee, Florida 32399

Ra: Articles of Amendment of : FGT ENGENYOUS CORPQAAT Z&N

Gentlemen:

BEnclosed please find an Original and ene copy of the Articles
of Amendment for the above referenced corporation. Also enclosed
please find a check in the amount of $87.50 for the following:

$35.00 Filing Fee

$52.50 Certified Copy of Articles of Amendment

Thank you for your assistance in this matter. Should you
need to contact me please call me at (305) 442-2249, I have

enclosed a return Federal Express envelope in order to expedite
return of the filed amended articles.

Sincerely,

Pulce Gomez




ARLICLI O AMENDMENT QF
LAL ENOENYQUS CORPURATION

Tha hruioles of Incoxporation of FQT ENGENYOUS, CORP., a
Flovida corporation filed in Tallahugsee on March 13, 1996, be and
it iu horeby amanded in the following particulars:

Article 2 bo and is hareby amehded ap follows:
Articlo 3: Shayes

{1) ‘The numbor of aharen of common stuck that this
corporation is authoriznd to have outstanding at
any onao time ls 25 million,

(2)  The Corporation is authorized to have 2,500,000
preferrad stock outstanding at any one tima,

a. 1B0,000 preferred stock nhall constitute Class
A Cumulative Preferrsd Stock and shall have the powars,
designation, preference and rights gaet out in the
attached Certificate of the Powarm, Designations,
Preferences and Rights attached hereto and incorporated
a8 & part hareof,

b, The remaining 2,300,000 preferred shares shall
be Claso B Proforred Steck and have such vrights as may be
determined by the Board of Diractors from time to time.

The foreogoing amendment was adopted by all of the Stockholders
and all of the Directora of the Corporation on August 12, 1996,

IN WITNESS WHEREOF, the undersigned President and Secretary of
this Corporation have exacuted this Article of Amendment, this 3rd
day of Septembear, 1996,

FOT ENGENYOUS CORPORATION

By:CZJEchﬁLca;ngzﬂﬂ/(:‘

Clyde Smyth, President

/7
Byffz)ﬁlqﬂﬁﬁ Cﬁi?%“v*J’/K\

Clyda Smyth, President

State of Florida )
BB!
County of Dade )

The foregeing instrument was acknowledged before me this 3xd
day of September, 1996, by Clyde Smyth, as President and Secretary
of FGT Engenyous Corp., on behalf of said eco cration,-whe—iﬁ
E?xaonall-rkncwn_to—ma-or who has produced f]._éiquﬁL_LﬂEEEﬁﬂf;;

52D gf.u5213 ags identification and who did/did

oath.

Notary Tfubli
Print Name: 7M

My Cormission Explres
¥ f*“" %4, MARIBEL FERNANDFZ
COMMISSION ¥ CC476518

ﬁ‘ Mﬁf EXPIRES JULY 11,1859
Cy




CERTIFIGATE OF FOT LNGENYOUS CORBRATION

The Board of Dirvotoru of FQT ENGENYOUS CORP., ("FOT") at a
meeting duly convanod and boeld on August 12, 1936, at whiagh &
quorum wao pressent, approved the following resclutiona:

BE I'T RESOLVED

1) That the Noard authorized the borrowing by FOT of the
aggragate amount of Fifty Thousand ($50,000,00) Dollara
frem Miami Venturee Limited ("MVL") on the terms and
conditions contnined in an Invaotment Agreemaent to bo
uxecuted botween the parties, substantlally in tha form
of tha draft thareof submitted te tho Board for raeview;

The Board authorizes the President and Seeretary of the
Corporation, Clyde Smyth, to execute on behalf of the
Corporation, the Investment Agreoment and all documents
referrod to therein which axe required to be executed
becween FGT and MVL an a condition of the loan. Such
documants include a Convartible 14% Debenture, a Seourity
Agraament, a Stock Option Agreement and any other
dgcuments which may be regquested to evidance or mecure
the loan.

That the Corporation shall create 2,500,000 prefarred
atock which shall be divided into 180,000, Class A
Preference Stock and 2,320,000 of which shall be Class B
Preferrad Stock.

That the Corporation shall issue to MVL 180,000 Class A
Preferred Stock which shall be Cumulative Convertible
Participating Praferred Stock, at a par value of $1.00
par share. Such Class A Prefexred Stock shall have the
powars, preferences and rights contained in the
Certificate of Powers, Deaignation, Preferences and
Rights substantilally in the forxm approved by this Board
and attachad hereto as Exhibit A.

Dated this 13th day of August, 1596,

oM -1’4: | ,/"”ﬂg
g e B AT
Chalrmin '

~0 >
//,(.Q‘_} C’(rum 4 T~
A

Secretary




CERTIFICATE
or

THE POWERS, DESIGNATIONS,
PREFERENCES AND RIGHTS

OF THE

CLASS A CUMULA'TIVE CONYERTIBLE
PARTICIPATING PREFERRED STOCK

PAR VALUE $1.00 PER SHARE
OF
FGT ENGENYOUS, CORD,
FGT ENGENYOUS, CORP., a corporation organized and existing under the laws of the State of
Florida (the "Corporation”), pursuant to Section 607.047 of the 1989 Business Corporation Act

of the State of Florida, certifics that the Board of Directors of the Corporation at a meeting thercol

duly called and held on @wzust 1T, 1996, at which meeting a quorum was present and acting

throughout, duly adopted the following resolutions: <

WHEREAS, the Board of Dircctors of the Corporation is authorized, within the limitations
and restrictions stated in the Articles of Incorporation of the Corporation, as amended ("Articles
of Incorporation"), to fix by resolution or resolutions the designation of cach scries of preferred
stock, $1.00 par value per share ("Preferred Stock”), the number of shares constituting such serics
and the relative rights, preferences and limitations thereof, including, without limiting the
generality of the foregoing, such provisions as may be desired concerning voting, redemption,
dividends, dissolution or the distribution of assets, conversion or exchange, and such other

subjects or matters as may be fixed by resolution or resolutions of the Board of Directors under

1
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the 19RY Bushness Corporaton Act of the State of Florida; and

WHEREAS, it Is the desire of the Board of Direetors of the Corperudion 1o authotize o
series of Preferred Stock to be designued "Class A Cumulative Convertible Partieipating
Preferred Stock® and fix the terms of tie Class A Cumulative Convertible Particlpating Preferred
Stock aed the nustber of shares constituting such series tid 1o sell such shares to Minml Ventures,
Lid.

NOW, THEREFORE, BE IT" RESOLVED that pursuant to the suthority vested in the
Board of Directors by the Articles of Incorporation there is created a serics of Preferred Stock
consisting of 180,000 shares of Class A Cumulative Convertible Participating Preferred Stock with
Warrants, par value $1,00 per share.
The designation of such series of Preferred Stock, par value $1.00 per share (the "Preferred
Stock"), authorized by this resolution shall be Class A Cumulative Convertible Participating
Preferred Stock (the "Class A Preferred Stock™). The number of shares of the Class A Preferred
Stock shall be 180,000 and no more.
2. Rank.
The Class A Preferred Stock shall, with respect to dividend rights and rights upon liquidation,
winding up and dissolution, rank senior to (i} any other serics or classes of Preferred Stock
hereafter created by the Corporation; and (ii) all other equity securitics of the Corporation,
including the Common Stock, par value $.001 per share (the Common Stock"), of the Corporation
(all of the securities of the Corporation which rank junior to the Class A Preferred Stock are at
times collectively referred to herein as the "Junior Securities”).

2
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), Dividends.

() 'Ihe holder of the shates of the Class A Preferred Stock shadl be entitled 1o recelve, when, as

and it declared by the Board of Directors, out ol Tunds at the time lfegally avadlable for the

payment of dividends, cumulntive cash dividends ut the annunl rale of 8.25% per amum, 1 and

when the Corporation declares # dividend payable 1o the holder(s) of its capital stock, 204 of the
funds representing such dividend shall be allocated to payment ol dividends to the holder(s) of the
Class A Preferred Stock,  Such dividends shall be payable in equal quarterly puyments on January
31, April 30, July 31 and October 31 of cach year (except that the first dividend payment on the
Class A Preferred Stock shall be an amount equal to the accumulated dividends prorated lrom the
date of initial issuance (the "Original Issue Date"), commencing on October 31, 1996 (each such
dates being referred to herein as a "Dividend Payment Date™).  Such dividends shall be paid to
the holder of record at the close of business on the date specified by the Board of Dircctors of the
Corporation at the time such dividend is declared; provided, however, that such date shall not be
more than 60 days nor less than 10 days prior to the respective Dividend Payment Date. Each
such quarterly dividend shall be fully cumulative and shall accrue (whether or not declared),
without interest, from the first day of the quarter (or, with respect to the first such dividend, from
the Original Issuc Date) in which such dividend may be payable through the Dividend Payment
Date with respect to such quarter as herein provided. If the Dividend Payment Date is not a
business day, the Dividend Payment Date shall be the next succeeding business day.

(b) (i)The holder of shares of the Class A Preferred Stock shall be entitled to receive the
dividends provided for in Section 3(a) hereof in preference to, and in priority over, any dividends

upon any of the Junior Sccurities;




(ii) su long s any shares of the Class A Preferred Stock are outstanding, the Corporntion

shatl not declare, pay or set upart for puyment any dividend on any ol the Junior Sceurdties or

make iy pryment on aceaunt of, or set apart for payment maney lor u sinking or other siwllar

Cumd for, the purchase, redemption or other retrement of, any af the Junior Sccurdlies or uny
warrants, rights, calls or options exercisable for any of the Junior Sceurltics, or make nny
distribution in respeet thereof, either directly or indircetly and whether in cash, obligntions or
shares of the Corporation or other property (other than distributions or dividends in stock to the
holders of such stock), nnd shall not permit any corporation or other entity directly or indirectly
controlled by the Corporation lo purchase or redeem any of the Junior Sccuritics or any warrants,
riglts, calls or options exercisable for any of the Junior Sccurities, unless prior to or concurrently
with such declaration, payment or setting apart for payment, purchise or distribution, as the case
may be, all accrued and unpaid cash dividends on shares of the Class A Preferred Stock not paid

on the dales provided for in Section 3(a) hereof shall have been or, concurrently therewith, shall
be paid.

4, Liquidation Preference, Merger, Consolidation, ete.

(@  In the event of a liguidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, the holder of shares of Class A Preferred Stock shall be entitled to
receive out of the assets of the Corporation available for distribution to its stockholders, an amount
equal to $1.00 per share, plus any dividends accrued and unpaid thercon to the date of liquidation,
before any payment shall be made or any assets distributed to the holders of Common Stock or
any class or series of the Corporation's capital stock ranking junior as to liquidation rights to the
Class A Preferred Stock. The entire assets of the Corporation available for distribution after the

4




liquidation preferences of (1) the shares of Class A Preferred Stock; and (1) any shares of capltal
stock of (e Corporation ranking senlor or pard passu as to liquidution rights o the shares of Class
A Preferred Stock, shall be disieibited rtably to the holders of (x) shares ol Cluss A Preferred
Stock s IF the shares of Cliss A Preferred Stock had been converted into shares of Common Stock
al tite when applicable Conversion Price (as defined in Seetion 10 below), and (y) shares ol
Common Stock,

(L) In case the Corporation shall effect any statutory share exchange or other capital
reorganization or reclassification of fis Common Stock (other than & change in par value, or from
par value to no par value, or from no par value lo par value) or shall consolidate or merge with
or into any other corporation (other than a merger in which the Corporation is the surviving
corporation and each share of Common Stock outstanding immediately prior to such merger is to
remain outstanding immediately after such merger) or shall sell or transfer all or substantially all
of ils assets to any other corporation, lawful provision shall be made as part of the terms of such
transaction whereby the holder of Class A Preferred Stock shall, at its option, be entitled to
receive on the cffective date of any such transaction, with respect to each such share, the sum of
$1.00, plus an amount in cash such that the annualized return on $1.00 from the original issuance
date of the issuance date of the shares of the Class A Preferred Stock to the date of payment would

be 8.25%, compounded quarterly, after taking into account all dividends paid on such share,

5. Mandatory Redemption.
Pidaro s 11

(ay If, on Getobcf-ﬁ,' 1996, the Corporation shall have issued and outstanding less than

-

10,001 shares of the Class A Preferred Stock, the Corporation shall, upon written natice given
to the Corporation by the holder(s) redeem shares of the Class A Preferred Stock at the

5




redemption price of $2,00 per share, plus any pprecised market value of the fully dituied

converted value of the Class A Preferred Stoek s of date flxed for redemption as reflected in (he
Intest audited Cloanclal statements of the Company and nll acerued and unpald dividends thereon
to the dute Mxed for redemption, at the optlon of the holder(s) of shares of Class A Preferred
Stock, commencing on July 31, 1997 and ending July 31, {999 as follows:

Rate of Redemption Number of Shiares to he redeemed
July 31, 1997 3,353 shares

July 31, 1998 3,333 shares

July 31, 1999 3,334 shares

The mandatory redemption requirements shall be cumulative so that in any year the full number
of sharcs required to be redeemed in such year (including any amount of shares carried over from
any preceding year) is not so redecmed for any reason, the deficiency shall be added to the
requirements of the mandatory redemption for the next year. The price per share of the shares
of Class A Preferred Stock to be redeemed on any date fixed for redemption, which is not so
redcemed, shall be increased by $.50 per share, per fiscal year, for cach date fixed for redemption

subsequent to the date fixed for redemption that the shares were originally required to be

redecmed.

L WtV \S ] . ) A
(b) If, on Octaber3+, 1996, the Corporation shall have issued and outstanding at least 30,000

shares of Class A Preferred Stock, the Corporation shall, upon written notice given to the
Corporation by the holder(s) of the Class A Preferred Stock, redeem shares of the Class A
Preferred Stock at the redemption price of $2.50 per share, plus any appreciated market value of

the fully diluted converted value of the Class A Preferred Stock as of date fixed for redemption




as rellected 1 the Tatest nudlied Sinaneiad stiements of the Company wid all neeeued aml unpald
dividends thereon to e date fixed for redemption, at the option of the holder($) of shares of Class

A Prefereed Stock, commenglng on July 31, 1997 and ending July 31, 2001 a8 follows;

Dateel Redemption Number ol Shares.to.be_redeened

July 31, 1997 6,000 shures
July 31, 1998 6,000 shares
July 31, 1999 6,000 shares

July 3, 2000 6,000 shares

July 31, 2001 6,000 shares

e mandatory redemption requirements shall be cunnilative so that In any year the full number
of shares required to be redeemed in such year (including any amount of shares carrled over from
any preceding year) s not so eedeemed for any reason, the deficiency shall be added 1o the
requirements of the mandatory redemption for the next year, The price per share of the shares
of Class A Preferred Stock to be redeemed on any date fixed for redemption, which is not so

tedeemed shall be increased by $.50 per share, per year, for cach date fixed for redemption

subsequent to the date fixed for redemption that the shares were originally required to be

redeemed.,

6. Default by Corporation in Payment of Redemption Amounts.

In the event the Corporation defaults in the payment of the mandatory redemption amount
pursuant to section 5 hereof and the Corporation has the funds legally available to make such
payment(s), and such default is not cured within thirty (30) days after its occurrence, the holder(s)
of the Class A Preferred Stock shall have the right at their option to either (i) have the Corporation
redeem all of the shares of the Class A Preferred Stock held by the holder(s) at the applicable
price as of the date fixed for redemption of such shares of Class A Preferred Stock, within thirty

7




Q03 days from of the dite of the uneured event of detault; or (1) sppeint a majority of the Board

of Directors of the Corporation which shall serve untll the defuuh has been remedied,

7. DefuultBy Corporation Ju Layment of Dividends.

i the event that the Corperation defanlts in the payment of any dividends under Section § hereol
and the Corporation has the funds legally available o make such puyment(s) and such defuult s
not cured after a thirty (30) day pertod alier its oceurrence, the holder of the shares of the Class
A Preferred Stock shall have the right at thelr option to cither (1) have the Corporation redeen ull
of the shares of the Class A Preferred Stock held by the holder(s) at the applicable price, as of the
date fixed for redemption of such sharcs of Class A Preferred Stock, within thirty (30) days from
of (he date of the uncured event of default; or (i) appoint a majority of the Doard of Directors of
the Corporation which shall serve until the default has been remedied.

In the event of (i) a sale of control of the Corporation by a sale of all or substantially all of the
assets of the Corporation, a merger in which the Corparation is not the surviving corporation, the
sale by the holders of 50% or more of the total number of outstanding shares of Commen Stock
of the Carporation, or (ii) an initial public offering by the Corporation of its securities, which sale
of control or initial public offering occurs not more than sixteen {16) months after the of the
purchase by the Corporation of sharcs of Class A Preferred Stock, by redemption, negotiated
purchase or otherwise, then the holder(s) of the Class A Preferred Stock, which was subject to the
redemption by the Corporation or sale to the Corporation, shall be entitled to payment by the
Company of an amount equal to the difference between (x) the per share amount paid in the sale
of control transaction or initial public offering; and (y) the applicable Conversion Price per share

8




(in accordunee with Secetlon 10 of this Certifieae).

9, Yoting Rights.

() The holder of shares of the Class A Preferred Stock shall be entitled o one vote per share,

lixeept as otherwise provided below or by law, the holder of shares of Cluss A Preferred Stoek

and the holders of shares off Common Stock shall vote together us one cluss on nll matters
submitied 1o a vote of the Corporation's steckholders.

(1) The holder of Class A Prelerred Stock shall have the right 1o vote as a separate cliss on the
following matters: (i) sn amendment of any of the principal terms of the Class A Preferred Stock;
(i1) the authorlzation, creatlon, issuance or sale of any class of capital stock ranking senior to, or
on parity with the Class A Preferred Stock as to dividends or liquidation preference; or (iil) the
merger of the Corparation into or consolidation with another entity, or the sale of all or
substantially all of the assets of the Corporation to another entily.

10.  Conversion Rights: Adjustments.

(@)  Subject to and in compliance with the provisions of this Scction 10, all of the issucd and
outstanding shares of Class A Preferred Stock shall, at the option of the holder of record thereof,
be converted, at any time and from time fo lime, in whole or in part, into fully paid and
nonassessable shares of Common Stock (as such sharcs may be constituted on the Conversion
Date, as hercinafter defined) at the Conversion Price (as hereinafter defined).  As used herein, the
"Conversion Price” shatl equal $.068, or, in case an adjusiment of such Conversion Price has
taken place pursuant to the provisions of Section 10(c) below, then the Conversion Price shall be
as last adjusted and in effect on the Conversion Date. No adjustment in the Conversion Price shall
be made on account of any unpaid dividends, whether or not accrued, on the Class A Preferred

9




Stock and wny hotder thereol surrendering any shares thereof tor conversion shall be deemed to

have waived ny and all rights to sueh dividends.

) Belore any holder of shares of Class A Preferred Stock shall be entitled to convert the

shivtes o Common Stock, the hokler theeeof shall deliver thie certifiente or certificates therefor,

duly endorsed, at the offlee of the Corporation or the Corporation's transfer ageat, 10 any, and

shall give written notice to the Corporation that such holder eleets 1o convert all or part of the
shares represented by the certificate or certificates and shall state i writing therein the name or
mames in which such helder wishes the certificate or certificates for Common Stock (o be Issied.
Conversion shall be deemed to have been made effective on the date when such delivery is made,
and such date is referred to hereln us the "Coaversion Daie”. The Corporation will, as soon as
practicable therealter, issue nnd deliver to such holder, or to such holder's nominee or nominees,
certificates for the number of full shares of Conmon Stock to which such holder shall be entitled
as aforesaid, together with cash in lieu of any fraction of a share as hereinafter provided. If
surrendered certificates for Class A Preferred Stock are converted only in part, the Corporation
will issue and deliver to such holder a new certificate or certificates representing the aggregate
number of the unconverted shares of Class A Preferred Stock.

(¢)  ‘The Conversion Price shatl be subject to adjustment as follows:

()  Adjustment Upon Issuances of Common Stock Below the Conversion Price. In
case the Corporation shall issue any shares of Common Stock for a consideration per sharc
("Lower Price") less than the then existing Conversion Price applicable immediately prior to such
issuance, the Conversion Price in effect immediately prior to cach such issuance shall be reduced
to a price equal to the Lower Price and the number of shares shall be adjusted such that the same

0




percentage of vwnership is mainmined,  For the: parposes of this cluuse (D, the Tollowing

provistons shadl also be applicable:
() Cunvertible_Seeutitles,_Optiang and _Rights, 11 the Corporntion shall Issue any stock,
warrant, seeurlty, obligation, option or other right which directly or indireetly may be converted,
exchanged, or satisfied in shares of Cotmon Stock, the maximum total number of shares of
Common Stock issunble upon such conversion, exchange or other excrclse of such securities or
rights shall thereupon be deemed to have been Issued and to be outstanding, and the consideration
received by the Corporatlon therefor shall be deemed to include the sum of the consideration
received for the issue of such securitics or rights and the minimum additdonal consideration
piyable upon such conversion, exchange or other exercise of such securitics or rights. No further
adjustment shall be made for the actual issuance of Common Stock upon such conversion,
exchange or olher cxercise of any such sceurities or rights, If the provisions of any such securitics
or rights with respect to purchase price or shares purchasable shall change or cxpire, any
adjustment previously made hereunder therefor shall be readjusted to such as would have been
obtained on the basis of the securitics or rights as modified by such change or expiration.
(2)  Stock Dividends and Splits

tn case the Corporation shall declare a dividend or other distribution payable in Common Stock
or shall subdivide Common Stock into a greater number of shares of Common Stock, such issue
of Common Stock shall be deemed to have been made without consideration.
(3)  Consideration.

In case the Corporation shall issue shares of Common Stock for a consideration wholly or partly
other than cash, the amount of the consideration other than cash received by the Corporation shall

11




he deemed to be the tair value of such consideration as determined by the Board of Directors of

ihe Corporstion by any method such Board deems appropriate (Provided, however, that in the

event that wity such shares of Common Stock aire to be Issued to any person or endty in which any
ditector or directors of the Corporation hias an interest, such determination shatl be made solely
by those mentbers of the Board of Directors who have no such interest),

() Record Dates

In ease the Corporation shatl tnke a record of the holders of Common Stock for the purpose of
entitling them () to receive u dividend or other distribution payable in Common Stock, or (ii} to
subscribe for, or purchase Common Stock, then such record date shall be deemed to be the date
of the issuc or sale of the shares of Common Stock deemed to have been issucd upon the
declaration of such dividend or the making of such other distribution or the date of the granting
of sucl: right of subscription or purchase, as the case may be,

(§)  Trcasury Stock.

The number of shares of Common Stock outslanding at any given time shall include shares owned
or hield by, or for the account of the Corporation, and the disposition of any such shares so owned
or held shall not be considered an issuc of Common Stock.

This Section 10(c)(i) does not apply to rights or warrants referred to in Section 10(c)(iii).

(i)  Adjustments for Changes in Capital Stock. If the Corporation:

(1)  pays a dividend in shares of Common Stock to helders of Common Stock;
subdivides outstanding shares of Common Stock into a greater number of shares;
combines outstanding shares of Common Stock into a smaller number of shares;
pays a dividend on shares of Common Stock in shares of capital stock other than

12




Conntion Stock or makes a disteibution on Commoen Stock i shares of capitnl stock other thun
Common Stiek; or

(5)  Issues by reclassiicatlon of shures of Common Stock any shares of s caphtal stock;
dien the Conversion Price in effeet immediately prior (o sueh setion shatl be ndjusted so that the
holder of Cluss A Preferred Stock thereatter converted may receive the number of shares of cupital
stock of the Corporation whieh the holder would have owned immcedintely following such action
il the holder had converted the Class A Prefecred Stock immediately prior to such action.

For a dividend or distribution, the adjustment shall become effective immedintely after the

record date for the dividend or distribution, For a subdivision, combination or reclassification,

the adjustment shall become effective immediately after the effective date of the subdivision,

combination or reclassification.

If alter an adjustment a holder of Class A Preferred Stock upon conversion thercol may
receive shares of two or more classes of capital stock of the Corporation, the Board of Directors
of the Corporation shall determine the allocation of the adjusted Conversion Price between or
among the classes of capital stock. After such allocation, the Conversion Price of the classes of
capital stock shall thereafter be subject to adjustment on terms comparable to those applicable to

Cominon Stock contained in this Section 10(c).

(i)  Adjustment for Rights Issue. if the Corporation issues any rights or warrants to

all or substantially all holders of shares of Common Stock entitling them after the record date
mentioned below to purchase shares of Common Stock (or securities convertible into shares of
Common Stock) at a price per share (or having a Conversion Price per share) less than the Market
Price (as defined below) per share on that record date, the Conversion Price shall be adjusted in

I3




accordanee with the Tormul:

NxI
M
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where:
C' = the adjusted Conversion Price.
C = the then cucrent Conversion Price,
O = the number of sharcs of Cotimon Stock outstanding on the record date.
N = the number of additional shares of Comumon Stock offered.
P = the offering price per share of the additional shares.
M = the Market Price (as hereinafier defined) per share of Common Stock on the record <ace.
The adjustment shall be made successively whenever any such rights or warrants are
issued, and shall become effective immediately after the record date for the determination of
stockholders entitled to receive the rights or warrants, 11 all of the shares of Common Stock or
securitics convertible into shares of Common Stock subject to such rights or warrants have not
been issued when such rights or warrants expire, then the Conversion Price shall promptly be
readjusted to the Conversion Price which would then be in effect had the adjustment upon the
issuance of such rights or warrants been made on tle basis of the actual number of shares of
Comimon Stock (or securities convertible into shares of Common Stock) issued upon the exercise
of such rights or warrants.
The term "Market Price” with respect to a share of Common Stock shall mean for each

trading day the reported closing sale price, or, if there were no sales on such day, the average of
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the reported closing bid and asked prices on the prineipal nativnal securlties exchunge on which

e Common Stuek s listed or admltted o ading (based on the nggregic dollar value of all
securities lsted o admitted to trading) or, i not lsted or admitted to trading on any nationnl
securities exchange, in the NASDAQ National Market System or, i the Common Stock Is not
listed or admitted 1o trading on any nationnl securitles exchange or quoled on the NASDAQ
National Market System, the average of the closing bid and asked prices in the over the counter
market as furnished by any New York Stock Exchange member firm selected from time to time
by the Corporation (or the purpose, or, If such prices are not available, the fair markel value scl
by, or in & manncr established by, the Board of Dircctors of the Corporation in good faith,

(iv)  Adjustment for Other Distributions. If the Corporation distributes to all, or
substantially all holders of shares of Common Stock any asscls or general evidences of
indebiedness or any rights or warrants to purchase assets or general evidences of indebtedness of

the Corporation, then the Conversion Price shall be adjusted in accordance with the formula:

4

C'=Cx L%%)_E
where:

C' = the adjusted Conversion Price.

C = the then current Conversion Price.

O = the number of shares of Common Stock outstanding on the record date.

M = the Market Price per share of Common Stock on the record date.

F = the fair market value on the record date as determined by the Board of Directors of the assets

or general evidences of indebtedness distributed.




The adjustment shall be made suecessively whenever any such distribwtion is made, and shatl
become elfective Immediately nlier the record dase far the determination of stockholders entliled
tw reecive the distribution,

"Iis Section does not apply 10 cash dividends or cash distributions. Also, this Seetlon does
not apply to rights or warrants referred 1o in Seetion LO(e) (il

(v}  Yoluntary Adjustment. The Corporation at any time may decrease the Converslon
Price, temporaeily or otherwise, by any amouzt, but in no event shall such Conversion Price result
in the issuance of Comton Stock at & price less than the par value of the Common Stock at the
time such decrease Is made.  Any such decreased Conversion Price shall be available for at least
20 days from the date on which notice of such decrease is filed by the Corporation with the
transfer agent for the Common Stock, and such decrease shall be irrevocable during such period.
The Company shall notify the hokler of Class A Preferred Stock at least 15 days prior lo the date
on which the reduced Conversion Price takes effect.

All calculations under this Section 10(c) shall be made to the nearest cent or to the nearest

171000th of a share, as the case may be.
{(vi}  Notice of Adjusiment.

Whenever the Conversion Price is adjusted, the Company shall calculate the adjustment to be
made and shall promptly mail to the holder of Class A Preferred Stock a notice of the adjustment
and file with the transfer agent of the Corporation a certificate from an officer of the Corporation
bricfly stating the facts requiring the adjustment and the manner of computing it. The certificate
shall be conclusive evidence that the adjustment is correct, absent manifest error. The notice shall
be delivered to the holder of the Class A Preferred Stock, at least fifteen (15) days prior to the
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record or ellecidve dite.

(viy  Nutlee ol Certnin Lronsuctions, 113

(1) the Corporation tnkes any action which woutd require an adjustiment in the Conversion Price:

(2) the Corporation proposes (o consolldate with or merge with or into, or transfer il or
substantinlly all of its assets to, another corporation; or

(3) there {s 0 proposed dissohution or lquidation of the Corporation, a holder of shares of Class
A Preferred Stock may deslre to convert them into shares of Commion Stock prior (o the record
date for or the effective datc of the transaction so that he may receive the rights, warranis,
sccuritics or assets which o holder of shares of Common Stock on (hat date may reccive.
Therefore, the Corporation shall mail to the holder and the transfer agent a notice stating any such
proposed record or effective date, as the case may be, by first class mail at least fifteen (13) days
before such date. Failure to mail the notice or any defect in it shall not affect the validity of any
transaction referred to in clause (1), (2} or (3) of this Scction,

(viii) Sale, Merper, Ete, In case the Corporation shall consolidate or merge into or with
another corporation, or in case the Corporation shall sell or convey to any other person, persons
or entity, al} or substantially all the assets of the Corporation, the holder of Class A Preferred
Stock then outstanding shall have the right thereafter to convert cach share of Class A Preferred
Stock held by him into the kind and amount of shares of stock, other securities, cash and property
receivable upon such consolidation, merger, sale or conveyance by a holder of the number of
shares of Common Stock into which such shares might have been converted immediately prior to
such consolidation, marger, sale or conveyance, and shall have no other conversion rights, In any
such event, effective provision shall be made, in the certificate or articles of incorporation of the
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resulting or surviving cotporation o otlierwise or i any contraets of sale und conveyinee so thal,

so far as appropriaie and as nearly as reasonably may be, the provisions set forth herein for the

protection of the conversion rights of tie shares of the Class A Preferred Stock shall thereafter be

midle applicable.

(d)  No (ractionnl shares or serip representing fractional shares ol Common Stock shall be
issued upon conversion of the Class A Preferred Stock. 1 more thiat one certificate representing
shires of the Class A Preferred Stock shall be surrendered for conversion at one time by the same
folder, the number of full shares issuable upon conversion thereof shall be computed on the basls
of the aggregate number of shares of Class A Preferred Stock so surrendered.  Instead of any
fractional share of Common Stock that would otherwise be Issuable upon conversion of aty shares
of Class A Preferred Stock, the Corporation will pay a cash adjustment in respect of such
fractional interest in an amount equal to the same fraction of the Market Price per share of
Common Stock at the close of business on the business day prior to the day of conversion.

{¢)  'The Corporation shall reserve out of its authorized but unissued shares of Common Stock
or its shares of Common Stock held in treasury sufficient shares of Common Stock to permit the
conversion of the Class A Preferred Stock at all times. Al shares of Common Stock which may

be issued upon conversion of the Class A Preferred Stock shall be validly issued, fully paid and

non-assessable.,

()  The issuance of certificales for shares of Common Stock upon the conversion of shares of
Class A Preferred Stock shall be made without charge to the holder of shares of Class A Preferred
Stock converting such shares of Class A Preferred Stock for any issue or stamp tax in respect of
the issuance of such certificates, and such certificates shall be issued in the respective names of,
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or in such names ns may be directed by, the holder of shares of Class A Preferved Stock

converted.

(1) Shares of Common Swoek held in the treasury of the Corporation may In its diseretion be

delivered upon any conversion of shares of the Cluss A Preferred Stock.

)y All certilicates tor the shares of Class A Preferred Stock nnd any shares of Common Stock

issued upon conversion thereof shall bear the following legend:

*I'HEE SECURITIES REPRESENTED BY THIS CERTIFICATE
HAVE BEEN 1SSUED WITHOUT REGISTRATION LENDER
THE SECURITIES ACT OF 1933, AS AMENDED (THE
"SECURITIES ACT") OR QUALIFICATION UNDER THE
BLUE SKY LAWS OF ANY JURISDICTION,  SUCH
SECURITIES MAY NOT BE SOLD, ASSIGNED, TRANS-
FERRED OR OTHERWISE DISPOSED OF, BENEFICIALLY OR
ON THE RECORDS OF THE CORPORATION, UNLESS THE
SECURITIES REPRESENTED BY THIS CERTIFICATE HAVLE
BEEN REGISTERED UNDER THE SECURITIES ACT AND
QUALIFIED UNDER APPLICABLE BLUE SKY LAWS OR AN
EXEMPTION FROM SUCH REGISTRATION  AND
QUALIFICATION IS AVAILABLE."

‘The certificates evidencing such shares shall also bear any legends required pursuant to any state,

local or foreign law governing such sccuritics.
1. Registration Righs
(1)  Definitions. The following terms shall have the meanings set forth herein:
“Registrable Common Steck™ shall mean the shares of Common Stock issued or issuable
upon the conversion of the Class A Preferred Stock pursuant to Section 10 and/or the shares of
Common Stock issued or issuable upon the exercise of any Options or Warrants to purchase
Common Stock (as defined below) granted by this Certificate.
“Registration Statement”™ shall mean any registration statement of the Corporation which
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covers Registruble Common Stock pursuant te the terms of this Certifleate, including the
Prospectus, amendments and supplements thereto, Ineluding post-elleetive nmendments, all
exhibits wid all material tncorporuted by reference bn such Reglstration Statement, filed with the
Security and Exchange Commission ("SECY),

“Prospectus” shall mean any prospectos included in any Reglsirntion Statement, as

amended or supplemented by atiy prospectus supplement with respect 1o the terms of the offering
of uny portion of the Reglstrable Common Stock covered by the Reglstration Staiement and by
all ofher amendments and supplements (o the Prospectus, including post-cffective amendments and
all material incorporated by reference in such prospectus.
()  Demand Registration, At any time after July 31, 1997, if the Company receives
(rom the holder(s) of Registrable Common Stock pursuant to this Certificate, a written request that
the Corporation effect any registration or qualification under the Sccurities Act of 1933, as
amended {the “Sccuritics Act™) (2 “Demand Registration™) with respect 1o the Registrable
Common Stock, the Corporation shall as soon as practicable use its best efforts to effect such
registration or qualification (including without limitation, the exccution of an undertaking to file
post-cficctive amendments, appropriate quatification under applicable state blue sky laws or other
state securities laws and appropriate compliance with exemplive regulations under the Securitics
Act and any other governmental regulations or requirements) as may be so requested or reasonably
required to permit and facilitate the sale of all or such portion of such holder’s Registrable
Common Stock as are specificd in the notice to the Carporation, provided however, that the
Company shall not be required to provide the holder of the Registrable Common Stock more than
one (1) such demand registration.
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Subject to the foregoing, the Corporntion will file » Repistration Statement covering the
Replstrable Common Stock so requested to be replstered as soon i praciicable, but in any evenl

withinn 120 days from the receipt of the notice of the Initliog hotders of the Registeable Common

Stock.

(©)  Pippy-Back Registation Rights, — [Fatany time, after the date hereol, the Corporation
proposes to file s Registration Staement under the Seeurities Act for sale to the public, any shares
of a class of lts cquity seeuritics, the Corporation shall:

(1) promptly give to the holder(s) of the Regisirable Common Stack writlen notice
thereof (which shatl include the number shares the Company proposes to reglster, (he estimated
public offering price, the name of the managing underwriter or underwriters and the general 1erms
and conditions of the proposed registration and sale);

(2)  include in such regisiration (and any related qualification under blue sky laws or
other compliance}, and in any underwriting involved therein, all the Registrable Common Stock
specificd in a written notice provided to the Carporation by any holder(s) of Registrable Comtmon
Stock to the Corporation. Within thirty (30) days after the receipt of such natice, Corporation
shall file and use its best efforts to cause the cffectiveness of a Registration Statement which shall
include all, but not less than all, of the shares of Registrable Common Stock;

(3) If the proposed sale is to be underwritten, the Company shall use ils best efforts to
cause the underwriter to underwrite the shares of Registrable Common Stock, on the same terms
and conditions as any similar securities of the Corporation included therein.

(4)  Notwithstanding the foregoing, (x) in the case of an underwritten offering, if the
holder(s) of shares of Registrable Common Stock requests registration pursuant to this section 11,
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the holder(s) af shares of Registable Common Stock shall sell the shures to, or through the smne
aiderseriter or widerwriters o which the Corporatlon is selllng its shares on substantinlly the swne

fermsg (y) i1, in case of an underwritien offering, ¢lther the managing undeewrlter or underwriters

request, in rensonable exerelse of business judgement, that part or all of the shares of Registrable

Common Stoek for which the holder(s) or Registruble Common Stock bns requested reglstration
be excludecd from the Reglstration Statement on the ground that the inclusion of such shares would
be detrimental to the underwrliten offering or the market for the Corporation’s securitles, such
shares shall be excluded from the Reglstration Statement; and (2) the Corporation shall in no event
be required to keep such Registration Statement effectlve for a period of more than 180 dnys
following the date of its initial effectivencss, and in the event the holder(s)s of the Registrable
Commion Stock have not sold all of its shares subject to the Option prior to the expiration of the
applicable period, the holder(s) agree that the Corporation may de-register by post-effective
amendment any unsold shares of the Registrable Common Stock.

(d)  Registration Procedure. (1) In the case of a registration cffected by the
Corporation pursuant 1o this scction 11, the Corporation shall:

(A) before filing a Registratioh Statcment or Prospectus or any amendments or
supplements thereto, furnish to the holder(s)s of the Registrable Common Stock covered by such
Registration Statement and the underwriters, if any, copies of all such documents proposed to be
filed;

(B)  prepare and file with the SEC any such amendments and post-effective amendments
or supplements to the Prospectus, as may be reasonably requested by any holder(s) of Registrable
Common Stock, or as may be required by the rules, regulations or instructions applicable to the

22




registrition form wtilized by the Corporation under the Securities Act or otherwise necessary to
keep such Registration Statenent elieetive o the applieable time peeiod and couse the Prospeetus
so s supplemenied 10 be (led pursiant to Rule 424 under the Securlties Act; and comply with the
provislons of the Sccurlties Act with respect to the disposition ol nll securlties covered by such
Registration Statement during the applicable perlod in secordance with the Intetded methods of
disposition by the sellers thereof set forth in such Repistratlon Statement or supplement to the
Prospectus;

(C)  notity the selling hotder(s)s of the Reglsieable Common Stock and the managing
underwriters, il any, promptly, (1) when the Prospectus or any prospectus supplement or post-
effective amendment has been filed with, and with respect 1o the Registration Statement or any
post-effective amendment, when same has become ef fectives (ii) of any request by the SEC for
amendments or supplements to the Registration Stalement or the Prospectus or any additional
information: (iif) of the issuance by the SEC of any stop order suspending the effectiveness of the
Registration Statement or the initiation of any proceedings for that purposc; (iv) the receipt by the
Corporation of any notification with respect to the suspension of the qualification of the
Registrable Common Stock for sale in any jurisdiction or the initiation or threatening of any
proceeding for such purpose; and (v) of the existence of any fact which results in the Registration
Statement, the Prospectus or any document incorporated therein by reference, containing an untrue
statement of material fact or omitting to state a material fact required to be stated therein or

necessary to make the statements not misleading;

(D) furnish the holder(s) of the Registrable Common Stock (and any underwriter) with

such legal opinions and auditors® letters, addressed to the holder(s) of the Registrable Common
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Stock, s shall be fuenistied (0 the Corporation and any manaping underwriter in connection with

any of the securities being sold pursuant to such replstration statement;

(1) provide the holder(s) of the Registrable Common Stock (and nny underwriter) with
such tumber of coples of the Reglstratlon Sintement, any prospecius related thereto and such other
ducuments as the holder(s)s of the Registrable Common Stack may reasonably request;

(I cooperate with the seltng holder(s) of the Registrable Common Stock covered by
(he Registration Statement and mataglng underwriters, I any, 1o facilitate the timely preparation
and delivery of the certificates representing Registrable Common Stock to be sold and not bearing
any restrictive legends and enable such Registrable Common Stock to be in such denominations
and registered in such names as the managing underwriters(s) may reasonable request;

(G)  cause all Registrable Cammon Stock covered by the Registration Statement (o be
listed on the securitics exchange on which the Cominon Stock is then listed if requested by the
holder(s) of a majority in number of such Registrable Shares of Common Stock or by the
managing underwriters or underwriter, if any;

(1} if any fact contemplated by Section 11(d)(1)(C) above, shall exist, prepare a
supplement or post-effective amendment to the Registration Statement or the related Prospectus
or any document incorporated therein by reference or file any other required document so that,
as thereafter delivered to the purchasers of the Registrable Comir  Stock, the Prospectus will
not contain any untrue statement of material fact or omit to state any material fact required to be
stated therein or necessary to make the statements therein not misleading;

()] make reasonable effort to obtain the withdrawal of any order suspending the
effectiveness of the Registration Statement; and
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() otherwise use s best elforts o comply with all applleable rules and repulations of
the SEC.
() Registeaton Expenses. Al expenses incurred by the Corporation pursuant to this
Sectlon 11, Including but not lhmited w all regiseation and qualifieatton fees, printdng and
accounting fees and fees Tor legal counsel shall be borae by the Corparation,
(0 Qbligatons of Corporatden. "The Corporation shall use ils best efforts o qualily the shares
of Registrable Conumon Stock under the securities or “Blue Sky™ laws of such jurisdictions as may
be reasonably requested by the holder(s) of shares of Reglstrable Common Stock, provided
however, the Corporation need not file any general consent to service of process, nor qualify to
do business under the laws of any such jurisdiction in conneetion with such qualification unless
the laws of that jurisdiction require it to do so.
()  lndemnification. In connection with any registration or qualification of the Registrable
Shares of Common Stock, to the extent permitted by law the Corporation shall indemnify and
hold harmless, the holder(s) of the shares of Registrable Common Stock, each person who controls
such holder(s) within the meaning of either Section 20 of the Sccurities Act or Section 15 of the

Securitics and Exchange Act of 1934, as amended (the “Exchange Act™), and its affiliates, and

their respective agents (collectively referred to as “Indemnified Holder(s)"), according to ordinary

and customary procedures then in effect for such indemnification, against any losses, claims,
damages, expenses or liabilities (cotlectively “Losses”}, to which the holder(s) of Registrable
Common Stock and/or any such individuals may become subject under federal or state securities
law, insofar as such Losses arise out of, or are based upon any untrue statement of material fact
contained in any Registration Statement, Prospeclus, or any amendment or supplement thereto,
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filed puesuant o this seeton L1, or in any preliminary prospectus, [ianl prospectus or amended
prospectus, or arise out of, or ure based upon (he omlssion to state thereln nny masterinl fuet
required to he stated thereln or necessary 1o order w make the statements thereln not mislending,

unless such untrue statement or omlssion was made In relianee upon, or In conformity with

informatlon furnished to the Corporation by the holder(s)(s) of Registrable Common Siock
specilically for use in such Reglstration Statement, Prospectus, or any amendiment or supplement
thereto,

IT any action or proceeding (ineluding any governmental fnvestigation or inquiry) shall be
broughit or asserted against an Indemnified Holder(s) in respect of’ which indemnity may be sought
[rom the Corporation, such Indemmificd Holder(s) shail promypy notify the Corporation in writlng
and the Corporation shall assume the defense thereol, including the employment of counsel, The
Indemnificd Holder(s) shall have the right to employ separate counsel and participate in the
defense thereof, but the fees and expenses of such counsel shall be the expense of the Indemnificd
Holder(s) unless (i) the Corporation has agreed to pay such fees and expenses or (i) the
Corporation shall have failed to assume the defense of such action or proceeding or (iii) the named
partics to any such action include both the such Indemnified Holder(s) and the Corporation, and
such Indemnified Holder(s) has been advised by counsel that representation of both parties by the
same counscl would be inappropriate due to actual or potential material differing intcrests between
them (in which case the Indemnificd Holder(s) notifies the Corporation in writing that it elects to
employ scparate counsel at the expense of the Corporation, the Corporation shall not have the
right to assume the defense of such action or proceeding on behalf of such Indemnified Holder(s)).

The corporation shall not be liable for any settlement of any action or proceeding effected without
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its wrilten eansent,

lie holder(s) of the Registrable Common Stock shall indemnify the Company lor any
losses which may be incurred under any federal or state seeurities law [or any misstatement or
omisslon o stue, o material fact which was provided 1o the Compuany by the holder(s) of
Reglstrable Common Stock specitically for its incluston in nny Registration Statement, Prospectus.
tiled pursuant to this seetion 11, and any amendments or supplements thereto,
(2,  Qpuonto Purchuse Common Stock.

Upon the redemption of the Class A Preferred Stock shares as sel forth in paragraph 3
above, the holder(s) of the Class A Preferred Stock shares so redeemed by the Corporation shall
be entitled to purchase shares of the Common Stock of the Corporation al & price per share of the

tower of (i) 100% of the average of the fully diluted buok value per share of the Common Stock

over the previous four {4) quarters (the *Option™), prior to the exercise of the Option or (i) $2.00

per share. The Option shatl become exercisable with respect of, and as to 14.7 shares of Common
Stock for cach one {1} share of Class A Preferred Stock, so redeemed in accordance with the
provisions of section 5 above. The Option shall become excrcisable with respect of, and as to
18,000 shares of Class A Preferred Stock redeemed in accordance with Section 5 above, and no
more. Nothing in this paragraph 12, shali be construed to prohibit or limit the holder(s) of the
Class A Preferred Stock from purchasing from the Corporation and the Corporation from selling
to the holder(s) of the Class A Preferred Stock, shares of Common Stock outside of the provisions
of, and not contemplated by the provisions of the Option. The Option set forth herein shall expire
ten (L0) years from the date hereof.

IN WITNESS WHEREQF, the undersigned has caused this Certificate to be signed as of
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this - “t'dny ol Aupgust; 1996,
.\'ul-'(’ ,‘-(]_

FGT ENGENYOUS, INC,

LN e
“)’:(' (--,A}‘(-vi-(ﬂ_fi("\ -\l.,\,\ _/(
Clyde Suthth, President

Attest:
//__,,\
N7 :
ny Chlten Dy / \
Sccrelary

State of Florida
County of Dixle

Before me personally appeared Clyde Smyth, who being first and duly swort, declared that he
signed the forepoing Certificate of Powers, Designations, Preferences and Rights of the Class A
Cumulative Participating Preferred Stock, Par Value $1.00 per share, as  President of FGT
ENGENYOQUS, CORP., and the statements therein contained are true and correcl,

Pal

¢ of Flo

Nolar’f Public Sta
at Large

- ) o™ %, MARIDEL FERNANDEZ
My comimission expires: = COMMISSICN ¥ CCATEE18
p .

EXPIRES JULY 11,1999
""mnﬂ'd
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