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‘The undersigned incorporators hereby form a corporation under Chapter 607 of the laws of
the State of Florida,

ARTICLE I, CORPORATE NAME

The name of the corporation shull be:

MWSOFT, INC.

ARTICLE I1, NATURE OF BUSINESS

This corporation mny engage or transact in any or il lawful activitics or business permiticd
under the lnws of the United States, the State of Floridu or any other state, county, territory or
nation.

In furthernnce of the foregoing purposces, the corporation shall have and may exercise all of
the rights, powers and privileges now or hercafter conferred upon corporutions organized under
the laws of the State o(l Florida, In nddition, it may do chrytEing necessary, suilable or proper
for the nccomplishment of any of its corporate purposes.

ARTICLE 1II, CAPITAL STOCK

The aggregate number of shares of common stock that this corporation shall have the
authority to issue is Seven Hundred Fifty Thousand (750,000}, each shall have a par value of One
Dollar ($1.00) per share.

Each sharcholder of record shall have one vote for each share of stock standing in his or
her name on the books of the corporation and entitled 1o vote, except that in the election of directors
he or she shall have the right to vote such number of shares for ns many persons as there are
directors to be elected. Cumulative voting shall not be allowed in the election of directors or for

any other purpose,

No shareholder of the corporation shall have any pre-emptive or similar right to acquire any
additional unissued or treusury shares of stock, or other securities of any class, or rights, warrants
or options to purchase stock or script, or securities of any kind convertible into stock or carrying
stock purchase warrants or privileges.

The Board of Directors may from time to time distribute to the sharcholders in partial
liquidation, or out of stated capital or capital surplus of the corporation, a portion of its assets, in
cash or property, subject to the limitations contained in the Statutes of Floridan.

The corporation shall have the right to impose restrictions on the transfer of shares of the
corporation,




. A quorum, [or the purpose of stockholder meetings, will consist of a mujority of the shares
Issued und omsunding and entitled 10 vote at the meeting,

When o quorim s present, and wlhen the stitules rcqluircs & vole of two-thirds of the shares
entliled 1o vote 1o take actlon, the aflirmative vote of mt\]or ty of the shares Issued and
outstinding nnd entitled to vote on the subject matter shall be the et of stockholders,

ArrTicLl IV, CORPORATE ADDRESS

The prineipul nddress for the corporution shall be 1631 Sununerland Avenue, Winter Park,
Florlda 32789,

‘The street nddress of the indtnl registered oflice of this corporation shnll be 2121 Lakeside
Drlve, Orlundo, Florida 32803;  and, the name and address of the initin} Registered Agent shall
be that of Burton L. Brugpeman,

ARTICLE V. BoaArDp OF DIRECTORS

The initial Board of Directors of the corporation shall be three directors, and the. names and
addresses of the persons who shall serve s dircetors until the fiest annual meeting of the
sharcholders or until thelr successors are elected and shall qualify are:

Nume Muiling Address

Serge P, Beauregard 1631 Summerland Avenue
Winter Park, Florida 32789

Robert Armijo 220 Avenidn Mirdor
Santa Teresa, New Mcexico 88008

Burton L. Bruggenan 2121 Lakeside Drive
Orlando, Florida 38203

The number of directors shall be as prescribed by the By-Laws, exceplt that there need be

only as many directors as there are sharcholders in the event that the outstanding shares are held of
record by fewer than three persons,

ARTICLE VI. TERM oF EXISTENCE

This corporation is to exist perpetually.

ARTICLE VII. INCORPORATOR
The name and street address of the incorporators to these Articles of Incorporation are:
Serge P. Beauregard Robert Armijo Burton L. Bruggeman

1631 Summerland Avenue 220 Avenida Mirador 2121 Lakeside Drive
Winter Park, FL 32789 Santa Teresa, NM 38008 Orlando, Florida 38203




Article VI, Miscellaneous

To the fullest extent permitied by the Corporation Code, us the sime exists or may herenfier
be nmended, # Director of this corporation shall not be Hable to the corporution or its sharcholders
for manetary dumanges for breach of fiduciary duty as a director.

In Witness Wiercof, the undersigned have hereunto set their hand nnd seal this Az_
day of

/70 hﬂ/\-" . 1996. (/W
)IT Beaure -‘urd

%%/ Zgj)/ %%I_/‘

Burton L., Bruggeman

ACCEPTANCE OF REGISTERED AGENT DESIGNATED IN
ARTICLES OF INCORPORATION

The undersigned having a business office as set forth above and having been designated as
the Registered Agent in the above and foregoing Anticles ,ié/fa@iur with and accepts ﬂl}}

obligations of the position of Registered Agent under, Scctiy. 7.0505, Florida Sgafutes

s

Burton L. Bruggeman -
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ARTICLES OF AMENDMENT
TO ARTICLES OF INCORPORATION
OF MWSOFT, INC,

(S

L}
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MWSOFT, INC., a Floridn corporation (the "Corporation"}, pursunnt to Section 607, 100\6.. A
Florida Statutes, does hereby file the following Articles off Amendment to Articles of .

Incorporation:
1. The name of the Corporation is MWSOFT, INC,
2. The Amendments 10 the Articles of Incorporation are as follows:
Article 111, Capital Stock Is deleted in its entirety and repluced with the following:
Anrrieri: 111, CAvival STock

The maximum number of sharcs of stock that the Corporation is authorized to
have outstanding at any ong time is 2,225,000, shares, consisting of 2,000,000
shares of common stock, par value $0.01 per share (the "Common Stock"), and
225,000 sharces of Series A Convertible Preferred Stock (the "Series A Stock"),
$1.333 par value per share. The Common Stock shall consist of 250,000 shares of
Non-Voting Common Stock, par value $0.01 per share (the "Non-Voting
Common Stock") and 1,750,000 shares of Voting Common Stock, par value $0.01
per share (the "Voting Common Stock"). The consideration to be paid for each
share shall be fixed by the Board of Directors and may be paid in whole or in part
in cash or other property, tangible or intangible, or in labor or services actually
performed or to be performed for the Corporation, with a value, in the judgment
of the directors, equivalent to or greater than the full value of the shares.

Common Stock, Subject to the rights of the Series A Stock and cxcept as
otherwise provided by the laws of the State of Florida, the holders of record of
Common Stock shall share ratably in all dividends, payable in cash, stock or
otherwise, and other distributions, whether in respect of liquidation or dissolution
(voluntary of involuntary) or otherwise.

Non-Voting Common Stock, The holders of Non-Voting Common Stock shall
not be entitled to vote on any matters to be voted on by the shareholders of the
Corporation. The shares of Non-Voting Common Stock shall convert to shares of
Voting Common Stock upon (i) a public offering of Voting Commen Stock by the
Corporation pursuant to a registration statement filed with the Securities and
Exchange Commission; (ii) upon the approval of the holders of a majority of the
shares of each class of Series A Stock and Voting Common Stock.




Yotipg Commen Stogk, The holders of Voting Common Stock shall bo entitled to
one voto per share of Voting Common Stock held with respect to all matters to be

voted on by the Sharcholders of the Corporation.

Series A Stogk. The rights, prelerences, privileges, restrictions and other matters
reluling to the Series A Stock nre as follows:

l. (n)  Divislends. No dividend or other distribution shall be paid,
or declared amd set apart for payment (other thun dividends of Common Stock on
the Common Stock of the Corporation), on the shares of any class or serics of
cupital stock of the Corporation unless and until a dividend of cqual or greater
amount (calculated as if' the shares of Series A Stock had been converted to
Commaon Stock on the dated the dividend is declared) is first declared and paid
with respect to the Series A Stock.

(b)  Mandatory Dividends ou the Series A Stock. Commencing
one month after the Corporation has total revenues (including shipping and
handling revenues) exceeding $100,000 for the preceding month (as determined
using generally accepted accounting principals), the Corporation shall declare and
pay a monthly dividend thereafter on the Serics A Stock equal to $0.02 per share
of Series A Stock, with such dividend to be paid on or before the tenth duy of cach
month. Such $0.02 per share dividend shall not exceed 5% of the applicable
month's revenues and shall be reduced, if necessary, for the applicable month based
on the 5% of revenues formuls. Commencing one month after the Corporation has
had total revenues (including shipping and handling revenues) exceeding $200,000
for the preceding month (as determined using generally accepted accounting
principals), the Corporation shall declare and pay a monthly dividend on the Series
A Stock equal to $0.03 per share, with such dividend to be paid on or before the
tenth day of cach month, Such $0.03 per share dividend shall not exceed 5% of
the applicable month's revenues and shall be reduced, if necessary, for the
applicable moanth based on the 5% of revenues formula. The cumulative dividends
paid on the Series A Stock shall not exceed $900,000. In the event that the
Corporation fails to pay such dividends after written notice of such failure to pay,
giving the Corporation thirty days within which to cure such failure to pay, the
holders of a majority of the shares of Series A Stock shall have the right to
immediately remove all the Common Directors, reduce the size of the Board of
Directors to three persons, and elect persons designated by the holders of a
majority of the shares of Series A Stock to fill the required two positions on the
Board of Directors.

2, Liquidation Preference.

(a)  Liquidation. In the event of any liquidation, dissolution or
winding up of the Corporation, either voluntary or involuntary (a "Liquidation"),
the holders of the Series A Stock shall be entitled to receive, prior and in




preference Lo nny distribution of nny of the assets or surplus funds of the
Corporation to the holders of the Common Stock by renson of theit ownership
thereof, an mnount equal 10 (o) $1.333 per share (adjusted for any combinations,
consolidations, stock distributions, or stock dividends with respect to such shares),
plus (b) an amount equal to 0.0111 for each full month that such share of Serivs A
Stock shall have been outstanding since November 15, 1996 (the "Series A
Liquidation Preference”) as of' the date of such Liguidation. Writien notice of any
such liquidation, stating n payment date, the place where such puyment shall be
mule, and the amount of ench lquidating puyment shall be given by Nrst class mail,
postage paic, not less than filteen (15) doys prior to the payment date stnted
therein, to cuch holder of record of Series A Stock af such hokler's address ns
shown on the records of the Corporntion. I upon the occurrence of such cvent,
the assets and funds thus distributed among the holders of the Series A Stock shall
be insuflicicnt to permit the payment to such holders of the full Series A
Liquidation Preference amount, then the entire asscts and funds of the Corporation
legally available for distribution shall be distributed ratable among the holders of
Series A Stock in propottion to the full preferential amount each such holder is
otherwise entitled to receive.

(b)  Distribution of Remaining Amowts. In the event of any

Liquidation which results in distributable funds to the Corporation in excess of the
full Series A Liquidation Preference amount, then such excess shull be distributed

ratably rmong the holders of Series A Stock and Common Stock.

(¢}  Consolidation, Merger, etc. A consolidation or merger of

the Corporation with or into any other corparation or corporations, other
corporate reorganization in which the Corporation is not the surviving entity
(unless the sharcholders of the Corporation hold more than 50% of the voting
power of the surviving corporation), a transaction or series of related transactions
in which in excess of 50% of the Corporation's voting power is transferred to a
third party (or group of affiliated third paritics) who were not previously
sharehalders of the Corporation, or a sale of all or substantially all of the asscts of
the Corparation (unless the sharcholders of the Corporation hold more than 50%
or the voting power of the purchasing entity) shall be deemed to be a Liquidation.

3. Voting Rights. Except as otherwise expressly provided herein or as
required by law, the holder of each share of Series A Stock shall be entitled to the
number of votes equal to the number of shares of Common Stock into which such
share of Series A Stock could then be converted, on a one for one basis, and shall
have voting rights and powers of the Common Stock (except as otherwise
expressly provided herein or as required by law, voting together with the Common
Stock as a single class) and shall be entitled to notice of any shareholders’ meeting
in accordance with the Bylaws of the Corporation.




q. Conversion. The holders of Serles A Stock shall have conversion
rights as follows: (the "Conversion Righis"):

(ny  Rightto Couvert. Bach shure of Series A Stock shall be
convertible, at the option of the holder thercof, at any time after the date of
issunnce of such shares, it the office of the Corporation or any transfer agent for
such stock, into one lully paid and nonassessable share of Common Stock.

(b)  Adjustment_tor Subdivigions, Combinationy v
Conselidations of Common S1ock and Stock Dividends. In the event the

outstanding shares of Conynon Stock shall be subdivided (by stock split or
otherwise) into a grenter number of shares of Common Stock, or a dividend or
distribution of Common Stock payable to all helders of Common Stock shall be
made (or & record date for such dividend declared), the number of shares off
Common Stock into which the Series A Stock may be converted shall,
concurrently with the effectiveness (or record date) of such subdivision or
dividend, be proportionately incrensed. In the event the outstanding shares of
Common Stock shall be combined or consolidated, by reclassification or
otherwise, into a lesser number of shares of Common Stock, the number of shares
of Common Stock into which the Series A Stock may be converied shall,
concurrently with the effectiveness of such combination or consolidation, be
proportionately decreased.

(c)  Adjustments for Other Distributions. In the event the

Corporation, at any time or from time to time, makes or fixes a record date for the
determination of holders of Common Stock entitled to receive any distribution
payable in securitics of the Corporation other than Common Stock, then, in each
such event, pravision shall be made so that the holders of the Series A Stock shall
reccive upon conversion thereof, in addition to the number of shares of Common
Stock receivable thereupon, the amount of securities of the Corporation which
they would have reccived had their Series A Stock been converted into Common
Stack on the date of such event and had they thereafter, during the period from the
date of such cvent to and including the date of conversion, retained such securities
receivable by them as aforesaid during such period, subject to all other adjustments
calledt for during such period under the paragraph 4 with respect to the rights of
the holders of Series A Stock.

(d)  Adjustments for Reorganization, Reclassification, Exchange
and Substitution. In case of any reorganization or any reclassification of the

capital stock of the Corporation, any consolidation or merger of the Corporation
with or into another corporation or corporations, or the conveyance of all or
substantially all of the assets of the Corporation to another corporation {(other than
a merger, sale of assets or other reorganization referred 1o in subsection 2(c)
hereof or a subdivision or combination of shares referred to in paragraph 4(d)
above), the number of shares of Common Stock into which each share of Series A




Stock may Lo converted shall, concurrently with the electivenesy of such
reorganization or reclussification, be proportionstely adjusted such that cach share
of Series A Stock shall be convertible into, in licu of the number of shares of
Common Stock which the holders would otherwise have been entitled (o recelve, a
number of shures of such other class or classes of stock or other securities or
properly equivalent to the number of shares of Common Stock that would have
been subject to receipt by the holders upon conversion of the Series A Stock
immedintely before such event; and, in any such case, appropriste adjustiment (ns
determined by the Board) shall be made in the application of the provisions herein
set forth with respect to the rights and interest thereafter of the holders of the
Series A Stock , 10 the end that the provisions set forth herein (including
provisions with respect to change in and other adjustments of the number of shares
of Comumon Stock into which each such shares of Series A Stock may be
converted) shall thereafier be applicable, as nearly as reasonably mny be in relation
to any shares of Series A Stock or other property thereafter deliverable upon the
conversion of the Series A Stock.

(¢}  Conversion Value. Ench share of Scries A Stock initially

shall be convertible into one shere of the Corporation's Common Stock (the
"Conversion Rate") based upon a conversion value per share of Series A Stock
cqual to $1.333 (the "Conversion Value"), which Conversion Rate and Conversion
Value are subject to adjustment as hercinafter provided. Upon and following any

adjustment to the Conversion Rate as hereinafler provided, each share of Series A
Stock shall be convertible into that number of shares of Common Stock equal to
the Conversion Rate in effect following such adjustment.

()  Procedure for Conversion. In order to exercise the
conversion privilege granted in subparagraph 4(a) above, a holder of Series A
Stock shall surrender the certificate or certificates representing the shares of Series
A Stock being converted to the Corporation at its principal offices, accompanied
by written notice to the Corporation that such holder elects to convert the same.
Such notice shall also state the number of shares to be converted and the name or
names (with addresses) in which the centificate or certificates for shares of
Common Stock issuable upon such conversion are to be issued and, in the case of
multiple certificates, the allocation of such to-be-converted shares of Series A
Stock between or among such named persons, As promptly as practicable after
the receipt of such notice and surrender of the certificate or certificates as
aforesaid, the Corporation shall issue and deliver to such holder, or on its written
order to a third party designated by the holder as the proper and duly authorized
recipient thereof, a certificate or certificates for the number of full shares of
Common Stock issuable upon the conversicn of the Series A Stock, together with
payment of the unpaid dividends on the shares of Series A Stock so converted
declared through the date of written notice of conversion, if any. Such conversion
shall be deemed to have been effected at the close of business on the date on which
such notice shall have been received by the Corporation and the shares of Series A




Stock shall hive been surrendered ns aforesaid. No fractlonal shares of Common
Stock shall be fssued upon conversion of shares of Series A Stock nnd any portion
of' the Conversion Value thereot which would otherwise be convertible into o
fractional share of Common Stock shall be paid in cash. Upon conversion of only
n portion of the number of shares covered by a certificate representing shares ol
Scries A Stock surrendered for conversion the Corporation shall lssue and deliver
to the holder of the certificato surrendered for conversion, a new certiticate
covering the number of shares of Series A Stock representing the unconverted
portion of the certificates so surrendered.

(8  Furher Adjustime ‘ '
arie . In mddition to the adjustments which may be made to the
Conversion Rate nnd Conversion Value of all Series A Stock as provided in
subparagraph 4(b) (c) and (d) above, if' at any time shares of Series A Stock are
outstanding, the Conversion Value and the Conversion Rate of the Series A Stock
shall be adjusted in amount and number as provided below:

(1)  Ifthe Corporation shall s¢ll or issue shares of
Common Stock (including shares now or hereafter held in the treasury of the
Corporation) at a price per share which is less than the Conversion Valuc then in
effect for Series A Stock, that Conversion Value shall be adjusted by multiplying
such Conversion Value by a fraction, the numerator of which shall be the sum of
the number of shares of Common Stock obtainable upon conversion of the Series
A Stock outstanding plus the number of shares of Common Stock which the
aggregate consideration received by the Corporation for the total number of
additional shares of Common Stock so issued would purchase at the Conversion
Value of Series A Stock in effect immediately prior to such issuance and the
denominator of which shall be the number of shares of Common Stock obtainable
upon conversion of the Series A Stock outstanding plus the number of additional
shares of Commeon Stock so issued. The Conversion Rate of Series A Stock
immediately prior to the date of such issuance (as previously adjusted hereunder)
shall be adjusted by dividing such Conversion Rate of Series A Stock by a fraction,
of which the numerator shall be the Conversion Value of Series A Stock adjusted
pursuant to the immediately preceding sentence, and of which the denominator
shall be the Conversion Value of Series A Stock in effect immediately prior to such
adjustment, such adjustment to be immediately effective thereafter.

(2)  Ifthe Corporation shall sell or issue options, rights
or warrants entitling the holders thereof to subscribe for or purchase shares of
Common Stock at a price per share which, when added to the consideration (per
share of Common Stock), if any, received for such options, rights or warrants is
less than the Conversion Value of the Series A Stock then in effect, that
Conversion Value of the Series A Stock shall be adjusted by multiplying such
Converston Value by a fraction, the numerator of which shall be the number of
shares of Common Stock obtainable upon conversion of the Series A Stock




ourstanding plus the number of shares o’ Comnon Stock which tho aggregate
purchase price of the total number of options, vights or warrants so offered
(together with the exvrclse price of such options, rights or warrnnts) would
purchase at the Conversion Valie of the Series A Stock in effect immedintely prior
to such issuance, and the denominator of which shall be the number of shares of
Common Stock obtainable upon conversion of the Series A Stock outstanding plus
the number of additionsl shares of Common Steck thet may be obtalned upon the
exercise of such options, rights or warraits. "The Conversion Value of the Series
A Stock imnmediately prior to the date of such issuance (ns previously adjusted
hercunder) shall be adjusted by dividing such Conversion Rate of the Scries A
Stock by a fraction, of which the numerator shall be the Converslon Value of the
Scries A Preferred Stock adjusted pursuant to the immediately preceding sentence,
and of which the denominator shall be the Conversion Value of the Scries A
Preferred Stock in eflect inmediately prior to such adjustment, such ndjustment to
be immediately eftective therenficr.

(3)  Ifthe Corporation shall scli or issue sccurities
convertible into Common Stock entitling the holders thercof' to convert such
sccuritics into shares of Common Stock at a price per share which, when added to
the consideration (per share of Common Stock) received for such securitics is less
than the Conversion Value of the Series A Stock then in effect, that Conversion
Value of the Series A Stock shall be adjusted by multiplying such Conversion

Value of the Serics A Preferred Stock by a fraction, the numerator of which shall
be the number of shares of Common Stock obtainable upon conversion of the
Serics A Preferred Stock outstanding plus the number of shares of Common Stock
which the aggregate purchase price of such convertible sccurities (together with
the aggregate amount, if any, required to be paid upon conversion of such
securities) would purchase at the Conversion Value in effect immediately prior to
such issuance, and the denominator of which shall be the number of shares of
Common Stock obtainable upon conversion of the Series A Preferred Stock
outstanding plus the number of additional shares of Common Stock issuable upon
conversion of such convertible securities so issued. The Conversion Rate
immediately prior to the date of such issuance (as previously adjusted hereunder)
shall be adjusted by dividing such Conversion Rate by a fraction, of which the
numerator shall be the Conversion Value of the Series A Preferred Stock adjusted
pursuant to the immediately pregeding sentence, and of which the denominator
shall be the Conversion Value of the Series A Preferred Stock in effect
immediately prior to such adjustment, such adjustment to be immediately effective
thereafter. If such convertible securities shall by their terms provide for an
increase or increases with the passage of time or otherwise in the conversion price
thereof, the Conversion Value of the Series A Preferred Stock and the Conversion
Rate of the Series A Preferred Stock shall forthwith upon any such increase
becoming effective be readjusted (but to no greater extent than originally adjusted
by reason of such issuance or sale) to reflect the same; provided, that upon the
expiration or termination of the conversion rights under said convertible securities,




if any such conversion rights shall not have been exerelsed, then the Conversion
Value of the Serles A Preferred Stock and the Conversion Rnte of the Series A
Preferred Stock shall forthwith be readjusted and therealter be the rote nt which
they would have been had an adjustment been made on the basts that (x) the
Corporation jssued and sold a number of shares of Commen Stock equal to those
actually issued upon exercise of such conversion rights, and (y) such shares were
fssued and sold for n consideration equal to the ngyregate conversion price in
cifect under the conversion rights actunlly exercised at the respective dates of their

exercise,

(4)  Notwithstanding anything contained herein to the
contrary, the provisions of subparagraph (1)(1) shall not apply with respect to the
issunnce of the Excluded Sccuritics ns hereinafter defined, For the purposes
hereof, "Excluded Sccuritivs" shall mean and include the following:

(i)  Shares of Common Stock to be issued in
connection with the exercise of options to be granted to employees of the
Corporation pursuant to the terms of a stock option plan or plans approved by the
Corporation's Board of Directors to purchase up to 192,000 shares of Common
Stock in the aggregate (subject to appropriate adjustments in the event of stock
dividends, stock splits or similar capital adjustments or recapitalizations) upon the
vesting and subsequent exercise of such options together with any such shares that

are repurchased by the Corporation and reissued to any such employees pursuant
to such plan or plans,

(i)  Shares of Common Stock issued upon
conversion of Series A Stock;

(iii)  Shares of Common Stock issued as a
dividend or distribution on Series A Stock; or

(iv)  Shares of Common Stock issued by reason
of a dividend, stock split, split-up or other distribution on shares of Common
Stock that are "Excluded Securities” by reason of the foregoing clauses (i) and
(iii) of this clause (iv).

(h)  Redemption of Series A Preft k.
(1)  Optional Redemption. On or after November 15,

2000, and provided that no Initial Public Offering of the Corporation's securities
shall have occurred, the holders of a majority of the Series A Stock shall have the
right to require the Corporation to redeem the Series A Stock on the following

terms:




)] The redemption prico (Ihe "Series A
Reclesmption Mrice”) Tor ench share of Series A Stock shall be the Serles A
Ldquidation Preference.

(i) Notice of the redemption shall bo in welting,
exceuted by the holders ol n majority of the shares of Serivs A Stock then
outstunding une detivered to the Corporation.

(i) T Corporntion shall deliver to ench holder
ol Series A Stock ("Serles A Holder") a notico stating thut the Corporation has
been required to redeens such of the Series A Stock ns the holders thercol shatl
desire to be redeemed. Within thirty days following tho delivery of such notice,
cach holder of Series A Stock who shall desire the Corporation to redeem such
shares shall surrender tho stock certificates representing its ownership of all such
shares, together with its written demand for redemption.

(iv)  Upon receipt of cach such stock certiticate
and demand for redemption, the Corporation shall deliver to ench such Serics A
Holder the Series A Redemption Price it immediately available funds; provided,
however, 1o the extent the Corporation is unable to pay such asmount to tho Series
A Holder becnuse (i) the payment would impair the Corporation's flnances so as to
render the Corporation insolvent or unable to pay its debts or obligations in the

usual course of business pursuant to applicable laws, or (i) the payment would
cause the Corporation to be in violation of any applicable provision of corporate
law or any other applicable law, or any contract, instrument or agreement to which
the Corporation is a party and which was executed in connection with or evidences
any debt of the Corporation, then the Corporation shall pay (pro rata to the Series
A Holders, according to the aggregate Scries A Redemption Price to be paid to
each Series A Holder) the maximum amount that it is permitted to pay at the time
and place specified in the Corporation's notice to the Series A Holder and the
balance shall be payable pursuant to the terms of a promissory note delivered by
the Corporation to cach Series A Holder (collectively the "Series A Redemption
Notes"). The Series A Redemption Notes shall provide for the payment of the
aggregate Series A Redemption Price in cight equal quarterly installments,
together with interest at the rate of 10% per year. The Series A Redemption
Notes may be prepaid without penalty.

() No Impairment. The Corporation will not, by amendment
of its Anticles of Incorporation or through any recrganization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary
action, avoid or seek to avoid the observance or performance of any of the terms
to be observed or performed hereunder by the Corporation, but will at all times in
good faith assist in the carrying out of all the provisions of this Section 4 and in the
taking of all such action as may be necessary or appropriate in order to protect the
conversion rights of the holder of Series A Stock against impairment.




) Cortiflentes py to Adjustments, Upon the occurrenco of
caeh adjustment or readjustnient of the number of shares of' Common Stack Into
wiich ench share of Series A Stock may be converted pursuant 1o this Section 4,
the Corporation at its expense shall promptly computo such adjustments or
rencjustment in necordanco with the terms hereof and firnish 1o each holler of
Series A Stock o certificate scuting forth such adjustment or rendjustment and
showing in detail the facts upon which such adjustment or resdjustment Is based.,
The Corporation, shatl, upon the written request at any time of any holder of
Scrics A Stock, furnish or cause to be furnished to such lolder a liko certificnte
setting forth (1) such adjustments and readjustments and (if) tho number of shares
of Conunon Stock and the nmount, if nny, of other property which at the time
would be received upon the conversion of the Series A Stock,

(k)  Notices o Record Date. In the event of any taking by the
Carporation of record of the holders of any class of sccuritics for the purpose of
determining the holders thereof who are entitled 10 receive any dividend or other
distribution, any sccurity or gift convertible into or entitling the holder thercofto
receive cominon stock, or any right to subseribe for, purchase or otherwise acquire
any shares of stock of any clnss or any other sccurities or property, or to receive
any other right, the Corporation shall mail to each holder of Series A Stock at least
20 days prior to the date specified therein, a notice specitying the date on which
any such record is to be taken for the purpose of such dividend, distribution,
security or right, and the amount and character of such dividend, distribution,

security or right.

()  Issue Taxes. The Corporation shall pay any and all issue
and other taxes that may be payable in respect of any issue or delivery of shares of
Common Stock on conversion of shares of Series A Stock pursuant hereto;
provided, however, that the Corporation shall not be obligated to pay any transfer
taxes resuiting from any transfer requested by any holder in connection with any
such conversion.

(m)  Reservation of Stock Issuable Upon Conversion,  The
Corporation shall at all times reserve and keep available out of it authorized but
unissued shares of Common Stock, solely for the purpose of cffecting the
conversion of the shares of Series A Stock, such number of its shares of Common
Stock as shall from time to time be sufficient to effect the conversion of all
outstanding shares of Series A Stock; and if at any time the number of authorized
but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of Series A Stock, the Corporation will
take such corporate action as may, in the opinion of its counsel, be necessary to
increase it authorized but unissued shares of Common stock to such number of
shares as shall be sufficient for such purpose, including, without limitation,
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engaging In best oflorts to obtuin the requisite shareholder approval of any
necessary nmendment to these Articles of Incorporation,

() Froctionsl Shares.. No tractional share shall be dssued upon
the conversion of uny sharo or shares of Series A Stock. All shares of Common
Stock (including lrnctions thereol) ssuable upon conversion of more than one
share of Series A Stock by n holder thereol shall be nggregated for purposes of
detersmining whether the conversion would result in the issunnce of any fractional
share. 1t, alter the aforementioned aggrogation, the conversion would result in the
issuance of o fraction of a share of Common Stock, the Corporation shall, in lteu of
issuing any [ractional shure puy the holder otherwise entitled o such fraction & sum
in cash equal to the fair markot valug of such frnction on the dute of conversion (us
determined in good faith by the Board of Dircctots).

X

(0)  Notices. Any notlce required by the provisions of this
Section 4 to be given to the holders of the shares of Series A Stock shall be
deemed given upon confirmed trangmission by facsimile or telecopy or upon
deposit in the United States mail, postage prepaid, and addressed to each holder of
record ot its address appeating on the books of the Corporation. Notwithstanding
the foregoing, if a sharcholder to whom notice is to be given has an address of
record which is outside of the United States, then any notice to such sharcholder
under this subsection 4(m) shall be deemed given upon confirmed transmission by
facsimile or telecopy or 10 days afier deposit in the United States mail, postage
prepaid, and addressed to such holder at its address appearing on the books of the
Corporation,

5. No Reissuance of Series A Stock. No share or shares of Series A

Stock acquired by the Corporation by reason of purchase, conversion or otherwise
shall be reissued.

Article V, Board of Directors is deleted in its entirety and replaced with the
following:

ARTICLE V. BOARD OF DIRECTORS

This Corporation shall have a Board of Directors consisting of not less than three
and not more than seven persons. The actual number of directors shall be
established by the Bylaws. One Director shall be elected by the holders of a
majority of the Series A Stock (the "Series A Director”). The balance of the
directors shall be elected by the holders of a majority of the shares of common
stock (the “Common Directors"). A quorum for a meeting of the Board of
Directors shall consist of the Series A Director and not less than a majority of the
Common Directors. Any member of the Board of Directors or the Chairman of
the Board or the President may call a special meeting of the Board of Directors
upon at least two days' notice of the date, time, and place of the meeting. The
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rlght of the holders of u majority ol the Series A Stock to elect n director shall
continue until the Corporation has cumulntive revenues from December 1, 1996, of

$20,000,000 (Including shipping and handling revenues),

A new Artlele VI No Stockholder Consent In Writing Without the Consent of the
Serles A Stock shall be added ns follows, und the swecessive Articles shadl be re-numbered

necordingly:

Arriclt: V9, No Srockiolnir CONSENT IN WriITING
Wrrtiour ti; ConsenT o i Surnis A Stoek

No action may be tuken by the sharchoklers of this Corporation in writing, without
i meeting, without the written consent of the holders of a majority of the
outstanding shares of Series A Stock, Thig restriction shall continue so long ns
there 20,000 shares or more of Scrics A Stock outstanding (subject to adjustment
for subdivisions, combinations, or consolldations of common stock).

3 T'he foregoing Amendments were adopted by all the Directors and Shareholders of the
Corporation us of November 26, 1996.

4. The adoption by the Sharcholders of the foregoing Amendment was unanimous; therefore,
the number of votes cast in favor of approval of the Amendments, by the one and only voting
group of Sharcholders of the Corporation, was sufficient for approval,

IN WITNESS WHEREOF, the undersigned Officer of the Corporation has executed these
Articles of Amendment on the 26th day of November, 1996,

/
MWSOFT, |
urton L. Bruggeman

Secretary

etiweldon\amendmw. sum

12




SENT DYILD DK B R

P1=>0=41 111 E26PN |

4074262420 Dopuztmont of Btatois |
822197 ;I:L QVQQ

RPORATIONS
UBLIC ACCHYS SYSTEM
ELECTRONIC FILING COVER SHBRT

(((H970000) 3930 1))
TO: DIVISION OF CORPORATIONS

307 M

FAX #: (850)922-4000
FPROM;: LOWNDIS, DROSDICK, DOSTHER, KANTCOR & KEBD, P, ACCIV: 072720000036
CONTACT: KYLE L, WHITR
PHONE: (407)843-4600

NAME: MWSOFT, INC,
AUDIT NUMBER...,,H97000013930
DROC TYPE.........BASIC AMENDMENT
CERT. OF BTATUS..I
CERTI COPIBSI“HII

FAX #: (10T)842-4444

PAGBSIIII.II ls

DEL.METHOD., FAX
EST.CHARQB,, $96.25

NOTS: FLEASE PRINT THIS PAGE AND USE 1T AS A COVER SHBET,

AUDIT NUMBER ON THE TOP AND BOTTOM OF ALL PAGES OF
** ENTER 'M' FOR MENU, **

TYPE THE FAX
THE DOCUMENT

CLIENT: 099994
MWSOFT, INC.

MATTER: 48537
ATTY:

181

.yt Ny

st -
Ry

!

o prL WSt

597
ro b

,.
AV

- 31
I
RIGLRR

C
E




GENT OYIL DD K &R P11=20=1t F11026PM & 4074262420+ Dopartmont of Htatoid 2

1197000013930

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF MWSOI'T, INC,

MWSOFT, INC., o Florlda corporation (the "Corporation"), pursuant to Section 607,1007, Florida
Statute, doos horeby file the following Amended und Rostated Artioles of Incorporation:

1, The name of the Corporation fs MWSOFT, INC.
2 The Amended and Reatated Artleles of Incorporation urs as follows:
ARTICLE I, CORFORATE NAME
The name of the corporation shall be:
MWSOFT, INC,
ARTICLE II. NATURE OF BUSINESS

Thia comoration may eiigage ot transact in any or all lawful ctivitics or business permitted
under the [aws of the United States, the State of Florida or any other state, county, territory or natlon,

ARTICLE II1, CAPITAL STOCK

The maximum number of shares of stock that the Corporation is authorized to have
outstanding at any one time is 2,337,994, shares, consisting of 2,000,000 shares of common
stock, par value $0.01 per shara ("Common Stock"), 225 /000 shares of Series A Convertible
Prefemred Stock, par value $1.333 per share ("Serles A Stock"), and 112,994 shares of Serles
B Convertible Preferred Stock, par value §5.31 per share ("Series B Stock"). The Common
Stock shall consist of 250,000 shares of Non-Voting Common Stock, par value $0.01 per
share ("Non-Voting Common Stock"), and 1,750,000 shares of Voting Common Stock, par
value $0.01 per share ("Voting Common Stock"),” The consideration to be paid for each
share shall be fixed by the Board of Directors and may be paid in whole or In part in cash or
other propetty, tangible or intangible, or in labor or services actually performed or to be
performed for the Corporation, with a value, in the judgment of the directora, equivalent to
or greater than the full value of the shares,

A,  CommonStock. Subjectto the rights of holders of Serfes A Stock and holders of the

Series B Stock and except as otherwise provided by the laws of the State of Florida, the

holders of record of Common Stook shall share ratably in all dividends, payable in cash,
This document was preparad by:

D, W [ :
—-—kﬂﬂm—l—gﬁh—ﬁm_. H97000013930
Florida Bar Number: 169525

Lewndes, Drosdick, Doster, Kantor & Read, P.A:
P, 0. Box 2809
Orlando, Florida 32802-2809
(407) 843.45Q0
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utock or atherwlse, und other distributlons, whother In respect of lquidation or dissolution
(voluntary of Involuntary) or otherwiso,

1. . + The holders of Non-Voting Comnion Stogk
shall not be ontitled to volo on any matlors o bo voled on by the sharcholders of the
Corporntion. Tho shasey of Non-Voting Commmon Stock shull convert to shures of Votlng
Conunon Stock upon (l) a public offoring of Voting Common Stoek by the Comoration
pursuunt to u registration statement ftted with the Securitlcs and Exchange Commlisslan; or
(il) upon the upproval of the holders of u majority of tho shates of Voting Common Stock
und Series I Stock (voting togethor us n singlo cluss) nnd Series A Stock,

2, Yoting Common Stogk. The holders of Voting Common Stock shall bo

entitled to one vote per share of Voting Common Stock held with respect to oll matters 1o bo
voted o by the sharcholders of the Corporation,

B.  Sorles AStock The rights, preferences, priviloges, restrictlons nnd other mattors
relating to the Serics A Stack are s follows:

1, (®)  Rividends. No dividend or other distribution shall be paid, or
declared and sct apart for payment (other than dividends of Common Stock on the Common
Stock of the Corporation) on the shares of any class or series of capital stock of the
Cormporation unless and until a dlvidend of: equal or greuter amount (caleulatod as if the shares
of Series A Stock had boen convested to Common Stock on the date the dividend is declared)
is first declared and paid with respect to the Series A Stook.

. Commencing one month

® .
after tho Corporation has total revenues (including shipping and handling revenues)
exceeding $100,000 for the preceding month (as determined using generally accepted
accousnting prinoipals), the Corporation shall declars and pay a monthly dividend thereafter
on the Serics A Stook equal to $0.02 per share of Seriea A Stock, with such dividend to be
paid on or bofore the tenth day of each month. Such $0.02 per share dividend shall not
exceed 5% of the applicable month's revenues and ghall be reduced, if necessary, for the
applicable month based on the §% of revenues formula, Commencing one month after the
Corporation has had total revenues (including shipping and hendling revenues) exceeding
$200,000 for the preceding month (es determined using generally accepted accounting
principles), the Corporation shall declars and pay amonthly dividend on the Scries A Stock
equal to $0.03 per share, with such dividend to be paid on or before the tenth day of each
month. Such $0.03 per share dividend shall not exceed 5% of the applicable month's
revenues and shall be reduced, if necessary, for the applicable month based on the 5% of
revenues formula. The cumulative dividends paid on the Series A Stock shall siot exceed
$900,000. In the event that the Corporation fails to pay such dividends after written notice
of such failure to pay, giving the Corporation thirty days within which to cure such failure
to pay, the holders of a majority of the sharus of Serjes A Stock shall have the right to
immediately remove all the Common Directors, reduce the size of the Board of Directors to

2 H97000013930
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threa persons, and elect persony designated by tho holders of o mnjority of tho shares of
Seriea A Stook tu 11l the required two positlon on the Bourd of Dircotors,

2 Linuidntfon Proference,

{(®  Liguidation. I the svont of any Uquidation, dissolution or winding
up of tho Corporation, elther voluntury or involuntury (u "Liquidation"), the holdors of the
Sericy A Stock shall be entitied to receive, prior and in preforence to any distribution of any
of the asscts or surplus Mudy of the Comporatlon to the Lolders of the Common Stock or the
Scties B Stock by reason of their ownership theteof, an nmoynt equul to (&) $1,333 per shure
(adJusted for any combinations, consolitintions, stock distributions, or stock dividends with
rospect to such shares), plus (b) an amount equul to $0.0111 per sharo for cuch full montly
thut such share of Series A Stock shall have boen outstanding since November 15, 1996 (the
"Serios A Liquidation Proforence™ as of the date of such Liquidation. Wrltten nolice of any
such liquidation, stating a paymont date, the placa whero such puyment shall bo made, and
the amount of ench liquidating payment shall bo given by firat class mail, postage paid, not
less than fifteen ( 15) days prior to the payment date stated therein, 10 cach holder of record
of Series A Stock at suoh holder's nddress a8 shown on the records of the Corporation, 1f
upon the ocewrrence of such svent, the assets and funds thus distributed anong the holders
of the Serics A Stock shall be insufficient to permit the payment to such holdets of the full
Series A Liquidation Preference amount, then the entire nssets und funds of the Corporation
legally availeblo for distribution shall be distributed ratably awmong the holders of Series A
Stock in proportion to the full proferentlal amount each such holder ia otherwise entitled to
receive.

» Inthe cvent of any Liquidation

in excess of the full Series A

and the fhll Serics B Liquidation Preference amount, then

such excess shall be distributed ratably among the holders of Serles A Stock, Series B Stock
and Common Stock,

(c) idati - A consolidation or merger of the

Carporation with or into any other corporation or corporations, other corporate
teorganization in which the Corporation is ot the surviving entity (unless the shareholders

party (or group of affillated third parities) who were not
previously shareholders of the Corporation, or a sale of al} or substantially all of the agsets
of the Corporation (unless the shareholders of the Corporation hold more than 50% or the
voting power of the purchesing entity) shall bs deemed to be a Liquidaticn,

3, ing Rights. Except as otherwise expressly provided herein or as required
by law, the holder of each shars of Series A Stock shall be entitled to the number of votes
equal to the number of shares of Voting Common Stock into which such share of Serfes A

3 H97000013930
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Stock could then bo oonverted, on & uno for one basig, and shall hnve voting rights and
powers of the Voting Common Stock (excopt us othetwlso oxprossly provided hereln or ag
required by law, voting togother with the Votlng Comion Stock as u singlo clnss) and shaj)
bo ontitled to notics of uny sharcholdory' mecting {n accordnnoe with the Bylaws of the

Corporation,

4, < The holdors of Serles A Stock shall have
conversion and redemption rights us follows:

) » Ench share of Serlos A Stock shall he convertible,
at the option of the liolder thereof, at any time ofter the date of insunnco of such shares, at the
office of the Corporation or wny tranafer agent for such stock, into one filly pald ung
nonassessable share of Voting Common Stock,

() ubdlyi
ds. Inthe event the outstanding shares of Common Stock
shall bo subdivided (by stock split or otherwise) into  greater number of shares of Common
Stack, or u dividend or distribution of Common Stock payable to all holders of Common

Stock shall be made (or & record

reclassification or otherwise, into a lesser number of shares of

of shares of Common Stock into which the Saries A Stock may be converted shall,
concurrently with the effectiveness of such combination or consolidation, be proportionately
decreased,

() istcibutions, In the event the Corporation, at
any time or from time 1o time, makes or fixes & record datc for the determination of holders
of Common Stock entitled to receive any distribution payable in securities of the Corporation
other than Common Stack, then, in each such ovent, provision shall be made so that the
holders of the Setles A Stock shall receive upon convergion thereof, in addition to the
number of shares of Common Stock receivablo thereupon, the amount of securities of the
Corporation which they would have recsived had their Serles A Stock been converted into
Common Stock on the date of such event and had they thereafier, during the period from the
date of such event to and including tho date of conversion, retained such securities recelvable
by them as aforesaid during such periad, subject to al] other adjustments called for during
such period under this paragraph B.4. with respect to the rights of the holdera of Series A
Stock.

gtitution, In case of any zation or any lassiﬁation of the capital stock of the
Corporation, any consolidation or merger of the Corporation with or into another corporation
or corporations, or the conveyance of all or substantially all of the asgats of the Corporation
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to another corporation (other iy u merger, s1lo of nsgots or other reorganization reforred to
In subputageaph D.2,(0) hereof or a aubdivision or combination of sharoy roforred lo in
subpatngraph B.4,(b) abova), the number of shares of Commion Stook into which sach share
of Serics A Stock may bo vonverted shinll, conourrently with the effectivencsy of guch
teargunization or reolussifiention, bo proportionatoly udjusted such that ench shure of Sorisy
A Stock shall be convertible hto, in lieu of the number of shares of Common Stock which
tho hiolders would otherwise havo been entitled to recelve, n number of sharey of such other
class or clngses of stock or ather securities or property equivalent to the number of share of
Comumen Stock thut would have been subject to recoipt by the hoklors pon conversion of
the Series A Stock immediately bofore such ovent, and, in any such oase, uppropriato
adjustment (ns determined by the Bourd) shall be mado in the application of the provisions
hereit sct forth with respeot to the rights and interest thereafler of the holders of tho Serfes
A Stock, to the cnd that the provisions sct forth herain (Including provisions with respect to

umber of shares of Common Stock Into which ench
suoh share of Sorics A Stook may bo converted) shall thoreafior be applicable, s nearly py
reasonubly may be possible in relation to eny shares of Serios A Stock or other property
thereafler deliverable upon the conversion of the Serles A Stock.

()  Conversion Valug Each share of Series A Stock initially shall be
convertible into one share of the Corporation's Common Stock (tho "Convetsion Rato")
based upon & conversion value per sharo of Serics A Stock equal to $1,333 (the "Conversion
Value"), which Conversion Rate and Conversion Valuo nro subjeet to adjustmient s
hercinafter provided. Upon and following any adjustment to the Conversjon Rate as
hereinafter provided, cach share of Serics A Stock shall be convertible into that number of
shares of Common Stock equal to tho Conversion Rate in effect following auch adjustment,

H : + In order to excrcise the conversion
privilege granted in subparagreph B.4.(s) above, 1 holder of Series A Stock shall surrender
the certificate or certificates representing the shares of Series A Stock being converted to the
Corporation at its principal offices, accompanied by written notice to the Corporation that
such holder elects to convert the same, Such notice shall also state the number of shares to
be converted and the name or names (with addresses) in which the cettificate or certificates
for shares of Common Stock issuable upen such convergion are 2o bs jssued and, in the case
of multiple certificates, the allocation of such to-be-converted shares of Series A Stock

897000013930
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conversion of shares of Serles A Stock and uny portlon of the Conversion Value thereof
which would otherwise be convertiislo Iinto ftaotional shinre of Common Stock shall be puld
in cosh. Upon converalon ofonly a portlon of the number of shures covered by a certifioute
reprosenting shares of Serley A Stock surrenddored for converslon, the Corporation ghall Jasue
and deliver to the holder of the certificnte surrendered for conversion, u ttow cortifloule
covering the number of shures of Sorfes A Stock repregenting the unconverted portlon of tho
certifloutes so surrendered, .

() {
Series A Stogk. In addition to the adjustments which may be made o the Conversion Rute
and Conversion Value of ull Series A Stock as provided in subparsgraphs B.4.(b), (c) and (d)
above, iFat any timo shnres of Serlos A Stock aro outstanding, the Conversion Value and the
Conversion Rate of the Sories A Stock shall bo adjusted in amount and number as provided

below: .

(1) Ifthe Corporntion shall sell or issuc shares of Common Stock
(inoluding shares naw or horcafter held in the treasury of tho Corporation) at a price per share
which Is less than tho Conversion Value then in offect for Scries A Stock, that Conversion
Value shall bo adjusted by multiplying such Conversion Value by a fraction, the numerntor
of which shall be the sum of the number of shares of Common Steck abtalnably upon
conversion of the Series A Stock autstanding plus the number of shares of Common Stock
which the aggregate consideration received by tho Corporation for the total numbey of
additional shares of Co

previously adjusted b
A Stock by & fraction, Conversion Value of Scries A

Stock adjusted pursuant to the immediately preceding sentence, and of which the
denominator shall be the Conversion Value of Serios A Stock in effect immediately prior to
such adjustment, such adjustment to be immediately effective thereafter.

(2)  Ifthe Corporation shall sal} or issue options, rights or warrents

entitling the holders thereof to subscribe for or purchase shares of Common Stock at a price
to the consideration (per share of Common Stock), if any,

18 or warrants is less than the Convergion Value of the Series

nversion Velue of the Series A Stock shell be adjusted by

the numerator of which shall be tha

of the total number of options, rights or warrants so
of such options, rights or warrants) would purchass at the Conversion Value of the Series A
Stock in effect immediately prior 10 such Issuance, and the denrominator of which shall be
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tho number of shares of Comnion Stock obtainable wpon conversion of the Sories A Stock
ottstanding plus the number of additfona] sharey of Comemon Stock that may bo obtalned
upon the excroiso of such options, rights or warrants, The Conversion Veluo of the Serios
A Stock immodiately prior to the date of such {ssuance (ns proviously adjuated heroundor)
shall be ndjusted by dividing such Conversion Rate of the Serles A Stock by a fraction, of
which the numerator shall bo the Convorsion Valuo of the Series A Preferred Stock adjusted
purauant to tho immedintely preceding scntenice, and of which the denominator shall be the
Convorsion Value of the Serles A Preferred Stock in effect immedintely prior to such
adjustment, such adjustinent to be immediatoly effective theronfier,

(3)  Iftho Corporation shall sell or fssuo securities convertible into
Common Stock entitting tho holders thereof 1o convert such securities into shares of
Common Stook ot a prico per share whioh, when added to the consideration (per share of
Common Stock) recetved for such seclirities Ju less than the Conversion Valne ofthe Series
A Stock then in effeot, that Converslon Value of the Serles A Stock shal) be adjusted by
mulplying such Conversion Valus of the Series A Proferrod Stock by a fraction, the
numerator of which shall be tho numbaer of shares of Common Stook obtainable upon
conversion of tho Serics A Preferred Stock outstanding pius the number of shares of
Common Stock which the aggrogate purchase prico of such convertible securities (together
with the aggregate amount, if any, required to be puid upon conversion of such secutities)

Value in effect immed

Stock outstanding plus the number of additional shares

oa canverslon of such convertiblo sceurities su isaued, The

Conversion Rate immediately prior to the date of such issuance (as previously adjusted
hereunder) shall be adjusted by dividing such Conversion Rats by a fraction, of which the
numerator shall be tho Conversion Value of the Series A Preferred Stock adjusted pursugnt
lo the Immediately preceding sentence, and of which the denominator shall be the
Conversion Value of the Series A Profemred Staok in effect immediately prior to such
adjustment, such adjustment to be immediately effective thereafler. [f such convertible

th upon any such
increase becoming effective be readjusted (but to no greater extent than ariginally adjusted
by reason of such igsuance or sale) to reflect the same; provided, that npon the eXpiration or
temination of the conversion rights under gaig convertible securities if any such conversion
rights shall not have been exercised, then the Conversion Value of the Series A Stock and

issued upon exercise of such conversion rights, and (y) such shares wers jssued and sold for
a consideration equal to the aggregate conversion price in effect under the conversion rights
actually exercised at the respective dates of their exercise.

H97000013930
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(4)  Notwithstanding anything contnined hereln to the contrary, the
provisions of subparagraph B.4.(g) shall not apply with rozpect to the iskuance of the
Excluded Socuritics as herolnufter defined., For tho purposes hereof, "Excluded Securities"
shall mean and {nclude the following:

() Shares of Comnion Stock to be Issued In connection
with tho exerclso of options to be granted to employecs of the Corporation pursuant to the
terms of u stock option plan or plang upproved by the Corporution's Board of Dirsctors to
purchage up to 192,000 shares of Common Stock Iy the uggregate (subject to approprinte
adjustmonta in the ovent of stock dividends, stock splits or similar capita] adjustments or
recapitalizations) upon tho vesting and subsequent excrcise of such options togother with any
such shares that aro repurchased by the Corporation and refssued to any such employces
pursuant to such plan or plans;

(i)  Shates of Common Stock fssued upon conversion of
Scries A Stock;

(iii)  Sharca of Common Stock jssued a5 a dividend or
distribution on Series A Stock; or

(iv)  Shares of Common Stock issued by renson of g
dividend, stock aplit, split-up or other distrlbution on shares of Common Stock thai ara
"Excluded Securitios" by reason of tho foregoing olauses (i1) and (iii) of this clause (4),

() Redemption of Serics A Stock.

¢)] » Onor after November 15, 2000, and
provided that no Initial Publie Offering of the Corporation's securities shall have occurred,
the holders of a majority of the Series A Stock shall have the right to require the Corporation
to redeem the Serics A Stock on the following terms;

(i)  The redemption price (the "Series A Redemption
Price") for cach share of Series A $tock shall be the Series A Liquidation Preference,

(i)  Notice ofthe redemption shall be in writing, executed
by the holders of a majority of the shares of Series A Stock then outstanding and delivered
1o the Corporation,

(ili) The Corporation shall delive to each holder of Scries
A Stock ("Series A Holder") a notice stating that the Corporation has been required to
redeem such of the Series A Stock as the holders thercof shell desire to be redeemed,
Within thirty days following the delivery of such notice, each holder of Series A Stock who
shall desire the Curporation to redsem such shares shall surrender the stock certificates
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tepresenting fts ownership of all such sharos, togethor with fte written demand for
redemption,

(tv)  Upon recoipt of encl: such stock certificate and demnnd
for redemption, the Corporation shalf deliver to ench such Serios A Holdor the Serjes A
Redemption Prico in inmedintely available funds; provided, howover, 1o the extent the
Comorntion Is unable to pay such mmount (o the Serios A Ifoldor beeauso (1) the puyment
would linpalr the Corporatioi's fivances xo as to rendor o Corparatiun {nsolvent or unabls
to pay ita debts or cbligations i tho usual course of business pursuant to upplicable Jaws, or
(li) tho puyment would ¢ause the Corporation to bo in violation of uny applloable provision
of cotporate law or nuy other npplicablo law, or any contruct, instrument or agreement to
which the Corporation s party and which was excouted in conncetion with or evideicos
any debt of the Corporation, then the Corporation shall pay (pro rata to tho Serios A Holders,
tecording to the ngprogute Serios A Redemption Price to be paid to ench Serlos A Holder)
the mux{mum amount that jt (g penmitted to pay at tho time and pluce speoified in the
Corporution's noties to the Series A Holder and the balance shall bo payable pursuant to the
terms of n promissory noto delivered by the Corporation to cach Series A Holder
(collectively the "Sories A Redemption Notes"). The Serlos A Redemption Notos shail
provide for the payment of the Aggregate Sories A Redemption Price in eight equal quarterly
{nstallments, togather with interest at the rato of 10% per year. The Serles A Redemption
Notes may be prepaid without penalty.

()  No lmpaioment. Tho Corporation will not, by amendment of jta

Articles of Incorporation or through any reorganization, transfer of asscts, consolidation,

merger, dissolution, issue or sale of securitics or any other voluntary action, avoid or seck

ance or performance of any of the terms to be observed or performed

hersunder by the Corporation, but will at all times in good faith assist in the carrying out of

all the provisions of this paragraph B.4. and in the taking of all such action as mey be

Necessary or appropriute in order to protect the convarsion and tedemption rights of the
holders of Serles A Stock against impaiment,

() i . Upon the occumence of each
adjusttent or readjustment of the number of shares of Common Stock into which each ghars
of Series A Stock may be converted pursuant to this paragraph B.4., the Corporation at its
expense shall promptly compute guch adjustments or readjustment in accordance with the
terms hereof and furnish 10 each holder of Series A Stock a certificate setting forth auch
adjustment or readjustment and showlng in detail the facts upon which such adjustnent or
readjustment is based, The Corporation, shall, upon the written request at any time of any
holder of Series A Stock, furnish or cause 1o be furnished to such holder a like certificate
setting forth (1) such adjustments and readjustments and (ii) the number of ghares of
Common Stock and the amount, if any, of other property which at the time would be
received upon the conversion of the Series A Stock,
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(k) Notloosof Regord Data. In tho event olany taking by the Corporation
of record of the holders of any oluss of securitios for the purposo of determining the holders
theroof who nro entitled to roceive any dividend or athor distributlon, any seourlty or gin
convertiblo into or ontitling the holder thoreof 1o revelvo common stock, or any right to
subsetibe for, purchnes or othorwise nequlre uny shares of stock of any clusa or any other
secutitles or property, or to rernlvn nny other right, tho Coporation sludl mal ta cach halder
of Sarics A Stock ul loust 20 days wiur tu the dato speoitied therein, o notloe specifying the
dote on which any sueh record I8 to be taken for tho purpose of such dividend, distribution,
seeurlly or right, and the mmount and churaeter of such dividond, distribution, security or

righ.

i provided, however, that the
guted to pay any (ransfer taxes refulting from any transfer
requested by any holder in conncetion with any such converslon,

. The Comoration
unigsued shares of

» and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of Serjes A Stock, the Corporation will tuke
such corporato action as may, in the opinion of its counsel, be necessery to increase itg
authorized but unissued shares of Common Stock to such number of shares as shall be
sufficient for such purposs inoluding, withaut limitation, engaging in best efforts to cbtaln
the requisite sharcholder approval of any necessary amendment to these Artioles of
Incomoration,

. No fractional share shali be issued upon the
A Stock. All shares of Common

such fraction on the date of
faith by the Board of Directora),

10 H97000013930
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of the Corporation, Notwithstunding the forogoing, if n sharehalder to whom notioc fs to ho
given hing an uddress of record which f outstda of the United States, then any notlee to auch
shurcholler under thiy subprragraph B.4.(0) shull be deomed glven upon conflrmead
tranymission by facslmile or felecopy ot ten (10) days aftor deposit in the United States i,
Postugo prepald, and eddressed to such holdor ut its dldress appearing on the booky of the

Corporation,

5, No R + No share or shares of Scrics A Stock
acquired by the Corporation by renson of purehago, conversion or otherwiso shall be rolssued,

C. Sorfes B3 Stock, The rights, proforencos, privileges, restrictions and other mattors
roluting to the Series B Stook are as follows:

1, Dividends. No dividend or other ditribution shall bo paid, or declared and
sot apart for payment (other than dividends of Common Stock o the Common Stock of the
Corporation or the mandatory dividends on the Series A Stock provided for gbove), on the

88 or series of capital slook of the Corporation unless and until a dividend
of equal or greater amount (caloulated s ifthe shares of Scries B Stock had been converted
to Common Stock on the dato the dividend js declared) is first deolared and pald with respect
to the Serica B Stock.

2. Liguidation Prefarence.

(®)  Liquidation. Inthe event of any Liquidation, the holders of the Series
B Stock shall be entitled to roceive, prior and in preference to any distribution of any of the
assels or surplus funds of the Corporation to the holders of the Common Stock by reason of
their ownership thereof, an amount equal to (a) $5.31 per share (adjusted for any
combinations, consolidations, stock distributions, or stack dividends with respect to such
shares), plus (b) an amount equal to $0.04425 per shars for each full month that such share
of Series B Stock shall have been outstanding (the "Serics B Liquidatlon Preference") aa of
the date of such Liquidation; provided, however, that payment of the Serfes B Liguidetion
Preference shall be junior in all respects to payment of the Series A Liquidation Preferance,
Written notice of any such liquidation, stating a payment date, the place whers such payment
ghall be made, and the amount of each liquidating payment shal] bs given by first class mail,
postage paid, not less than fifteen ( 15) days prior to the payment date stated thereln, to each

11 H97000013930
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(b)  Distrdbu Dl In tho event of sy Liquidation
which results in distributable fundg (o the Corporation In exoess of the full Soriey A
Liquidation Preforonco mmount and the fil] Series B Liquidation Preforenco amount, then
such excoss shall be distributed ratably among the holtlors of Sorios A Stock, Series B Stock

andd Common Stock,

(© Co + A consolidation or merger of the
Corporation with or into any other corporation or corporatlons, other corporato
reorganization In which the Comporation Is not the surviving entity (unloss the shareliolders
of the Corporatlon hold more than 50% of the voting power of the surviving corporation),
0 transaction or sorfes of relnted transnctions in which n excess of 50% of the Comorution'y
voting powor {8 ttansferred to g third party {or group of affillated thind parities) who were not
proviously shareholders of the Comporation, or a sule of al] or substantially all of the assets
of the Corporation (unless the shareholders of the Comoration hold more than 50% or the
voting power of tho purchasing entity) shall bo deemed (o be a Liquidation.

3.
by law, the holder of each sh
equal to the number of share hit." such sharo of Scries B
Stock could then be converted, on & one for onc basiu, and shall have voting rights and
powers of the Votlng Common Stock (cxcopt as otherwise oxpressly provided herein or ag
required by law, voting together with the Common Stock as a single clnss) and shall be
entitled (o notice of any sharcholders' meeting in accordance with the Bylaws of the

Corporation,

4. ' lon. ‘The holdor of Seties B Stock shall have
conversion and redemption rights as follows:

(b) Automatic Conversion. Each share of Serics B Stock shal]
Butomatically convert into one fully paid and non-assessable share of Common Stock upon
the effectiveness of a Registration Statement filed by the Corporation under the Securities
Act 0f 1933, ag amended, with Tespect to a public offering by the Comporation of itg Common
Stock at a price to the public of not less than $11.00 per share (subject to adjustment on the
same hasis as the number of shares of Common Stock into which the Series B Stock may be
converted) and gross proceeds to the Corporation of not [ess than $5,000,000 (a “Qualified
Offering'). :

© Adi for Subdivii Combinati Consoliday .
qum-ﬂﬂﬂik.ﬂﬂdﬂmhmm In the cvent the outstanding shares of Common Stock
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shall bu subdivided (by stook split or otherwise) into a grentor number of shares of Common,
Stock, or a dividend or distribution of Comimon Stock payabla to al) holders of Comton
Stook shall be made (or a record dato for such dividend deolurod), the number of shures of
Common Stock into which the Serfea B Stock may bo sonverted under subporayraphs C4.(n)
and C.d,(b) above shall, concurrently with the ¢ffeotlvenesa (or rocord duto) of such
subdivision or dividend, he proportionatoly fnorensed, I the ovent (he outstanding sharey of
Common Stock shull bo comblned or consolidated, by reclnssifisation or otherwise, into u
leaser number of shares of Comrmon Stook, tlie number of shares of Common Stock into
which the Series B Stock may be converiod under subparagrapha C.4.(a) und C.4.(b) abovo
shall, conourrently with the offectivenoss of such combination or consolidation, be
proportlonatoly decrensed,

() i » Inthe event the Corporation, at
any timo or from time to tims, makes or fixes a record dato for tho determination of holders
of Common Stack entitled to receivo any distribution payable in securities of the Comotation
other than Common Stack, then, in each such event, provision shall bo made so thut the
holders of the Serles B Stock shall receive upon converslon thereof, in addition to the
number of shares of Common Stock recolvable theroupon, the amount of securities of the
Cotporation which they would have recolved had their Serios B Stock been converted {nto
Common Stock on the date af such event and had they therenfter, during the period from the
dute of such event to and including the date of conversion, retained yuch sseurities reccivable
by them as aforesaid during such period, subject to al] other adjustments called for during
such period under this paragraph C.4. with respeot to the rights of the holders of Serjes B

Stock,
(&  Adiustments forR
atitution. In case of
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B Stook may bo converted under subparngrnphas Cid.(n) und 4(b} nbove) shull theroafter ba
applicable, na nearly uy reasonably mny bo possible in relation to any shares of Seriog I3
Stack or other property thereaftor deliverable upon the conversion of tho Serica B Stook.

( + In order to excrelse tio convorston
privilege granted i subparagraph C.4.{n) above, or upon recelving notive from the
corporatlon of un atonule convorsion ng provided in subparagraph C.4.(b) ubove, a holder
of Series B Stock shall surrender the certlficate or certifiontos ropresenting the shures of
Series B Stock being converted to the Corporation at its principal officos, nccompuniod by
writion notice o the Comporation of such oxcreise or automutic conversion (ns tho enny mny
be). Such notico ghall also state the number of shares to be converted (Inthe o , . -
holder's cloction to convert) and the name or names (with addresses) in whic
or certificates for shares of Common Stock issiable upon such conversio
and, In the cage of multiple certiflentos, the allooution of such to-be-cc. -

Serics B Stock between or ameng such numed persons, As promptly as pre.

recoipt of such notico and surrender of the vertificate or certifloutes ns , - A

Corporation shall issuo und deliver to such holder, or on its written order to n thnd purty
orized recipient thereof, g certificate or

ares of Serics B Stock surrenidered for conversion, the

the holder of the certificate surrendered for conversion,

3 new certificate covering the number of shares of Series B Stock representing the
unconverted portion of the certificates o surrendered,

1) i

that such right shall be junior in ajl trespects to the ri
Series A Stock provided for above,

(i)  The redemption price (the "Series B Redemption
Price"} for each share of Series B Stack shall be the Series B Liquidation Preference,

14 H970600013930
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Notico of the vedenption shall be in writing, excouted
ures of Serles B Stock then owtatanuing and dolivered

The Corporntion shall dellver to cuch holdor of Sories
ating that thie Coporation has boen required to redean
ors thereof shall desiro to be redeemed, Within thirty
notice, each holder of Series B Stook who shull desire

(iv}  Upon recelpt of cuch such stock certificate and demand

for redemption, the Corporation shall defiver to each such Setics B Holder the Series B
Redemption Pylzo in immediately avallable funds; provided, however, to the extent the
Corporation s unable to pay such amount to the Serics B Holder becuuse (1) the payment
would lmpair the Corporation's finances so a8 to render the Corporation insolvent of unablo
ourse of business pursnant to applicable laws, or

[] 4

h was executed in conneotion with or evidonces
any debt of the Corporation, then the Corporation shal{ pay (pro rata to the Serfes B Holders,

aecording to the agpregate Seres B Redemption Price to be paid to each Series B Holder)
the time and place specified in the

provide for the payment of the aggregate Series B Redemption Price in cight equal quarterly
installments, together with intercat at the rate of 10% per year, The Series B Redemption
Notes may be prepaid without penalty.

() NoImpaionent. The Corporation will not, by amendment of its
Articlea of Incorporation or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or-any other voluntary action, avoid or geek
to avoid the observance or performance of any of the termg to he observed or performed
hereunder by the Corporation, but will at all times in good faith assist in the carrying out of
all the provisions of this perugraph €.4. and in the taking of all uch action as may be
hecessary or appropriate in order to protect the conversion and redemption rights of the
holder of Series B Stock against impairment,
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utljustmont or readjustment and ghowing in detadl the facts upon which such adjustment oy
rendusimont is bnsed, The Comparation, shall, upon the written re

holder of Seriey D Stock
(1) tho number of whares of

Common Stock and the umount, if any, of othor Property which ut the time would be
recolved upon the conversion of the Series B Stock,

Ivide
convortible into or entitling the holder thare
subscribe for, purchuse or oth
securitles or property,
of Scrics D Stock ut [e a notlee speeifying the
dividend, distribution,

securily or right, and the amount and character of such dividend, distribution, security or
riglt,

Lsse Taxeg, 'The Corporation shall pay any and all issue and other
ble in respect of any issua or delivery of shares of Comimon Stock on
i » provided, however, that the
axes resulting from any transfer
requested by any holder in eonnection with any such conversion,

(1) : » The Corporation
shall at all times reserve and keep available out of its authorized but unigsyed shares of
y for the purpose of effecting the conversion of the shares of Series B
umber of its shares of Common Stock #s shall from time to time b sufficient
to offect the conversion of al] outstandlng shares of Series B Stock, a

such corporate action as may, in the opinion of its counsel, be necessary to increase jitg
authorized but unissued shares of Cortmon Stock to such number of shares as shall be
sufficient for such purpose including, without limitation, engaging in best efforts to obtain
the requisite sharcholder epproval of any Decessary amendment to these Articles of
Incorporation,
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auch fruction a sum In cnsh equul to the Mulr market valuo

of sueh fruotlon on the duto of
convorsion (ns dotermined [n good fuith by the Bonrd of D

rectors),

of the Comporation,
given has an nddres
sturoholder under

Sl

. No share or shareg of Series B Stock
ucquired by the Corporation by reason of purchase,

conversion or otherwise shall be roigsued,
ARTICLELY, CORPORATE ADDRESS

. The princip
Florida 32789,

al address for the corporation shall be 1631 Summerland Avenuo,

Winter Park,

The street address of the registered office of this co

Orlando, Florida 32803; and, the name and address of the

rporation shall be 212] Lakesido Drive,
L. Bruggeman,

Registered Agent shal] be that of Burton

Anﬂém V. BOARD oF DIRECTORS

This Corporation shal! have a Board of Directors consisting of nat less than theee (3) and not
ns. The actual number

of ditectors shall be established by the Bylaws,

elected by the holders of g majority of the Series A Stock (the “Series A

Director”). The balance of the directors shall be eleoted by the holders of a majority of the sharss
of Voting Common Stock, including the shares of Series A Stock and Series B Stock voting es if
converted into Voting Common Stock ("Common D Y. A quorum fora meoting of the Board

ARTICLE VI, TERM OF EXISTENCE

This corporation is to exist perpetually.
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ARTICLE VII. INDEMNIFICATION

Thin Corporation ahall Indemnlfy jls officers, direstors,
oxponses to such persons, to the fullest extent pormitted

cnaploycss und agents, und advance
the st muy be amended or replaced from time to timo,

by Scotlon 6070850, Floridu Stututes, oy

IN WITNESS WHEREOF, the undersigned Officer

rpfthe Corporation has excouted thase
Amended and Restated Artioleg of Incorporation on the /I d

The undersigned, having a busineas office as et forth sbove and having been designated ag
the Rogistered Agent in the foregoing Amended and Reatated Artinjg

with and accepts the obligations of the position of Registered Agenfinder
Statutes,

Consent dated A
Articles of Incorpory

Date
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