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ARTICLES OF INCORIMORA'TION
OF
TRADE ex Etectronle Commorce (Muelfic), Ine.

Ly

i [Wh ]
! 1

Pursuant to the Florda Business Corporution Act, the undersigned luco famr "ﬂ

TRADE!'ex Eloctronie Commeres (Pacific), Ine., a Florida corporation (the "Corpormonl‘),
horeby adopta the following Artioles of Incorporation for the Corporationt i
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ARTICLE 1 s e
NAME AND ADDRESNS i N

LR b

The name of the Corporation ls TRADE'ex Electronic Commerce (Paclfic), Tnc, The
Comporation’s principal office and malling address is 100 South Ashley Drive, Sulte 2050,
Tampa, Flotida 33602,

ARTICLE It
CABITAL ST0CK

The Corporation is authorized to lssue two (2) classcs of shares, each class to be lssuable
in scrics, and designated reapectively as "Common Stock and "Proforred Stock*. 'The
Corporation’s caplial stock shall be jasuable ay follows:

A
COMMON STOCK

‘The Corporution is authorized to issue 2,000,000 shares of Common Stock, $.10 par
value per share,

B
FREFERRED STOCK
The Corporation is authorized to isaue 2,000,000 shares of Preferred Stock, with a par
value of $.10 per share. The gshares of the Corporation’s Preferred Stock may be issued from
time to time in one or more series, each of which serise shall havs such distinctive designation
or title as shall be fixed by the Corporatioa’s Board of Directors prior to the issuance of shares
thereof. Euch such serics ahnll have such relative rights, preferences, qualifications, limitations
and restrictions thereof as shall be stated in the resolution providing for the issuance of such

serizs as may be adopted by the Corporation’s Board of Directors pursuant 1o the authority
hereby invesicd in the Board, all in accordance with the laws of the State of Florida.

ARTICLE I
REGISTERED OFFICE AND REGISTERED AGENT

‘The street addreas of the Corponuon s registered office is 100 South Ashley Drive, Suite
2050, Tampa, Florida 33602, and its agent for service of process at such office is Danicl S.
Acgerter.
Prepared by: Russell T. Alba, Baq.

Fia, Bar No.: 0493929
P.O. Box 2351, Tampa, FL 33601-3391

(812) 229-2900 ((H96000008584)))
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(((HRB0000OKINA)))

ARTICLE 1V
INCORPORATOR

‘The name and address of tho Corporation’s incorporutor is Danlel S. Aegerter, 100 South
Ashley Drlve, Suite 2050, Tampa, Florida 33602,

IN WITNESNS WHEREOF, the undersigned incorporator of the Coiporation hay, In
accordance with the Florida Businesy Corporation Act, exccunted these Artlcles of Incorpomntion

as of this /#7_ day of June, 1996,
i;ﬂ _,./:"‘ =y
aniel 8, A

STATE OF FLORIDA .
COUNTY OF HILLSBOROUGH

(]
The foregolng instrument was acknowladged before me this [M =ty of fuiie, 1996, by
Dantel S, Aegerter, who has produced a Florida drivers license us identification and who took

an oath,
Tmen W
ln o
o ) '
Gristeame) ;.- ni 1T
Notary Public '1 -
My Commission Expires: =i - [T
EEDIARE: S
i
Limm @
ACKNOWLEDGEMENT OF REGISTFRED AGENT {71 N
] *y

The undetsigned, having been desigoated to socept service of process far Trade'ax
Electronic Commerce (Pacific), In¢. at tho place indicated in the foregoing Articles of
, docs horeby accopt the appointment as registered ageat and does hereby
acknowledge that the undersigned s familiar with and accepts the obligations of such position
as set forth in the Florida Business Corporation Act.

Executed this /9 day of June, 1996.

Ay
Mmgt
Brepared by: Russell T. Albw, Bay.

Fla. Bar No.: 0493929
P.0. Box 3301, Tamps, FL 33601-3391

(813) 229-2300 (((H96000008584)))
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FLORIDA DEPAR'I‘MENT OF‘ STATR

Sngdu“i‘) lg%rth
Oatober 14, 1996 sereiaty

TRADE XX ELECTRONIC COMMERCE (PACIFIC), INC.
100 BOUTH ASKLEY DRIVR

RUITR 2080

TAMPA, FL 33602

BUBJECT: TRADE XX RLACTRONIC COMMENCE (PACIFIC), INC.
REF; PI400O0OD2982

Wa receivad youx elevtronioall transmitted dooument, j the
docupent has not bash £ilad lnx heeds the following nu::::ﬂ::;-

Our radords indicate the current name of tha entity is as it appeazs on
:h- .no:.oua aomputer printout, Please correct the nawe throughout the
oounan

Please piovide the preparers Florida Bar membership nugher,

2lease return your dooument, along with a copy ot thia lettar, within 60
days or your f£iling will be oconsi atad abandoned

If you have an estions concerning the f£ilin of €, plea
call (R04) 4!7353“8. ¥ 9 Your dosumen ,ip e

Btevan Narris FAX Aud. #: HOG000014438
Coxporate Spacialist Latter Number: 496200046726

“Teape'ex  showld ha,ue He ap sh:f/a.e a5 :}n 4«_

Division of Corporations - P.0, BOX 6327 - Tallahaasoe, Florida 32314




FROM FOLEY & LARDNER TAMPA

(({1196000014435 7)))

ARTICLES OF RESTATEMENT

or
TRADE'EX KLECTRONIC COMMIRCE (PACIFIC), INC.
A FIORIDA CORPORATION

PURSUANT TO SECTHON 607.1007, FLORIDA STATUTES, TRADE'EX
ELECTRONIC COMMIRCE. (PACIFIC), INC,, a Florida corpuration (the “Corporation”),
hereby WIKNds wud reatates ity amendod and restand articles of incorporation sad ocestifies as
follaws:

1.  ‘The name of the Corporation §» Tyade'ex Elocuonic Commence (hslfw). Ins,

32,  The Armendod and Restatad Artkoles of Incespormtion of the Cotporation wme
asttachad hersto as Annex A,

3 mAmulodlndMudMﬂeluo[lmapmﬂonnfdnpronﬂnnm
adopted on August 19, 1996, '

4, The amendment and Tedtatement of tha Corponation's Amended Restated
Artcles of Incorporation were adopted by the joint unanimous written consent of the

thareholdars and diractors of the ol August 19, 193¢ in sccondance Soctkon
607.1003, Florids Sutuss. The joint unanlinous wricen consent of the 's
and directors was sufficiant for spproval of the amendment and of the

sharcholders
Cony-.iation’s Amended and Restated Articles of Incorporation,

IN WITNESS WIEREOF, the undersigned Prealdant of the Corporatian has exscumd
MMclﬂofRthuofﬁl_J_&ydOew 1996,

TRADE'EX ELECTRONIC
COMMERCE (PACIFIC), INC.

S

ATTEST

Akihiro Nishikawa, Secretary

PREPARED BY:
lluuell T, Alba, Esq. )
& Lardner :
mo N. Tampa Street, Suite 2700 )
FL 33602-3391
(813)

229-2300

Va0 ‘JISSYRYTIVL
FLYLS 40 AYYIIHY]
%S :0lHY S1 13096

v { ((HO 6000024435 7 )))

(MON) 10. 14" 96 17:11/8T. 17:07/N0. 3701000631 P 4

Q3714

U 4 TIITEL092F ON/8b:-81 "18/6%:81 96,01 01 (NRL) olib-1z2-£10 WINGEYT ¥ ATI04 NOBE




FROM FOLEY & LARDNER TAMPA (MON) 10. 1496 17:11/8T. 17:07/N0, 37040 i

U

2

—--u-

{{ (H96000014435 7)))

AMENDED AND RESTATED ARTICLES OF INCORPORATION s;
TRADE'EX ELECTRONIC COMMERCE (PACIFIC), INC. ,F?,,'-.::

A FLORIDA CORPORATION &

Kl

Pursuant to Section 607.1007 of the Florida Busineas Corporation Act, the um!mlmd
dirsciors of TRADE'sx Rlectronic Commaerce (Pacific), Inc., a Florida corporation (the
*Corporation”) hereby amend and restats the Asticles of Incorporation of the Corporation to rend
in their entircty ns follows:

'\Mx

ug ﬂlh“l 511308

ARTICLE 1
NAME AND ADDRESS

‘The name of the Corporation is TRADB'EX ELECTRONIC COMMERCH (PACIFIC),

INC. The Corporution’s principal office is locatad at, and its mailing addreas 1s, 100 South
Ashley Drive, Suite 2050, Tampa, Florida 33602,

ARTICLE 11
CAPFITAL STOCK

The total number of shares of capital stock which the Corporation has au ﬂ tywhm
is FOUR MILLION (4,000,000), divided into TWO MILLION (2,000,000)

stock deaignated "Common Stock", with a par value of $0.10 per share, lnd'l'WOMII.LION
(2,000,000) shares of capital stock dulgnmd *Preferred Stock”, with a par value of $0.10 per
share.

Bxcopt as hersinaftcr provided in this Article II, or a3 otherwise provided in the Florida
Businiess Corporation Act, and subject to all of the rights of the Preforred Stock as cxpreuly
provided hersin, the Common Stock of the Corporation shall be entitled to all voting rights in
regard to the Corporation, to all dividends declared, mdbthenctusﬂnof
upon dissolution.

Subject to the restrictions contained in Section 2.4(b) of this Article I1, the shares of the
Prefeered Stock which are not designatad *Seties A Convertible Preferred Stock® hereln, may
be issued from time to time in one or moro series, each of whioch seriss have such
distinctive designation or title as shall be fixed by the Corporation's Board of prioe to
the issuance of shares thereof, and shall have such relative rights, preferences, qualifications,
limitations and restrictions thereof as shall be stated in the resclution providing for the issuance
of such series as may be adopted by the Corporation’s Board of Directors pursuant to the
authority hereby invested in the Board, all in accordance with the laws of the ofnorida
Articles of amendment shall be filed with the Flarida Department of Statc as rpyuired by law

to be filed with respect to any issuance of such Preferred Stock, prior to the of any
shares of such series.

. \DNCORPINT2.A -1-

( ((H96000014435 7)))
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. FROM FOLEY & LARDNER TAMPA

(96000014425 7))

Six Hundred Thousand (600,000) shasea of the Preforred Stock are herghy designated
*Scrics A Convertible Prefenied Stock®, with a par value of $0,10 per share, A desoription of
the Series A Convertible Preferred Stock, including the preferences, converlon and other righta,
voling powers, restrictionn, limitations as to dividends, and qualifications, is as followa:

2.1 Designation, Tho scrics of shares of Preferred Stock hereby authinized shall be
deacribed tho *Series A Convertible Preferred Stock.”

2.2  Dividends, In the event the Board of Directors shall declare any dividend on
the Common Stook, thea the holders of the Scrics A Convertible Preferred Stock shall participate
in auch dividend as If the Scrica A Convertible Proforred Stock had boon converted lnto
Common Stock as of the date immediately prior to the record date eatablished for auch dividend

payment,

2,3  Liguidation, Dissolution vr Winding-Up. 1n the event of any voluntary or
involuntary liquidation, dissolution, or winding-up of the affaira of the Corporation, the holders
of the issued and outstanding Serics A Convertible Preferred Stock shall he entitled to receive
for each share of Serles A Convertible Preferred Stock, before uny distribution of the assots of
the Corporation shall bo made (o the holders of any other capital stock, a dollac amount equal
to the amount of the considcration pald o tho Corporstion by the original ‘purcliasecs in
consideration for the 1ssuance of aach share of Seriea A Convertible Preferred , plus any
accrued and unpaid dividends. 1f, upon such liquidation, dissolution, or winding-up, the assets
of the Corporation that are distributable, as aforesald, among the holders of the Seddes A
Convartible Praferred Stock shall be insufficient to permit the payment to them qf sald amount,
the entire assets thall be distributed ratably among the holders of the Series A Convertible
Preferred Stock. Aﬂuu;c'herymmtofmh amount shall have been made in full to the holders
of Series A Convertible Preferred Stock, or funds necessary for such payment shall have been
act aside in trust for the account of the holders of Series A Convertible Preferrod Stock in the
final distribution of the remaining assets of the Corporation, and, subject to any rights of any
other class of caplial stock sct forth in the Articles of Incorporation or any Amendment filed by
the Corporation, the remaining assets of the Corporation shall be divided and buted miably
among the holders of both the Series A Convertible Preferred Stock and the capital stock
then issued and outstanding according to the proportion by which their ve record
ownership of shares of the Series A Convertible Preferred Stock and such capital stock bears to
the totsl number of shares of the Serics A Convertible Preferred Stock and such capital stock
then issued and outstanding. A consolidation or merger of the Corporation, a share exchange,
a salc, lcase, exchange, or tranafer of all or substantially all of its asscts as an entirety, or any
purchase or redemption of stock of the Corporation of any class, shall be regarded as a
'l;quldanon, dils’sgluﬂon. or winding-up of the affairs of the Corporation® within the meaning
of thig Section 2.3.

I’ UNCORPNTL . 2- .
( ((H96000014435 7)))
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2.4  Votlog Power,

(»)  Bxcept as may be otherwise eaxpresaly provided herein, or as required by law,
each holder of Series A Convertible Preferred Stock shall be entitled 1o vote on all matiers and
shall be entitled to that aumber of votes equal to the largest number of whole shares of Common
Stock into which such holder's shares of Serics A Conventible Preferred Stock coutd be
conveited, pursvant to the provisions of Sectlon 2.5 hersof, at the record date for the
determination of shareholders entitied t0 vole on such matter or, if no such record dats Is
sstablished, at the date auch vote is taken or any written consent of shareholders Ia solicited,

(1] outetwiu expressly provided herein or as required by law, the holders of shares of
Serles A Convertible Preferred Stock and Common Stock shall be entitled to vole together as
a class on all matters,

(M)  Notwithatanding the provisions of Section 2.4(s) hereof, the approval of the
holders of at lcast seveaty-flve perocent (73%) of the shares of issued and outsianding Serles A
Convertible Preferrod Stock, voting sepunitely ax a clasa, shall be required in all instances
required by law and with respect to the following;

(i)  The creation or issuance of any securities with rights equal to or
superior (0 the Serles A Convertible Preferred Stook;

() Any lssuance of Serics A Convertible Preferred Stock to any
person, corporation, pertnership, joint venture, limited tability company, trust
association or any other cntity or vrgunization, other thun such ixsuance of Sexies A
Coavertible Preferred Stnckumvldedlnmammkrumhmummt[mtudnmu
definad), notwithatanding the authorization of the Corporation to izsue; Two Milllon
{2,000,000) shares of Sories A Convertible Preforred Stock as provided dbove;

(i) Except as otherwise permitted herein, the issuance of any additional
dumofupltlﬂockmnaulﬁumﬂbhinblhamof«pim or options,
wam;hmnﬂtuwmmmuformmofﬂmofmhl or any other
securities; d

(iv) Any action that could, or that would, alter or e the rights,
preferences or privilagea of the Seriaa A Convartible Preferred Stock, or increase the
authorized number of shares of Series A Convertible Preferred Stock, except those
mmmn;(l)uamutofnwunnumnppmodbymhmam
Sexies A Convertible Preferred Stock voting as a class, or(:)amkophtormk
dividend of Series A Convertible Preferred Stock;

(v) Entering into any agreement or commitment for, or otherwise
authorizing, the sale of all or a substantial portion of the stock or jassets of the
Corporation, any merger of the Corporation with any other entity, any of control

TP \MNCORMIMOT.T -3-
( ((H96000014435 7)))
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of the Cuorporation, any recaplalizavion, reclasslfication, reorganization, consolldatlon,
stock apilt or sock exchange that would result in the Jasuance of any shares of the capital
stock of the Corpotation or that would result in a disposition or reduction of any shares
of the capital stock of the Corporation held or owned by any &hnnlmlder'

(vi)  Any tranmotion that would constitute a deomad um{m:
tax laws of the United States of Americe;

(vii) The declaration and/or payment of any dividends an any class or
series of uplul stock of the Corporation, whethor in stock, cash or Y;

(vul) Bxoept ae otherwise permitied herein, the repu , redemption
of retiremcnt of any capital stock of the Corpomion. or of any security convertible into
capital stock of the Corporation;

(ix) Any proposed change in the principal line of hiulneu of the
Corponation as exists as of the date of this Amendmant; ¢

(x) My action whercby the Cmmtlbn would cll, ' gn, leaso or
otherwise dispose of any of the Corporailon’s assets, including its vables and/or
intangible assets, other than in the ordinary course of business;

(xi) Entering into any agreement, commitment or plan of merger,
rec nization or consolidation that would result in the Corporation soquiring any
busnseas entity or a material portion of any business entity's assets;

(xil) Providing for the liquidation, winding-up and/or dissolution of the
Corporation; and '

(xiif) Any amendmeat or modification to the Articles of on or
Bylaws of the Corporation. !

(c)  Notwithstanding the provisions of Section 2.4(a) hercof or an elss to the
contrary, and other than amounts incusred i connection with the formation, and initial

financing of the Corporation, the following shall not take placo without tho approval

of the Board of Directors of the Corporation, in accordance with the requi ts of Section
2.4(d) below:

(#  The Corporaton’'s making any advance or ing any debt,

including obligations in any form (other than current labilities by the

Corporation in the ondinary oourse of business), whether direct or contingent, exceeding
Fifty Thousand and 00/100 Dollars ($50,000) in amount;

I INCORPOOT2A 4~
( ((H9600001.4435 7)))




. FROM FOLEY & LARDNER TAMPA (MON) 10. 1496 17:13/8T, 17:07/N0. 3701000631 P 9

{ ((H96000014423 7)))

() The payment of salary and uthee compensution to the chief
cxocutlve offioer, the chief upuunl omuﬂ and the chief financial officer.;

(i)  Other than in the ordinary course of business, the payment and/or
repayment by the Corporation of any amounts due to any stockholdets of the Corporation
or affiliates of stockiolders of the Corporation (including without lim! Tepayment
of dedt or advanoes), othar than smounts owing by the Corporation to holders of the
Series A Coavartible Preferred Stock, if any, by virtus of their status as preferred
shareholders, For purposcs of this Section 2,4(c), the term “affilintes” shall moan any
entity that diroctly ot "adirectly controls, is controlled by or is under cqmmon control
whih the subjoct entity, :

(W)  The Corporation’s entering Into any transactions with affillates of
the Corporation or the creation or organization of any subsidiarics or otlier affiliaics of
the Corporation;

(v) _ The change or hiring of the chief executive officer, : lef operating
officer, and chief financial officer, or such positions as are substantively equivalent to
thoae foregoing posltions; :

(vi) Any amendment o any matcrill agreoment to whita the
Corporation is a party 0, other than in the ordinary course of business;

(vil) The creation, incurring, sasuming or suffering (o exist of any
mortgags, deed of trust, pladge, lian, sacurity interest, or other charge or esncumbrance
of any nature, upon Of with respect to any of the propertiss or notes receivable of the
Corpocation, other than in the ordinary course of business;

(vili) Any action wheceby the Corparation would assume, guaraniss,
ﬁmmyhdebqum.muwomaﬁnbwomdhwnywm tly liable for
any obligation or indebicdneas in amounts, other than such Liabilities as Uy exist,
are incurred in the ordinary course of business or are less than Ten and 007100
Dollars ($10,000) in amount; i

(ix)  The incorporation, forming of organiring of any pubsidiaries or
bwonin;awbﬁﬁi_lfyoflnyboldin;mpmhl«invmi:, : or organizing
any partnership, joint venture, limited lisbility company, or othee enterprise;

(x) Any actioi whereby the Corporation would
fenew, extend, modify or amend any agreement 10 make any capita
require any payments Which in the aggregate are, or will be in excess of Fi
and 00/00 Dollars ($50,000), except for such expenditures or payments whi
the ordinary course of business; and

T \INOORMIOT2.E -5
{ ( (1196000014435 7}))
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(xl)  Batablishment of the Corporation's policies with respect to bonus
plans, deforred compensation plans or filngs bonofit polivive for the Corporation’s

employees,

(@  The number of directors of the Corporation shall be three (3). With respect w
the election of the Board of Pirectors (i) TRADE’ex Electronic Commerce Sysiems, Inc. shall,
& long an it owns any shares of Common Stock or Preferred Stock, elect one direclor of the
Corporation and (i) TRADE'ex Defta, L.P. shall elect one director of the Corporation and
(il) Defta, Inc. or its dedignee shall, so long as it owns any shares of Common Stock or
Preforn. 4 Stock, elect one diroctor of the Corporation. In the event TRADE'sx Defta, L.P, does
70t Ow.. . 1y “hares of Common Stock or Proferred Stock, its rights under this Section 2.4(6)
shall be exurvised by Defta, Inc, or its designco, so long as Defta, Inc, owns any shares of
Common Stock or Preferred Stock,

2.5 Cooversion Privilege and Anth-Dilutlon. Anything In these Amended and
Restated Articles of Incorporation to the contrary notwithatanding, and without the consent of
the holders of Series A Convertible Preferred Stock, the Saries A Convertible Preferred Stock
shall be convertible into shares of Common Stock as hereinafter provided and, when so
converted, shall be canceled and retired and shall not be relssued aa such:

(a)  Subject to subsection (d) below, any holder of the Series A Conva‘llble Preferred
Stock may at any time prior to redemption or from time to time convert such staick into shares
of the Common Stock of the Corporation, on presentation and surrender to the Corporation of
the certificates of the Scries A Conventble Preferred Stock to be 30 convertad.

(b) Each holder of Series A Convertible Preferred Stock shall Yava tha right to
coavert such Series A Convertible Preferred Stock into shares of Common Stock of the
Corporation on and subject to the following terms and conditions:

()  Subject to subsection (c) and subsection (d) bzlow, the Sesies A
Convertible Preferred Stock shall' be converted into shares of Stock at the
conversion mite, determined as hereinafter provided, in effect at the time of conversion.
Unleas auch conversion rate shall be adjusted as hercinafter provided, the cpnversion rate
shall be one (1) share of Common Stock for each ahure of Series A Con
Stock 3o converted.

(i) In order to convert Serivs A Convertible Prefi Stock into
Commaon Stock, the holder thereof shall on any busincss day surrcnder af the principal
offices of the Corpotation the certificate or ceatificates representing shares, duly

endorsed to the Corporation or in blank, and give written notice to the o
said office of the rRumber of said shares which such holder clects to con Surics A
Convertible Preferred Stock shall be deemed to' have been' converted i prior

to the close of business on the day of such surrender for conversion, and!the person or

IP_ ANOORMINT.) '6'
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persons entided W tocelve the Common Stovk Issuable upon such conversion shall be
treated for all purposes as the 1ecord holder or holders of such Common Stuck at such
time, Aspromptly A8 practicable on or after tha data of any conversion, the Corpomtion
shall issuc and deliver a certificate or certificalea representing the ramber of whole
shares of Common Sinck issued upon such converslon, together with cash in Lisu of any
’ fraction of m share, &4 provided in Section 2.3(g) below, to the person or persons sutitied
4 thereto, In case of the conversion of only a part of the shures of any holder of Series A
Convertible Preferved Stock, the Corporation shall also issue and deliver to such holder
& new certificate represcnting the number of shares of such Seciics A Convertible
Preferred Stock not converied by such holder,

(¢)  In the event the Corporation shall issue shares of ita capital stock (1) other than
pursuant o or In accordance with Sections 2.6(a) or 2.6(b) herso!, or (i) without considemtion
or for & conpideration per share less than $1,00 per share (which amount shall be proportionataly
increasad in the event the culstuiding shares of Common Stock are reduced (0 & lasser number
of shares by reverse stock split, merger, atatutory share exchange, consolidation or otherwise),
then, in any of the aforementionad events, there shall be an adjustmiont of the nu of shares

of capital stock (including both Common Stock and Series A Convertible Stock) owned
by & Protected Holder (as herolnafier defined), such thet the percentage of tho lasued
and outslanding capital stock of the Corporation repreuented by the securitics bed above
immediately aficr any such issuance or sale is the sume i:; Immediately prior to such iasuance
of ale. In such cvent, such additlona) shares of the capitl suxk of the as shall be
neceasary to regult in such percentage ownership ahall be fasued to each Holder

accordingly. In the event of a stock split, reverse siock split or other recapitalization of the
Seriez A Convertibla Preferred Siock or Common Stack, of in the event of & dividend oz
distribution, then, in any of the aforementioned evonts, thero shall be an adj t of ihe
number of shares of capital stock (including both Common Stock and Series A Convertible
mesm)wndbylmuoww.mhmnuummmﬂpofﬂnw
and ou mmmmmwmmwmmﬂumwm
immediately any such lssuance or sale is the same as Immediately prior to!such issuance
or sale, MMWmt.mhMﬁmmdmmmmmmele?NuMbe
neceasary (o regult in such percentage ownership shall be lssued to sach Protected Holder
sccordingly. All calculations under this Section 2.5(c) shall be made to the nearest one-
hundredth of a share. For purposes of this Seetion 2.5(c), "Protected Holder" shall mean any
p'ﬂpnwhoomdmuofSuiuAConvuﬁthmfumd_Sbckouhmofcommsm
received upon, or attributable to, conversion of shares of Serics A Convertible Preferred Stock.

(d)  Whenever the convension rato Is adjusted as herein provided, the Corporation shall
PIepAre a certlficate signed by the Treasurer of the Corporation seuing forth the adjusted
conversion rate and showing in reasonable detail the facts upon which such adjustments are
basod. Aspromptly as practiceble, the Corporation shall cause a copy of the
to in this Section 2.5(9) to be mailed to each holder of issued and
Cmvuﬁblehmadsmulhelddmofmchholdulppuﬂn.mﬂn

F_NNCORMINT2.1 -7
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(v) At the time of delivery of Common Stock on conversion of Serlea A Convertible
Profureed Stock pursuant hereto, the Corporation shall pay all accrued but unpald dividends, if
any, owing with respect to tho Series A Convertible Preferred Stock so converted.

()  The Corporation shall pay all tanes thiat may be payable in respect of the Issuance
or delivery of Comnon Stock on conversion of Serles A Convertible Preferred Stook pursusnt
hereio, but shall not pay any tax which may be payable In respect of any transfer involved in
the isvuance and delivery of the Common Stock in & pame other than that in which the Serles
A Convertible Preferred Stook so converted was registered, and no such issuance or delivery
shall be required unless the party to receive such Common Stock upon such conversion has paid
to the Corporation the amount of any such tax, or has established, to the satisfaction of the
Corporation, that such tax has been paid.

() No fractional shares or sorip repre  dng fractional shares shall be Isyued upon
the conversion of uny shares of Series A Convertinle Preferred Stock, If more than one share
of Scrics A Convertible Preferred Stock shall be surrendered for conversion at one time by the
samo holder, the number of full shares issuable upon conversion thereof shail be computed on
the basis of the aggregate number of tuch shares so surrendered. If the conversion of any sharea
of Series A Convertible Preferred ~“tock resulls in a fraction, an amount equal to such fraction
multiplied by the current market price (determined by agresment of the Corporation and the
holder of such Series A Convertible Preferred Stock, or if no such agreement can be reached,
then by an independent appraiscr selocied by the American Arbitration Assoclation in Tampe,
Eoric?) of t'llm Common Stock on the day of conversion shall be paid to such holder in cash by

o Corporaron.

(h) The Series A Convertible Preferred Stock shall automatically ve ¢onverted into
shares of Common Stock, on the terms and conditions of this Section 2.5, upon the closing of
a bona fide arms-length sale of Common Stock, firmly underwritten public off of Common
Stock or merger involving the Common Stock, if at such time (upon any closing) the
Corporation would have not less than Five Million Dollars ($5,000,000) worth of its Common
Stock outstanding based on the per share price of such stock being sold or trangferred in any
such sale, merger or underwriticn public offering. _

()] TheCorpmnﬂmnmnuaHUmumuvemmpavnnabp,mm
preemptive rights, out of its authorized Common Stock, for the purpose of, effecting the
conversion of the issued and outstanding Series A Convertible Preferred Stock, the full aumber
of ghares of Common Stock then deliverable in the event and upon the conversion of sUl of the
Serieg A Convertible Preforred Stock then issued and outstanding.

2.6 Permitted Issuances and Sales of Stock. Anything in these Articles of
Incorporation to the contrary notwithstanding, and without the consent of the of Series
A Convertible Preferred Stock:

o ANCORMIMTLA wBe
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(8)  ‘The Corporation shall have the right to istue shates of Comimon Stock, pursuant
10 the cloying of a bonu fide arms-length sale of Common Slock, firmly underwritten public
offering of Common Stock or merger involving the Common Stock, if at such time (upon sny
such closing) the Corporation would huve not less than Five Milllon Dollara ($5,000,000) worth
of its Common Stuok oulstanding based on the per share price of such stock being transferred
or sold in any such sale, merger or underwritien public offering.

(b)  The Corporation shall have the right 1o sell, redeemn or transfer sharea of ity
capital stock in accordarice with the termy and conditlons of any written agreement to which the
holder(s) of the Serles A Convertible Prafarred Stook {8 (are) A party.

2.7 Put Rights,

(8)  Each holder of Series A Convertible Proferred Stock shall have the right and
option (o xll t the Corporation (herelnafter referred to as the "Put”) all or' any portion of the
shares of Serica A Convertible Preferred Stock held by such holder of Serlea A Convertlble
Preferved Stock at a purchase price per share for the shares of Scries A Convertible Preferred
Stock subject W the Put equal to the purchase price per share originally paid to the Corporation
by such shareholder for sich shares balng soid by such shareholder pursuant to this Put.

(b)  Subject to the proviaiona hemof, each holder of shares of Series A Convertible
Preferred Stock may exescise the PutandnulolhaColTonﬁon.lnd the Corporation agrees
to purchase from cach such holder of Series A Convertible Preferred Stock, all or any portion
of the Shares subjoct (o the Put. The right of cach holder of Series A Convertible Preforred
Stock to exercise the Put thall commence on the seventh (7th) anniversary of the date of the
Stock Purcliase Agrocment (as hexcinafter defined).

(¢)  Notwithstanding the provisions of Sectlon 2.7(b) hereof, in the event there occurs
a breach or default by the Corporation under the terms of the Stock Purchase Agreement, and
if any such event 14 not cured within thirty (30) days of the Corporation being sent notice of
such event, then cach holder’s right to exercise the put as described herein ghall be accelarted
and exercisable immediately upon the expiration of such thirty (30) day period.

(d)  Aholderof Serles A Convestible Preferred Stock may exexcise the Put by written
notice to the Corponation, delivercd at least thirty (30) days prior to the proposed exercise date,
specifying the number of shares a3 to which the Put is exercised. In the event 2 holder of Sexies
A_Cmvetﬂble?rcfamdSmcklhouldexmmemtwlmmmmﬂyptnoﬂum
this Agreement shall remain in force with respect to any remaining shareq of Secies A
Convertible Preferred Stock held by such holder.

(¢)  Subjectto Section 2.7(f) below, the Corporation shall pay, in cash ¢r by certified,
cashicr’s or other check acceptable to a halder of Sarics A Convetible Stock
exercising its Put right, on that date thirty (30) days afer the date of such *s notice of

- 9.
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exercise, the sum of all amounts due as consideration for the number of sharca to which the Put
is exercised,

(N Upon recelpt of the payment required in Section 2,7(e) hereln, the hulder of Series
A Convertible Preferred Stock shall deliver to the Corporation a stock cestificate or certlficates
represcnting the total number of shares being Put and purchased, duly endorsed In btank by such
holder of Series A Convertible Preferred Stock or having attached thereto a stack power duly
executed by such holder of Series A Convertibla Preferred Stock in proper form for transfor,

(8)  In the event that any payment to be made by the Corporation in connection with
the Put is prohibited by Section 607.06401(3) of the Florida Business Corporation Act, then such
payment shall be made by the Corporation at the next earliest time, and to the extent possible,
when compliance with said law may be sflected, and the Corporation agrees that it will execute
all such documents and take all such other sicps as may be necessary to expodite and effectuate
to the extent possible such compliance. In addition, the Corporation agrees to support and
cooperate with the holders of Series A Convertible Preferred Stock and to take such actions from
time (o time as a holder of Series A Convertible Preferred Stock may reasonable propose
including, but not limited to, the sale of designated assets of the Corporation in order to facilitate
the repurchase of the shares being Put to the extent that such actions, in the determination of the
Board of Directors of the Corporation, do not materially impair either the business opemtions
of the Corporation or the rights of the Corporation's creditors.

2.8  Preemptive Rights,

()  Except for the issuance of (i) shares of Common Stock upon conversion of the
Series A Convertible Preferred Stock pursuant to Section 2.5 herein or (i) eny shares of
Common Stock pursuant to Section 2.6(b) hereof, whenever the Board of Digectors of the
Corporation shall authorize the fssuance of shares of stock of any class of the Corporation, or
any rights, options or warrants to purchase any such stock, or securities of any whatsocver
that are, or may become, convertible into, or exchangeable for, such stock, optjons, warrants
or securitics (hercinafier collestively referred to as *Securities”), the Securities shall first be
offered ratably to the existing holders of shares of the Series A Convertible Preferred Stock, on
the basis of the percentage of the total number of then issued and outstanding shares of all
classes of stock of the Corporation held by such holder of shares of Series A Convertible
Preferred Stock (a "Presmptive Rightholder®) on the date of the authorization by the Board of
Directors of such issuance (the “Equity Percentage®); provided, however, that Preemptive
Rightholder shall be entitled to exercise such preemptive right only with respect to the whole of
fuch proportionate share and not with respect to only part thereof. For the purpoxcs of
calculating the Equity Percentage. .

)] MMofSuimAConvaﬁblchcfmuismcksﬁanbedm
to equal the number of shares of Common Stock issuable upon conversion of each such
share of Series A Convertible Preferred Stock.

| P UNCORMINTI.) -10-
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(i) The number of shares of Common Stock dstermined in sccordance
willi (4) above shall be deemed 10 be issued and outstanding,

(b)  The preemplive rights provided for in this Section 2,8 shall entitle the Preemptive
Rightholdcr to subscribe for, purchase, or otherwise acquirc any Securitics to be offered for
sale, at a price or prices nut leas favorable than the price or prices at which such Securities are
proposed to bo offcred for sale to others, without deduction of any expenses of, or compensation
for, underwriting or purchase of such Sccuritles by underwriters or dealers. In the event thut
the Corporation proposes (o offer for sale to others any Securities for a consideration other than
cash, such preemptive rights shull bo excrcisable by the Preemptive Rightholders for cash, in
an amount which, in the determination of the Board of Directors, shall equal the Falr Market
Value (hereinafier defined) of any consideration other than cash.

(c)  The Corporation shall, within ten (10) business days after the date of suthorization
of the lssuance of any Sccuritics give notice 10 each Preemptive Rightholder (the "Issuance
Notice") of auch authorization, which Issuance Notice ahall specify the number of shares of
Sccurities to by lssued, a full description of such class of Securities and the offering price
thereof,

(d)  The preemptive rights granted pursuant to this Section 2.8 with respact to any
Sectirities to be issued by the Corporation shall be exercised by the Preemptive Rightholder by
the giving of notico of such exercise within ten (10) business days after receipt by such
Preemptive Rightholder of the Issuance Notice (the "Preemptive Rights Perind”). In the event
any Preemptive Rightholder fails or declines to purchase his proportionate share of the Securities
30 offered (a "Declining Shareholder®), the Securities which will not bo purchased by the
Declining Shareholders shall be offered to those Preemptive Rightholders who shall have duly
exercised their preemptive rights with respect to that issr. 2 (the *Accepting Shareholders®). Each
Accepting Shareholder shall be entitled to purchase the Securities not purchased by the Declining
Shareholders (the "Reoffered Securities”) in the propartion which the Equity Percontage of the
Aoccepting Shareholder bears to the aggregate of the Equity Percantages of all Accepting
Shareholders, provided, however, that cach Accepting Sharcholder shall be entitled 1o excrcisc
his preemptive rights to purchase Reoffered Securitics only with respect (o the whole of such
proportionatc share theroof and not with respect to only a past thereof, Within ten) (10) buslness
days after the eapiration of the Preemptive Righis Period, the Corporation shall give notice (the
"Reoffer Notice®) 10 each Accepting Shareholder of the amount of Reoffared Secuyities available

]

for purchase. !

(e)  The preemptive rights granted with respect 1o the Reof¥ered ties may only
be exercised by an Accepting Shareholder by the giving of notice of such within five
(5) business days after receipt by the Accepting Shareholder of the Reoffer Notice, at which time
the preemptive rights granted by this Section 2,8(c) shall be exhausted with to that
particular issue of Sccuritica,

I \DNCORMIL. -11-
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() Tor purposes of this Section 2.8 only, the term “Fair Market Value” with respect
o property or ayscts received by the Corporation shall be the fulr market value, regardicss of
any prior accounting treatmant, of such assets or property, as detormined by the Roard of
Diructors of the Comﬁon which determination shall be final, conclusive and binding, If the
Board of Directors be unable to agreo as 1o such fair market value, thu fair market valuo
shall be determined by the independent certifiod public accountants at the time retained by the
Corporation to audit ita books und records, and a determination of such independent certified
public uccountants shall be final, conclusive and binding or, If there be none, or If such
accountants shall refuse or be unable to make such a determination, then the sole 1asue of fulr
marke: value shall be submitied to and settled by binding arbitration under and pursuant to the
statutory arbitration procedures under the laws of Florida and the rules and regulations of the
American Arbitration Association, and the decision or award of the arbitrator or arbitrators in
such arbjtration shall be final, conclusive and binding and final judgment may be entered thereon
by any court of competent jurisdiction. .

2,9 Geworal Provislos. In addition to the above provisions with ' t to the Scrics
A Convertible Preferred Stock, such Series A Convertible Preferred Stock be subject to,

and entitled to the rights and benefits of, the provisions set forth in the ‘s Articles
of Incorporatdon with respect to Series A Convertible Preferred Stock generally, and shall be
entitled to the benefiis of the provigions set forth in that certain Stock Purchase A t dated

a3 of August 19, 1996 between the Corporation and the purchasers (as listed therein) of Common
Stock and Series A Convertible Preferred Stock, as hereinafter amended in accordance with the
terms thereof (the "Stock Purchase Agroement”),

2.10 Notices, All notices required or permitted to be given by the Carporation with
respect to the Serics A Convertible Preferred Stock shall be in writing, and if dellvered by first
class United States mail, postage prepaid, to the holders of the Series A Conventible Preferred
Stock at their last addresses as they shall appear upon the books of the Corpomtion, shall be
conclusively presumed to kave been duly given, whether or not the sharcholder u?nny receives
such notice, .

2.11 Reservation of Shares. The Corporation shall reserve at all times 30 long as any
sharcs of Scrics A Convertible Preferred Stock romaln outstanding, free from progmptivo rights,
out of its treasury stock (if applicable) or its authorized but unissued shares of Common Stock,
or both, soldyforﬂnpurpoacofetfecdngthemvuﬁmofﬂwdnmofsaiuiAConvaﬂble
Preferred Stock, sufficient shares of Common Stock to provide for the of all
outstanding shares of Series A Convertible Preferred Stock. ' '

2,12 Approvak. If any shares of Common Stock to be reserved for purpase of
conversion of shares of Serics A Convertible Preferred Stock require on with or
approval of any governmental authority under any federal or state law before shares may
be validly issued or delivered upon conversion, then the Corporation will in faith and as
expeditiously as possible endeavor to secure such registration or approval, as the case may be.

T \INOCORMAMI72A -12-
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If, and o0 long as, any Common Stock into which the shares of Series A Convertible Preferred
Stock aro then convertible s listed on any national sevuritles echange, the Corporation will, If
permitted by the rules of such exchange, Hst and koep listed on such exchange, uwpon official
notice of Issuance, all shares of such Common Stock issuable upon conversion,

2,)3 Valld lsusnce. All shares of Common Stock which may be issued upon
canverslon of the shares of Seriss A Convertible Preferred Stock will upon issunnce by the
Corporation be duly and validly issued, fully paid and nonassesssble and free from all taxes,
liens and charges with respect to the issuance thereof. '

ARTICLE II
INDEMNIFICATION

The Corporation shall, to the fullest extent permittad or required by the Florida Business
Corporation Act, including any amendmaents thereto (but in the case of any such amendment,
only to the extent such amendment permits or requites the Corporation to provide broader
indemnification rights than prior to such amendment), indemalfy its Directors and Ensoutive
Officers sgainst any and all lisbilities, and advance any and al) reasonable Exponsos, incurrod
theredy in any Procesding to which any such Dircctor or Exccutlve Officer i3 a Party or in
which such Director or Exccutive Officer is deposed or called (o testify as a witneas because he
or she is or was a Director o7 Bxecutive Officer of the Corporation. ‘The rights to
indemnification grantod hereunder shall not be deemed cxclusive of any other rights to
indomnification against liavilities or the advancem=nt of Expenses which a Director of Executive
Officer may ba entitled under any written agresment, Board of Directors’ maolution, vote of
shareholders, the Florida Business Corporation Act o otherwise. The Corporation may, but
shall not be required to, supplament the foregoing rights to indomnification against Lisbilities
and advancement of Expeases by the purchase of insurance on behalt of any cne or more of its
kanmmﬁwomm:wbuhwwmﬂncomﬂmmuuobwmw
or advance Expenses to such Director or Executive Officer under this Article, For purposes of
Mm,mw’%*mmmmammaMmym
whhwmnwuummmdmmﬂmuamm,om,mmww
of another Corporalion, parmership, joint venture, trust, or other enterprise, including, without
mm.mymumm(mmmmmqumwtmym
and compensated for the provision of goods or services to the eaterprise, including, without
limitation, attomeys-at-law, sccountants, and financial consultants). The term "Executive
Officers” includes those individuals who are or were at any time “exccutive officers® of the
cmumhmwmmmnubawm.mm

. the Securitics Bxchange Act of 1934, as amended. All other capitalized « ted in this
Article HI and not otherwise defined herein have the meaning set forth in 607.0250,
Florida Statutes (1995). The provisions of this Article I are intended solely for the benefi of
the indemnified parties described hereln, their heirs and personal representativesiand shall not

T INCORMINOTLY «13-
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creats any rights in favor of thind purtics. No amendment 10 or repeal of this Article 1l ghay)
diminish the rights of indemnification provided for he.ein prior to such amendment or repea|,

ARTICLE IV
REGISTERED OFFICE AND REGISTERED AGENT

The street address of the Corporation's reglstered office i3 100 South Ashlsy Drive, Suita
2030, Tampa, Florida 33602 and its agent for service of process at such office is Danie) §,

Acgerter.

IN WITNESS WHEREOF, the undersigned directors of the Corporation have, in
accordance with Section 6071007 of the Florida Business Co on Act, executed these
Amended and Restated Articles of Incorporation as of this y of August, 1996.

——
‘Takashi mmq,
"}" Yy A
Fujio Obi, Director
m . ] 1
i
Ahmo:"i;:'ﬁim:@m, m@_Cg
!
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