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ARTICLES OF RESTATEMENT 2 4
OF ,
THRUCOMM, INC. 9%

To the Department of State “
of the State of Florida: -

Pursuant to the provisions of Sections 607.1003 and 607.1007 of the Florida
Business Corporation Act (the “FBCA™), the corporation hereinafier named (the
“Corporation”) does hereby amend and restate its Articles of Incorporation, as heretofore
amended. - : - -

i The name of the Corporation is Thrucorum, Inc.
2. The text of the Restated Articles of Incorporation of the Corporation, as
further amended hereby, is annexed hereto and made a part hereof.

oM o ok o ok ok K

CERTIFICATE
It is hereby certified that:

1. The anmexed restatement (the “Restated Articles of Incorporation™)
contains amendments to the Articles of Incorporation of the Corporation requiring shareholder

approval.

2 The Articles of Incorporation of the Corporation are hereby amended and
restated 8o as henceforth to read as set forth in the Restated Articles of Incorporation annexed
hereto and made a part hereof.

3. The date of adoption of the aforesaid Restated Articles of Incorporation
was June 28, 2001.

4, The designation of each voting group of shareholders entitled to vote
separately on the said amendment and restatement is hereby stated as follows: .

(@)  Seri¢s A-P Mandatory Convertible Preferred Stock:
(b)  Series A Senior Convertible Preferred Stock;

(© Series B Senior Convertible Prefarred Stock; and
{d)  Series C Senior Convertible Preferred Stock.

Andit No. HO1000081758 4
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5. Upon the filing of the Restated Articles of Incorporation and the issuance
of the Series D Senior Convertible Preferrad Stock as contemplated herein, the Series A-P
Matidatory Cenvertible Preferred Stock shall convert in accordance with the texms thersof into
the Common Stock of the Cotpotation.

6. The number of votes cast for the said amendment and restatement by the
sharcholders in each said voting group was sufficient for the approval thereof by each such

group.

7. ‘The above described action taken by the shareholders of each said voting
group was given by written consent, without a meeting, in accordance with Section 607.0704 of
the FBCA. b ' o

Executed on July 12, 2001
THRUCOMM, INC.

By: /sf Mark Gianinni
Name: Mark Gianinni
Title: President and Chief Executive Officer

Andit No, HO1000081758 4
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RESTATED ARTICLES OF INCORPORATION
ox
THRUCOMM, INC.

ARTICLE I - NAME AND MAILING ADDRESS

The name of the corporation is Thmcomun, Inc. (the “Corporation™) and the mailing
address of the Corporation is 100 Second Avenue South, Suite 901, St. Petersburg, Florida
33701. -

ARTICLE II - DURATION

The Corporation shall have perpetual existence.
ARTICLE 111 - PURPOSE

The Corporation may engage in any activity or business permitted under the laws of the
State of Florida.

ARTICLE IV - CAPITAL STOCK

1. Shares Authorized. The aggregate number of shares of stock which the
Corporation shall have anthority to issue shall be one hundted twenty-five million (125 ,000,000)
shares, of which:

@) one hundred million (100,000,000) shares shall be common stock, without
par value (the “Common Stock™), and

(i)  twenty-five million (25,000,000) shares shall be preferred stock, with a
par value of 5.001 per share (the “Preferred Stock™), divided into four (4) series designated as
set forth below.

2. Preferred Stock.
Al Tn General

) Shares of Preferred Stock may be issued from time fo time in one or more
series (each, a “Series”) and with such designations, assigned values, preferences and relative,
participating, optional or other rights, qualifications, limitations or restrictions thereof as shall be
stated and expressed in a resolution or resolutions providing for the issue of each such Serics
adopted by the Board of Directors of the Corporation (the “Board of Directors” or the “Board™)
pursuant to the authority herein given, a copy of which resolution or resolutions shall be set forth
in a certificate made, executed, acknowledged, filed and recorded in the manner required by the
laws of the State of Florida in order to make the same effective. Each Series shall consist of such
number of shares as shall be stated in such resolution or resohitions providing for the creation,
preferences, limitations, and relative rights of such Series.

Andit No, HO1000081758 4
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(ii)  All shares of each Series shail have preferences, limitations and relative
tights identical with those of all other chares of the same Sertes.

(iii))  Except as limited by law or elsewhere in this Article IV, the preferences,
limitations and relative rights of shares of each Series created under this Article TV shall be
determined by the Board of Directors, which shall have the power to decide the following terms
thereof:

(=) whether the shares shall be participating;

(b}  the dividend rate or rates, if any, on the shares and the relation
which dividends thereon shall bear to the dividends payable on any other class or series
of any class of Capital Stock;

(£)  the terms and conditions upon which, and the periods in respect to
which, any suck dividends shall be payable;

(@)  whether and upon what conditions any dividends thereon shall be
curnulative, and if cumulative, the date or dates from which dividends shall accumnlate;

(e} whether the shares shall be limited in dividends, if any, or whether
they shall participate in dividends over and above the dividend rate with any other class
or series of any class of Capital Stock;

(f) whether any such dividends shall be payable in cash, in shares of
such Series, in shares of any other class or series of any class of Capital Stock, or in other
property, or in more than one of the foregoing;

(g)  whether the shares shall be redesmable or callable, the Emitations
and restrictions with respect to such redemption or call, the time or times of redemption,
and the price or prices (which may be greater than par value) at which, and the manner in
which, such shares shall be redeemable or callable, including the manner of selecting
shares for redemption if less than all shares are to be redeemed or called;

(h)  whether the shares shall be subject to the operation of a purchase,
retrrement or sinking fund, and, if so, whether and upon what conditions the purchase,
retirement or sinking fund shall be cumulative én non-cumulative, and the extent to
which, and the manner in which, the fund shall be applied to the purchase or redemption
of the shares for retirement or to other corporate purposes, and the terms and provisions
relative to the operation thereof,

(i) the terms on which shares shall be convertible into or
exchangeable for shares of any other class or seties of any other class of Capital Stock,
and the price or prices or the rate or rates of conversion or exchange and the method, if
any, of adjusting the same, and any other terms and conditions of such conversion or
exchange; ) ’

Audit No, HG1006081758 4
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) the extent to which holders of shares shall be entitled to vote
generally with respect to matters relating to the Corporation and the matters on which the
holders of shares shall be entitled to vote separately as a class;

(k)  the preferences, in respect to the assets of the Corporation, upon
liquidation or winding wp of the Corporation, including the amount (which may be
greater than par valne) payable to holders before any amount is payable to holders of
Common Stock or any other class or Series of any other class of Capital Stock; and

O any other preferences, privileges and powers, and relative,
participating, optional or other special rights and qualifications of or limitations or
restrictions which the Board of Directors may deem. advisable, provided they are not
inconsistent with the provisions of these Articles of Incorporation.

B. Series Auihorized

3] Series A Stock. There shall be hereby established a single series of the
preferred stock of the Corporation, the designation of which shall be “Series A Senior
Convertible Preferred Stock,” par value $.001 per share (the “Series A Stock™). The number of
authorized shares constifuting the Series A Stock shall be one million six hundred sixty-six
thousand six hundred sixty-seven (1,666,667).

(i)  Serics B Stock. There shall be hereby established a single series of the
preferred stock of the Corporation, the designation of which shall be “Series B Senior
Convertible Preferred Stock,” par value $.001 per share (the “Series B Stock”). The number of

awthorized shares constituting the Series B Stock shall be five million (5,000,000).

(i) Seres C Stock. There shall be hereby established a single serics of the
preferred stock of the Corporation, the designation of which shall be “Senes C Senior
Convertible Preferred Stock,” par value $.001 per share (the “Series € Stock,” and with the
Series A Stock and the Series B Stock, collectively, the “Serfes A-C Stock™). The number of
authorized shares constituting the Seties C Stock shail be three million (3,000,600).

(iv) Series D Stock There shall be hereby established a single series of the
preferred stock of the Corporation, the designation of which shall be “Series D Senior
Convertible Preferred Stock,” par vatue $.001 per share (the “Series I Stock™). The aumber of
authorized shares constituting the Series I Stock shall be twelve million (12,000,000).

C. Dividends

63 The holders of shares of Series D Stock shall be entitled to receive, prior
and in preference to the declaration or payment of any dividend or distribution to the holders of
Common Stock, Series A-C Stock or any other junior securities by reason of their ownership
thereof (collectively, the “Jumior Shares™), and in addition to and not in limitation of the
dividend rights provided in Section C(iv), dividends which shafl accrue cumulatively on each
shate of Series D Stock at the rate and in the manner presctibed in Section C(ii) below from and
including the date of issuance of such share of Series D Stock to but excluding the date on which
conversion of such share of Series D Stock shall have been effected, and payable as provided

Audit No, HOI000081758 4
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therein, The date on which the Corporation initially issues a share of Series D Stock will be
deemed to be the “date of issuance” regardless of the number of times transfer of such share of
Series D Stock is made, or the number of certificates which may be issued to evidence a share of
the Series D Stock.

(ii)  Dividends shall accrue on the Original Series D Stock Issue Price (as
defined in Section D(i)} below) for each share of Series D Stock at a rate per annum (computed
on the basis of a 360-day year of twelve 30-day months), of ten percent (10%) in preference to
any dividend paid to the Junior Shares. Such dividends shall be cumulative so that if such
dividends in respect of any previous or current atwual dividend period, at the annual mate
specified above, shall not have been paid the deficiency shall first be fully paid before any
dividend or other distribution shall be paid on or declared and set apart for the Junior Shares.
Such dividends shall be payable upon the sale, merger or liquidation of the Corporation, and in
such event, all accrued and unpaid dividends on a share of Seties D Stock shall be added to the
liquidation preference of the Series D Stock of such share on the payment date under (and
subject to the terms of) Section D below and not upon conversion of the Series D Stock.

(iify No dividend or other distribution (other than a dividend or distribution
payable solely in Common Stock) shall be paid on or set apart for payment on the Jupior Shares,
nor shall any payment be made on account of the purchase, redemption or retirement of the
Junior Shares, unless all accrued and umpaid dividends on the Series D Stock have been or
contemporatieously are paid or declared and set apart in accordance herewith. A conversion of a
convertible security which by its terms is convertible into Common Stock by the holder thercof
shall not be deemed a purchase, redemption or retirement of the security so converted for
purposes of this Section C(iii). In the event that the Corporation fails to pay the full dividends
declared on all outstanding shares of Series D Stock, any partial amounts which are paid as
dividends by the Corporation with respect to the Series D Stock shall be paid to the holders of
such shares of Series B Stock in proportion (as nearly as practicable) to the amount such holders
would be entitled to receive if they were to be paid the full accrued and nnpaid dividends on the
Series D Stock. .

(iv)  The holders of the outstanding shares of Preferred Stock shall be entitled
to receive, when, as and if declared by the Board of Directors, out of funds legally available
therefor, dividends to the same extent as, on the same basis as, at the same rate as, and
conternporaneously with, dividends when, as and if declared by the Board of Directors with
respect to shares of Commeon Stock, as if such Preferred Stock had been converted into Common
Stock, on the record date for determining the holders of Common Stock entitled to receive such
dividends. In addition, as set forth in Sections C(i} and (ii) above, the Series D Stock shail
accrue dividends at a rate of ten percent (10%) per annum in preference to any dividend paid to
the holders of any Junior Shares. Such dividends shall be paid on the dates specified by the
Board of Directors as the dates for payment of dividends in respect of shares of Common Stock
(each, a “Dividend Payment Date™). No interest or dividends shall be payable in respect of any
dividends which may be in arrears. Each distribution on the Preferred Stock shall be payable to
holders of record as they appear on the stock books of the Corporation as of a date that is not less
than ten (10) nor more than sixty (60} days preceding the related Dividend Payment Date, as
fixed by the Board of Directors. All dividends paid with respect to shares of Preferred Stock

Audit No. HO1000081758 4
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pursuant to this Section C shall be paid pro rata and in like manner to all of the holders entitled
thereto.

D. iiquidation

(1)) In the event of any liquidation, dissolution or winding wp of the
Corporation, either voluntary or inveluntary, the holders of Series D Stock shall be entitled to
receive, prior and in preference to any distribution of any of the assets of the Corporation to the
Jumior Shares, an amount per share of Series D Stock in cash equal to $3.23 for each outstanding
share of Series D Stock (the “Original Series 1 Stock Issue Price™) plus, in each case, all
accrued or declared but unpaid dividends as of the date of such event. If upon the occurrence of
such event, the assets and funds thus distributed among the holders of the Series D Stock shail be
msufficient to permit the payment to such holders of the full aforesaid preferential amounts, then
the entire assets and fands of the Corporation legally available for distribution shsll be
distributed raiably among the holders of the Series D Stock in proportion to the full amounts to
which they respectively would be entitled.

(i) In the event of any liguidation, digsolution or winding up of the
Corporation, either voluntary or involuntary, the holders of Series A-C Stock shall be entitled to
receive, prior and in preference to any distribution of any of the assets of the Corporation fo the
Common Stock, (A) for the holders of Series A Stock, an amount per share of Series A Stock in
cash equal to $3.30 for each outstanding share of Series A Stock plus, in each case, all declared
but unpaid dividends as of the date of such event, (B) for holders of the Series B Stock, an
amount per share of Series B Stock in cash equal to $.001 for each outstanding share of Series B
Stock plus, in each case, all declared but unpaid dividends as of the date of such event apd (C)
for the holders of the Series C Stock, an amount per share of Series C Stock in cash equal to
$5.55 for each outstanding share of Series C Stock plus, in each case, all declared but unpaid
dividends as of the date of such event. If upon the occurrence of such event, the assets and funds
thus distributed among the holders of the Series A-C Stock shall be insufficient to permit the
payment to such holders of the full aforesaid preferential amounts, then the entire assets and
funds of the Corporation legally available for distribution shall be distributed ratably among the
holders of the Series A-C Stock in proportion to the full amounts to which they respectively
would be entitled.

. (i) Following completion of the distributions required by Sections D() and
D(ii), the holders of the Common Stock and the holders of the Series D Stock shall share ratably
in 211 remaining assets of the Corporation based on the number of shares of Common Stock into
which the Series D Stock is convertible; provided, however, that no holder of Series D) Stock
shall be entitled to receive an amount per share pursuant to Sections D(i) and (iii) greater than
the greater of (x) the Hurdle Share Price {as defined below) and (v} the amount it would have
received had it converted all of its shares of Series D Stock into shares of Common Stock prior to
such distribution. “Hurdle Share Price” shall mean the greater of (x) the product obtained by
multiplying (i) four (4) and (ii) the Original Series D Stock Issue Price, and (y) the product
obtained by multiplying (i) the Original Series D Stock Issue Price and (ii) 1.357, where T equals
the number of years (rounded to the nearest hundredth) elapsed From the date on which the
Corporation first issued a share of Series D Stock (the “Series I Original Issue Date™) until the
date of the distribution.

Andit No. HO1000081758 4
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(iv}  For purposes of this Section D, (a) any consolidation or merger of the
Corporation with or into any other corporation or other entity, or any other corporate
reorganization in which the Corporation shall not be the continuing or surviving entity of such
consolidation, merger or reorganization, (b) any transaction or series of related transactions in
which in excess of 50% of the Corporation’s voting power is transferred, unless the holders of a
majority of the outstanding shares of Series D Stock voting together as one class on a converted
basis otherwise agree, and (¢) a sale or transfer of all or substantially all of the assets of the
Corporation in a single transaction or series of related transactions, shall each be deemed to be a
liquidation, dissolution or winding up within the meaning of this Section D.

(v)  Written notice of any liquidation, dissolution or winding up of the
Cormporation, stating a payment date, the amount of the liquidation payments and the place where
said liquidation payments shall be payable, shall be given by mail, postage prepaid, not less than
twenty (20} days prior to the payment date stated therein, to the holders of record {as of the
notice date) of the Preferred Stock and the Common Stock. Such notice shail be addressed to
each such holder at such holder’s post office address as shown by the records of the Corporation.

E. Voting

(i) In addition to any rights afforded by law, the holders of Preferred Stock
shall have the right to one vote for each share of Common Stock into which such shares of
Preferred Stock, could then be converted on all matters as to which holders of Common Stock
shall be entitled to vote, in the same manner and with the same effect as such holders of
Cenunon Stock, voting together with the holders of Common Stock, as one class. With respect
to such vote, such holders of shares of Preferred Stock shall be entitled to notice of any
shareholders’ meeting in accordance with the By-laws of the Corporation and applicable law.

(i)  So long as any shares of Series A Stock are outstanding, the Corporation
shall not, without the affirmative consent or approval of the holders of a majority of the
outstanding shares of Series A Stock voting as a class, amend, alter or repeal any of the
provisions of the Articles of Incorporation which would in any way adversely affect the rights of
the holders of Series A Stock. :

(liy  So long as any shares of Series B Stock are outstanding, the Corporation
shall pot, without the affirmative consent or approval of the holders of 2 majority of the
outstanding shares of Series B Stock voting as a class, amend, alter or repeal any of the
provisions of the Articles of Incorporation which would in any way adversely affect the rights of
the holders of Series B Stock.

(iv)  So long as any shares of Seties C Stock are outstanding, the Corporation
shall not, without the affirmative consent or approval of the holders of a majority of the
outstanding shares of Series C Stock voting as a class, amend, alter or repeal any of the
provisions of the Articles of Incorporation which would in any way adversely affect the rights of
the holders of Series C Stock.

. (v)  So long as any shares of Series D Stock are outstanding, the Corporation
shall not, without the affirmative consent or approval of the holders of a majority of the

Andit No, H01400081758 4
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outstanding shares of Series D Stock voting as a class, amend, alter or repeal any of the
provisions of the Articles of Incorporation which would in any way adversely affect the rights of
the'holders of Series D Stock.

(vi)  The rights set forth in Section E(u) through (v) above will termipate upon
the completion of a Qualified Public Offering.

(vi) In any case in which the holders of Preferred Stock shall be entitled to
vote as a separate class pursuant to Florida law or these Articles of Incorporation (excluding
Section E(i) above), each holder of Preferred Stock shall be entitled to one vote for each share of
such stock held by such holder.

F. Conversion

D Optional Conversion. At any time and from time to time, each share of
Preferred Stock may be converted, at the option of the respective holder thereof, in the manner
heresinafter provided, into such number of fully paid and nonassessable shares of Common Stock
as is deterrnined as follows:

(8)  For Series A Stock: by dividing $3.30 by the Series A Conversion
Price applicable to such share, determined as hereinafier provided, in effect on the date
notice of conversion is given pursuant to Section F(iii)(a). The price at which shares of
Common Stock shall be deliverable upon conversion of shares of Series A Stock (the
“Series A Conversion Price™) initially shall be equal to $3.30 per share, as hereinafter
adjusted pursuant to Sections F(iv), (¥), (vi) and (vii).

(b)  For Series B Stock: by dividing $2.86 by the Series B Conversion
Price applicable to such share, determined as hereinafter provided, in effect on the date
notice of conversion is given pursuant to Section E(ii)(a). The price at which shares of
Common Stock shall be deliverable upon conversion of shares of Series B Stock (the
“Series B Conversion Price’) initially shall be equal to $2.86 per share at such fime, as
hereinafter adjusted pursnant to Sections F(iv), (v), (vi) and (vii).

{¢)  Eor Series C Stock: by dividing $5.55 by the Series C Conversion
Price applicable to such share, determined as hereinafer provided, in effeet on the date
notice of conversion is given pursuant to Section F(iii)}{a). The price at which shares of
Common Stock shall be deliverable upon conversion of shares of Series C Stock (the
“Series C Conversion Price”) initially shall be equal to $2.86 per share, as hereinafter
adjusted pursuant to Sections E(iv), (v), (vi) and {vii).

(d)  For Series D Stock: by dividing $3.23 by the Series D Conversion
Price applicable to such share, determined as hereinafier provided, in effect on the date
notice of conversion is given pursuant to Section F(iii)(a). The price at which shares of
Comnon Stock shall be deliverable upon conversion of shares of Series D Stock (the
“Series D Conversion Price”) Initially shall be equal to $3.23 per share, as hereinafier
adjusted pursuant to Sections F(iv), (v), (vi) and (vi).

Audit No. HO1000081758 ¢
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The Series A Conversion Price, the Series B Conversion Price, the Series C Conversion Price
and the Series D Conversion Price are sometimes hereinafier collectively referred to as the
- “Conversion Prices”. On any liquidation or winding up of the affairs of the Corporation, the
right of conversion shall terminate at the close of business on the Business Day preceding the
date fixed for payment of any amounts distributable on liquidation to each series of Preferred

Stock.

(i) Automatic Conversion. The outstanding shares of Preferred Stock shall
automatically convert into Common Stock at the then applicable Conversion Prices upon the
earliest of the following to occur: (A) the closing of a Qualified Public Offeting or (B) (x) with
respect to the Series A Stock, the writien consent of the holders of a majority of the Series A
Stock voting as a single class; (y) with respect to the Series B Stock and the Series C Stock, the
written consent of the holders of a majority of the Series C Stock voling as a single class; and (2)
with respect to the Series D Stock, the written consent of the holders of a majority of the Series
D Stock voting as a single class.

(iti) Conversion Mechanics.

(@) In order to exercise the foregoing conversion privilege, 2 holder of
shares of Preferred Stock, shall surrender to the Corporation at its principal offices, or to
any transfer agent for the Corporation, (1) the certificate(s) representing the shares to be
converted, (2} transfer instrument(s) satisfactory to the Corporation and sufficient to
transfer such shares to the Corporation free of any adverse interest, and (3) a written
notice to the Corporation that such holder Has elected to convert all such shares
represented by sweh certificate(s) into Commoen Stock or, if less than all shares
represented by such certificate(s) are to be converted, the portion of the shares
represented thereby to be converted. Such notice shall also state the name or names (with
addresses) in which the certificates for shares issuable upon such conversion shall be
issued, which name or names shall be the same name or names as the converting holder,
unless the shares are being transferred as permitted by any agreements governing such
transfer, and the transferor, prior to such conversion, delivers evidence to the Corporation
that is reasonably satisfaciory to the Corporation showing that all documentary, stamp
and other transfer tuxes associated with the transfer have been paid in full or do not
apply. Shares of Preferred Stock shall be deemed converted for all purposes, including,
without limitation, the taking of a record date for a meeting of the shareholders of the
Corporation, upon receipt by the Corporation or its transfer agent of the items Jisted in
clauses (1), (2) and (3) above in this Section FGii}z).

(v)  Upon the conversion of any certificate evidencing Preferred Stock
which is converted in part only, the Corporation shall cause to be executed and delivered
to the registered holder thereof, at the expense of the Corporation, a new certificate
evidencing the balance of the shares of Preferred Stock which was not so converted.

Andit No. H01000081758 4
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Gv)  Adjustments to Conversion Prices of Preferred Stock for Certain Dilutine
Issues.

(a)  Special Definitions. For purposes of this subsection F(iv), the
following definitions shall apply:

{1) “Options” shall mean rights, options or wamants 1o
subseribe for, purchase or otherwise acquire either shares of Common Stock or
Convertible Securities. :

) “Qriginal Issue Date” shall mean the dafe on which a
share of Series D Stock is first issued.

(3)  “Convertible Securities” shall mean any evidences of
indebtedness, shares of stock (other than Preferved Stock) or other securities
directly or indirectly convertible into or exchangeable for Common Stock.

{4) “Additional Common Shares” shall mean all shares of
Common Stock issued (or, pursuant to Section F(iv)(c), deemed to be issued) by
the Corporation afier the Original Issue Date, excluding shares of Common Stock
issued or issuable:

(A)  upon conversion of shares of the Preferred Stock, including
the Series D Stock;

(B}  to officers, directors or employees of, or consultants to, the
Corporation pursuant to stock options or other grants under stock plans,
agreements or arangements outstanding as of the Original Issue Date or
stock options or other grants under stock plans, agreements or
arrangements granted after the Original Issue Date on terms approved by
the Board of Directors (including 2 majority of the members of the Board
of Directors who are not officers or employees of the Company (or any
relative or Affiliate thereof), which majority shall include at least one
holder of Series D Stock,) up to a maximum of 3,300,000 shares of
Commuon Stock in the aggregate (as adjusted for any stock splits, stock
dividends or stock combinations);

{C) asadividend or distribution on the Preferred Stock;

(D) for which adjustment of the Conversion Price of the
Preferred Stock is made pursuant to Sections F(v) and F(vi);

_ (B} upon exercise or exchange of warrants issued to holders of
the Series D Stock as provided under the Securities Purchase Agreement,
dated as of May 29, 2001, as amended from time to time, among the
Corporation and the holders of Series I Stock set forth therein; or

Andit No. HO1000081758 4
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(F)  pursuant to the acquisition of another corporation by the
Corporation by a merger, purchase of shares, purchase of substantially all
of the assets or other reorganization whereby the Corporation acquires not
less than fifty-one percent (51%) of the voting power of such corporation,
provided that the Common Stock issued in such acquisition shall be equal
to no more than ten percent (10%) of the Common Share Equivalents
outstanding on the date such acquisition is consummated (prior to giving
effect thereto).

()  No Adfustment of Conversion Price. No adjustment in any

Conversion Price shall be made in respect of the issuance of Additional Commen Shares
unless the consideration per share (determined pursuant to Section F(iv)(e) hereof) for an
Additional Common Share issued or deemed to be issued by the Corporation is less than
the Conversion Price in effect on the date of and immediately prior to such issue.

(¢)  Deemed Issue of Additional Commion Shares, In the évent the
Corporation at any time or from time to time after the Original Issue Date shall issue any

Options or Convertible Securities or shall fix a record date for the determination of
holders of any class of securities then entitled to receive any such Options or Convertible
Securities, then the maximum number of shares of Common Stock (as set forth in the
instrument relating thereto without regard to any provisions contained therein designed to
protect against dilution) issuable upon the exercise of such Options or, in the case of
Convertible Securides and Options therefor, the conversion or exchange of such
Converiible Securities, shall be deemed to be Additional Common Shares issued as of the
time of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date; provided that in any such case in which Additional
Common Shares are deemed to be issued:

(1)  no further adjustments in any Conversion Price shall be
made upon the subsequent issue of Convertible Securities or Common Stock upon
the exercise of such Options or conversion or exchange of such Convertible
Securities;

(2)  if such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise, for any increase or decrease in the
consideration payable to the Corporation, or decrease or increase in the number of
shares of Common Stock issuable, upon the exercise, conversion or exchange
thereof (including any such increase or decrease wnder or by reason of provisions
designed to protect against dilution), the Conversion Prices computed upon the
original issue thereof {or upon the occurrence of a record date with respect
thereto), and any subsequent adjustments based thereon, shall, upon any such
increase or decrease becoming effective, be recomputed o reflect such increase or
decrease insofar as it affects such Options or the rights of conversion or exchange
under such Convertible Securities (provided, however, that no such adjustment of
any Conversion Price shall affect shares of Common Stock previously issued
upon conversion of any shares of Preferred Stock);
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(3)  upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities which shall not have
been exercised, the Conversion Price computed upon the original issue thereof (or
upon the occurrence of a record date with respect thereto), and any subsequent
adjustments based thereon, shall, upen such expiration, be recormputed as if:

(A) in the case of Convertible Securities or Options for
Common Stock, the only Additional Common Shares issued were the
shares of Common Stock, if any, actually issued upon the exercise of such
Options or the conversion or exchange of such Convertible Securities and
the consideration received therefor was the consideration actually received
by the Corporation for the issue of all such Options, whether or not
exercised, plus the consideration actually received by the Corporation
upon such exercise, or for the issue of all such Convertible Securities
which were actually converted or exchanged, plus the additional
consideration, if any, actually received by the Corporation upon such
conversion or exchange (provided, however, that no such adjustment of
any Conversion Price shall affect shares of Common Stock previously
issued upon conversion of any shates of the Preferred Stock); and

(B)  in the case of Options for Convertible Securities, only the
Convertible Securities, if any, actially issued upon the exercise thercof
were issued at the time of issee of such Options, and the consideration
received by the Corporation for the Additional Common Shares deemed to
have been then issued was the consideration actmally received by the
Corporation for the issue of all such Options, whether or not exercised,
plus the consideration deemed to have been received by the Corporation
upon the issue of the Convertible Securities with respect to which such
Options were actually exercised (provided, however, that no such
adjustment of the Convetsion Price shall affect shares of Common Stock
previously issued upon conversion of any shares of the Preferred Stock);
and )

(4) Do readjustment pursuant to paragraph (1), (2) or (3) above
shall have the effect of increasing any Conversion Price to an amount which
exceeds the lower of (=) such Conversion Price on the original adjustment date, or
(b) the Conversion Price that would have resulted from any 1ssuance of Additional
Common Shares between the original adjustment date and such readjustment date,

(d)  Adjustment of Preferred Stock Conversion Prices Upon Issuance
of Additional Common Shares. In the event the Cotporation, during the period beginning
on the Original Issue Date and ending on the date following the second anniversary of the
Original Issue Date (the “Full Ratchet Period"”), shall issue Additional Common Shares
(including Additional Cornmmon Shares deemed to be issued pursuant to Section F(iv)(c))
without consideration or for a consideration per share less than any Conversion Price in
effect on the date of and immediately prior to such issue or deemed issue as reasonably
determined in good faith by the Board of Directors on the date of and immediately prior
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to such issue or deemed issue, then and in such event such Conversion Price shall be
reduced, concurrently with such issue or deemed issue, to a Conversion Price (caleulated
to the nearest cent) equal to the price per share received by the Corporation upon such
issuance of the Additional Commeon Shares. Without limiting the foregoing, in the event
the Corporation, at any time after the Full Ratchet Period, shall issue Additional Common
Shares (including Additional Common Shares deemed to be issued pursuant to Section
F(iv)(c)) without consideration or for a consideration per share less than the Conversion
Price in effect on the date of and immediately prior to such issue or deemed issue 2s
reasonably determined in good fzith by the Board of Directors on the date of and
immediately prior to such issue or deemed issue, then and in such event such Conversion
Price shall be reduced, concurrently with such issue, or deemed issue to a Conversion
Price (caleulated to the nearest cent) determined by muliiplying such Conversion Price by
a fraction, the numerator of which shall be the number of shares of Common Stock
outstanding immediately prior to such issue or deemed issue plus the number of shares of
Comumon Stock which the aggregate consideration received by the Corporation for the
total number of Additionat Common Shares so issued or deemed issued would purchase
at such Conversion Price; and the denominator of which shall be the number of shares of
Common Stock outstanding immediately prior to such issue or deemed issue plus the
number of such Additional Conunon Shares so issued or deemed issued; provided that,
for the purposes of this Section F(iv)(d), all shares of Common Stock issuable upon
“eonversion of all outstanding Preferred Stock and Convertible Securities and upon the
exercise of outstanding Options shall be deemed outstanding. Anything contained herein
to the contrary notwithstanding, no adjustment shall be made to any of the Conversion
Prices set forth in Section F(i) in respect of the issuance of the Series D Stock or the
Commeon Stock issuable upon conversion thereof.

(&)  Determination of Consideration. For purposes of this Section F(iv),
the consideration received by the Corporation for the issue of any Additional Commmon
Shares shall be computed as follows:

1) Cash and Property. Such consideration shall:

(A)  insofar as it consists of cash, be computed at the
aggregate amount of cash received by the Corporation excluding amounts
paid or payable for accraed interest or accrued dividends;

(B) insofar as it consists of property other than cash, be
computed at the fair market value thereof at the time of such issue, as
reasonably determined in good faith by the Board of Directors; and

(C) in the event Additional Common Shares are issued
together with other shares or securities or other assets of the Corporation
for consideration which covers both, be the proportion of such
consideration so received in respect of the Additional Common Shares,
computed as provided in clavses (1) and (2) above, as reasonably
determined in good faith by the Board of Directors.
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(2)  Options and Convertible Securities. The consideration per
share received by the Corporation for Additional Common, Shares deemed to have

been issned pursuant to Section F(iv)(c), relating to Options and Convettible
Securities, shall be determined by dividing:

(A) the total amount, if any, received or receivable by
the Corporation as consideration for the issve of such Options or
Convertible Securities, plus the minimum aggregate amount of additional
consideration (as set forth in the instruments relating thereto, without
regard to any provision contained therein desigped to protect against
dilution) payable to the Corporation upon the exercise in full of such
Options or the conversion or exchange of all such Convertible Securitics,
or in the case of Options for Convertible Securities, the exercise in full of
such Options for Convertible Securities and the conversion or exchange of
all such Convertible Securities, by

(B) the maximum number of Shares of Common Stock
(as set forth in the instruments relating thereto, without regard to any
provision contained therein designed to protect against dilution) issuable
upon the evercise of such Options or conversion or exchange of snch
Convertible Securities.

(v)  Adjustments to Conversion Prices for Subdivisions, Combinations or
Consolidations of Commen Stock.

(@ In the event the Corporation should at any time or from time to
time after the date hereof fix a record date for the effectuation of a split or subdivision of
the outstanding Common Stock or the determination of helders of Commeon Stock
entitled to receive a dividend or other distribution payable in additional shares of
Common Stock or other securities or tights convertible into, or entitling the holder
thereof to receive directly or indirectly, additional shares of Cominon Stock (hereinafter
referred to as “Common Share Equivalents™) without payment of any consideration by
such holder for the additional shares of Common Stock or the Conmmon Share
Equivalents (including the additional shares of Common Stock issuable upon conversion
or exercise thereof), then, as of such record date (or the date of such dividend,
distribution, split or subdivision if no record date is fixed), each of the Conversion Prices
shall be appropriately decreased so that the number of shares of Common Stock issuable
on conversion of each share of the applicable series of Preferred Stock shall be increased
in proportion to such increase of outstanding shares of Common Stock and shares
issusble with respect to Common Share Equivalents.

) If the number of shares of Common Stock outstanding at any time
after the date hereof is decreased by a combination of the outstanding shares of Common
Stock, then, following the record date of such combination, each of the Conversion Prices
shall be appropriately increased so that the number of Shares of Common Stock issuable
on conversion of each share of the applicable series of Preferred Stock shall be decreased
in proportion to such decrease in outstanding Common Stock.
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(vi) Qther Distrjbutions. In the event the Corporation shell declare a

distribution payable in securities of other entities or persons, evidences of indebtedness issued by

- the‘Corporation or other entities or persons, assets (excluding cash. dividends) or options or rights

not referred to in Section F(iv)(c), the holders of Preferred Stock shail be entitled to a

proportionate share of any such distribution as though they were the holders of the number of

shares of Common Stock of the Corpotation mto which their shares of Preferred Stock are

convertible as of the record date fixed for the determination of the holders of Common Stock of

the Corporation entitled to receive such distribution or, if no such record date is fixed, as of the
date such distribution is made.

(vil) Recapitalizations. If at any time or from time to time there shall be a
recapitalization of the Common Stock (other than a subdivision, combination, merger ot sale of
assets transaction provided for elsewhere in this Section F), provision shali be made so that the
holders of Preferred Stock shall thereafier be entitled to receive upon conversion of the Preferred
Stock the number of shares of stock or other securitics or property of the Corporation to which a
holder of the number of shares of Common Stock into which such holder's shares would have
beon converted at the then applicable Conversion Price would have been entitled on
recapitalization. Tn apy such case, appropriate adjustment shall be made in the application of the
provisions of this Section F with respect to the rights of the holders of the Preferred Stock after
the recapitatization to the end that the provisions of this Section F (including adjustment of the
Conversion Price then in effect and the number of shares issuable upon conversion of the
Preferred Stock) shall be applicable after that event on as nearly equivalent a basis as shall be
practicable. '

(viii) No Inpairment, The Corporation will not, by amendment of its Articles of
Incotporation or through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or sale of secunties 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 F(viii) and in the taking of all such actions as may be necessary or
appropriate in order to protect the Conversion Rights of the holders of Preferred Stock against
impairment.

(ix) Mo Fractional Shares and Certificate as to Adjnstments.

(a) In lieu of any fractional shares to which the holder of Preferred
Stock would otherwise be entitled upon conversion thereof, the Corporation shall pay
cash equal to such fraction multiplied by the fair market value of one share of Common
Stock, 2s determined in good faith by the Board of Directors of the Corporation. Whether
or not fractiomal shares are issuable upon such conversion shall be determined on the
basis of the total number of shares of Preferred Stock of each holder at the time
converting into shares of Common Stock and the number of shares of Common Stock
issuable upon such aggregate conversion.

(b) Upon the occurrence of each adjustment or readjustment of the
Conversion Price of any series of the Preferred Stock pursuant to this Sections F(iv)
through (ix), the Corporation, at its expense, shall promptly compute such adjustment or
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readjustment in accordance with the terms hereof and prepare and farnish to each holder
of such series of Preferred Sitock z certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or re-
adjustment is based. The Corporation shall, upon the written request at any time of any
holder of Preferred Stock, firnish or cause to be furnished to such holder 2 like certificate
setting forth (A) such adjustment and readjustment, (B) the Conversion Price of the
applicable serjes of Preferred Stock at the time in effect, and (C) the number of shares of
Common Stock and the amount, if any, of other property which at the time would be
received upon the conversion of such holder's shares of Preferred Stock.

(xy  Notices of Record Date. In the event that the Corporation shall propose at
any time: (a) to declare any dividend or distribution upon any class or series of Capital Stock,
whether in cash, property, stock or other securities; (b) to effect any reclassification or
recapitalization of its Common Stock outstanding involving a change in the Common Stock: or
{c) to merge or consolidate with or into any other corporation, or to sell, lease or convey all or
substantially all of its property or business, or to liquidate, dissolve or wind up; then, in
connection with each such event, the Corporation shall mail to each holder of such class or series
of Preferred Stock:

(X)  atleast twenty (20) days' prior written notice of the date on which
a record shail be taken for such dividend or distribution (and specifying the date on which the
holders of the affected class or series of capital stock shall be entitled theréto) or for determining
the rights to vote, if any, in respect of the matters referred to in clauses (b) and (c) above; and

(Y)  inthe case of the matters referred to in clauses (b) and (c) above,
written notice of such impending transaction not later than twenty (20) days ptior to the
stockholders’ meeting called to approve such transaction, or twenty (20) days prior to the closing
of such transaction, whichever is earlier, and shall also notify such holder in writing of the final
approval of such transaction. The first of such notices shall describe the material terms and
conditions of the impending transaction (and specify the date on which the holders of Common
Stock shall be entitled to exchange their Common Stock for securities or ofher propetty
deliverable upon the occurrence of such event) and the Corporation shall thereafter give such
holders prompt notice of any material changes. However, in no event shall the transaction take
place sooner than twenty (20) days after the Corporation has given the first notice provided for
herein. '

()  Reservation of Stock Tssuable Upop Conversion. The Corporation shall at

all times reserve and keep available out of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the shares of the Preferred 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 Preferred 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 Preferred Stock, in addition 1o such other remedies as shall be
available to the holders of such Preferred Stock, the Corporation will take such corporate action
as may, in the opinion of its counsel, be necessary to increase its authorized but unissned shares
of Common Stock to such number of shares as shall be sufficient for such purposes.
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(xif) Nofices. Any notice required by the provisions of this Section F(xii) to be
given to the holders of Preferred Stock shall be deemed given (i) upon personal delivery to the
party to be notified; (if) when sent by confirmed telex or facsimile if sent durihg normal business
hours of the recipient, if not, then on the next business day; (iii) five (5) days after having been
sent by registered or certified mail, return receipt requested, postage prepaid; or (iv) one day
after deposit with 2 nationally recognized overnight courier, specifying next day delivery, with
written verification of receipt. All communications shall be sent to each holder of record at his
address appearing on the books of this Corporation. :

(xiiiy Taxes and Costs. The issue of certificates evidencing shares of Common
Stock upon conversion of shares of Preferred Stock in accordance with the terms provided herein
shall be made without charge to the holders of such shares for any issue tax in respect thereof or
other cost incurred by the Corporation in connection with such conversion; provided, however,
the Corporation shall not be required to pay any tax that may be payable in respect of any
transfer involved in the issuance and delivery of any certificate in a name other than that of the
holder of the Preferred Stock so converted.

G. Miscellaneous

(i) Business Day. 1If any payment shall be required by the terms of this
Article [V to be made on a day that is not a Business Day, such payment ghall be made on the
immediately succeeding Business Day.

(i)  Exclusion of Other Rights. Except as may otherwise be required by law,
the holders of Preferred Stock shall not have any designations, preferences, limitations or relative

rights, other than those specifically set forth in this Axticle IV.

(iif) Headings. The he_adings' of the various paragraphs and subparagraphs
hereof are for convenience of reference only and shall not affect the interpretation of any of the
provisions hereof.

(iv)  Definitions. Asused in this Article IV, the following terms shall have the
following meanings (with terms defined in the singular having comparable meanings when used
in the plural and vice versa}, unless the context otherwise requires: -

“Additional Comtmon Shares” shall have the meaning ascribed to it in
paragraph G(iv)(a)(4) of Atticle IV, Section 2.

“Board of Directors™ shall have the meaning ascribed to it in paragraph
A(i) of Axticle IV, Section 2.

. “Business Day” means any day except a Saturday, a Sunday, or ény day
on which banking institutions in New York, New York and St. Petersburg, Florida are required
or authorized by law or other governmental action to be ¢losed.

) “Capital Stock” means any and all shares, interests, participation, rights
in, or other equivalents (however designated and whether voting or non-voting) of capital stock
of the Corporation and any and all rights to purchase, warrants or options exchangeable for or
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convertible into such capital stock of the Corporation (including any debt security that is
exchangeable for or convertible into such capital stock).

“Common Share Equivalents™ shail have the meaning ascribed to it in
paragraph (F)(v){2) of Article IV, Section 2.

“Common Stock” shall have the meaning ascribed to it in Article IV,
Section 1.

“Conversion Prices” shall have the meaning ascribed to it in paragraph
F(i)(d) of Article IV, Section 2.

“Convertible Securities” shall have the meaning ascribed to it in
paragraph Fv)(a)(3) of Article IV, Section 2. '

“Corporation” means Thrucomnm, Inc., a Florida corporation, and its
. Tpo;
successors and assighs.

“Pividend Payment Date” shall have the meaning ascribed to it in
paragraph C(iv) of Article TV, Section 2.

“Full Ratchet Period” shall have the meaning ascribed to in paragraph
F(iv)(d) of Article IV, Section 2.

“Hurdle Share Price” shall have the meaning aseribed to it in paragraph
D(iii) of Article IV, Section 2.

“Jumior Shares” shall have the meaning ascribed to it in paragraph C(i) of
Article IV, Section 2.

“Options” shall have the meaning ascribed to it in paragraph F(iv)(2)(1)
of Article IV, Section 2,

“Original Issue Date” shall have the meaning ascribed to it in paragraph
F(iv){a)(2) of Article IV, Section 2.

“Original Series I Stock Xssue Price” shall have the meaning ascribed to
it in paragraph D(i) of Article IV, Section 2,

“Person” means any individual, corperation, limited liability company,
partnership, joint venturs, association, joint-stock company, trust, unineorporated organization or
government or any agency or political subdivision thereof. :

“Preferred Stock™ shall have the meaning ascribed to it in Article IV,
Section 1.

“Qualified Public Offering” means the closing of an underwritien public
offering of the Common Stock of the Corporation pursuant to a registration statement filed with,
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and declared effective under, the Securities Act of 1933, as amended, with a per share price of at
least the Hurdle Share Price and gross proceeds of at least fifty million dollars {$50,000,000).

«Geries” shall have the meaning ascribed to it in paragraph A(i) of Axticle
IV, Section 2.

«Geries A Conversion Price” shall have the meaning ascribed to it
paragraph F(i)(a) of Article IV, Section 2.

“geries A Stock” shall have the meaning ascribed to it in paragraph B(@}
of Article IV, Section 2.

«geries A-C Stock” shall have the meaning ascyibed to it in paragraph
B(jii) of Article TV, Section 2.

“Series B Conversion Price” shall have the mezning ascribed to it in
paragraph F()(b) of Article IV, Section 2.

“Series B Stoek™ shall have the meaning ascribed to it in paragraph B(ii)
of Article IV, Section 2.

“geries C Comversion Price” shalt have the meaning ascribed to it in
paragraph F(i)(c) of Article IV, Section 2.

“Sepies C Stock” shall have the meaning ascribed to it in paragraph B(ii)
of Articte IV, Section 2.

“Garjes D Conversion Price” shall have the meaning ascribed to it in
paragraph F(i)(d) of Article IV, Section 2.

“Series D Original Issue Date” shall have the meaning ascribed to it in
patagraph Diii) of Article IV, Section 2.

ugeries D Stock” shall have the meaning ascribed to it in paragraph B(iv)
of Article IV, Section 2.

ARTICLE V - REGISTERED OFFICE AND AGENT
The street address of the registered office of this cotporation is 100 Second Avenue
South, Suite 901, St. Petersburg, Florida 33701, and the name of the registered agent of this
corporation at that address is John Kolenda.
ARTICLE VI - INDEMNIFICATION

This corporation shall indemnify any officer or director, or any former officer or director,
to the full extent permiited by law.
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ARTICLE VII - AMENDMENT

This corporation reserves the right 1o amend or repeal any provisions contained in these

Articles of Incorporation, or any amendment thereto, and any right conferred upon the
shareholders is subject to this reservation.
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