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AMENDED AND RESTATED

ARTICLES OF INCORPORATION

OF (o}
. ":;c,rg o)
BRODERICK MACJOHN, INC. o
T o
ARTICLE | (237N AC
< &
ame TR O
P
The name of the Corporation is Broderick MacJohn, Inc. (the "Corporation®) and the address SR
the principal office and the mailing office of the Corporation is 2700 South Commerge Parkway, Sulle 305 r’;‘i '8?,
Ft. Lauderdale, Fiorida 33331. -
ARTICLE I
Purposes
The Gorporation is formad io en
organized under the Flarida Business Co

gage In any lawful act or activity for which corporations may be
rporation Act, including any amendments thereto.
ARTICLE It

Registared Agent and Offlce
The name and address of
2700 South Commarce Parkway, Suj

he registered agent of the Corp
te 308, Ft. Lauderdale,

oration is Michael D. Rosenbloom,
Florida 33331.

ARTICLE IV

ita
The Corporation shall have

ICi
{1} 20,000,000 shares of common st

authority o issue a iotal of 22,000,000 shares,
ock, $0.0001

(i} 2,000,000 shares of preferred stock. $0.0007 pa
2,000,000 shares of Preferred Stock have heen de
Article IV hereof cantains a description of tha Prefamr
powers, privileges and rights, and the qualificatio
Corporation’s author!

consisting of
r value per share {the “Preferred Stock™, of which
8

signated as "Series A Convertible Preferred Siock.”
NS,
zed shares shall bs reduced upo
defined in Section 807.10025(7) of the Florida Business

par value per share (the "Commen Stock™), and
d Stock and 2 statement of the designations and the

: litmitatlons cor restriclions theraof. None of the
n the effectiveness of a combination, as such termis

Corporation Act, as amended from time to time,

Common Stock
A. Genergl. The voting, dividend and liquidation ri
are subject to and qualified by the rights of the foiders of the P
B. Voting Rights

each share of Common Stock

phts of the holders of the Common Stock
referred Stock.

. Each holder of record of Common Stock shall be entifled to one vote for
standing tn such holder's name on the baoks of the Corporation. Except as
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ctherwise required by law or Article v of these Arficles of Incorporation, iha holders of Common Stock
and the holders of Preferred Stock shall vote together as a single class on all matters submitted to
sharehotders for a vota (including any action by written consent),

C. Dividends, Subject to provisions of law and Article IV of these Articles of Incorporation,
the holders of Common Stock shall be entitled to receive dividends out of funds legally available tharefor
at such fimes and In such amounts as the Board of Diractors may determine In Its sole discretion.

C. Liquidation. Subject to provisions of law and Arlicle [V of these Arliclas of Incomporation,
upeon zny liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntery, after

A General,

1. Issuance of Prefe Stock In Classes ot Serjes. The Preferred Stock of the
Corporation may ba issused in one or mare classes or series at such time or fimes and for such
consideration as the Board of Directors of the Corporafion may determine. Each class or series shal be
so designated as to distinguish the shares thereof from the shares of ail other classes and series. Except
8s to tha relative designations, preferences, powers, qualifications, rights and privileges referred to in thie
Article 1V, in respect of any or all of which thera may be variations between different classes or series of
Preferred Stock, all shares of Preferred Stock shall be idenfical. Different series of Preferred Stock shalt
not be consirited to constituie different classes of shares for the purpose of voting by classes unless
ctherwise specifically sst forth Rerein.

2. Autharity to Establish Variations Between C ses or Serles of Preferred Stock.
The Board of Diractors of the Corporation is expressly authorizad, subject to the (imitations prescribed by
law and the provisions of these Articlos of incomoration, to provide, by adopling a resolution or
resolutions, for the issuance of the undesignated Preferred Stock in one or more classes or series, each
with such designations, preferences, voting powers, qualifications, spacial or relative Fights and privileges
as shall be stated in Articles of Amendment to the Articles of Incorporation, which shall be filed in
accordance with the Florida Business Corporation Act, and the resolutions of the Board of Directors
creating such class ar series. The authority of the Beard of Directors with respect to each such class or
series shall include, without limitation of the foregoing, the right to determine and fix;

=) the distinctive designation of such class or series and the number of
sharas to constitute such class or series;

(b} the rate at which dividends on the shares of such class or series shall be
declared and paid, or set aside for payment, whether dividends at the rate so determined shall be
cumulative or accruing, and whether the shares of such class or series shall be entitled to any
participating or other dividends in addition to dividends at the raie so determined, and if so, on what terms;

{c} the right or obligation, If any, of the Corporation to redeem sharaes of the
partcular class or series of Preferred Stock and, if redeemable, he price, terms and manner of such
redemption;

{d) the special and relative rights and praferences, If any, and the ameunt ot
amounts per share, which the shares of such class or series of Preferred Stock shalt be entitled to receive
upon any voluntasy or inveluntary liquidation, dissolution or winding up of the Corporation;

2
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{H the obiigation, i any, of the Corporation to retire, redeem pr purchase
shares of such class or serles pursuant to z sinking fund or fund of a similar nature or otherwise, and the
termis and tonditians of such obligation:

{h) limitations, if any, on e issuance of additional shares of such cfass or
series or any shares of any other class or series of Preferred Stock; and

{i) such othor prefarences, powers, qualifications, Special or reiative rights
and privilages thereof gs tha Board of Diractars of tha Comoration, acting in accerdance with these
Articles of Incarporation, May daem advisable and are not inconsistent with jaw and the provisions of
these Articlas of Incarporation,

B, Description and Designation of Serjes A Convertible Prefarred Stack, -
OGO shares of the Corporation’s Preferred Stock

2
Stock shall be entitled to receive cash dividends, which shay be payable when, ag and if declared by the

Series A Convertible Praferred Stock), provided that such dividends shall not he currently payable and
shall oniy be Payabls whan and if specifically provided herein. Dividends shall be cumulative, without
compounding, and shall accrue dally on each shara of Serles A Convertible Prefared Stock from the date
of issuanes, Dividends Payable on the Serigs A Convertible Preferreq Stock for any period less than a fip
year shall be computed aon the basis of the aclusl number of days elapsed and a 365-day year. No

Stock issued and autstanding, Upar tha conversion of shares of the Series A Prefarred Stock into
Common Stock of the Corporation, all accrued, unpaid cumulative dividends with respect to such
tonveriad shares shall be cancelied.

3. Liguidation, Dissolufion or Winding Up.

raa t Sale, i issolyfi r Winy . In the event of

(a)
any fiquidation, dissolution or winding up of the Corparation, whethar voluntary or Irvoluntary, before any
distribution or payment is mads ig any holders of any shar:as of Common Stock or any t_:ther class ar

mme——— D ——
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Stock, and subject to thy liquidation rights and preferences of any class or series of Preferred Skock
designated 10 be senlor to, crona Parity with, the Serjas A Convertinfe Praferred Stock, the hoiders of
shares of Serias A Converiible Preferrad Stogk shall ba entiled to be paid first oUt of the assets of the
Gorporation available for distribution to holdars of the Corporation's Gapital stock whether Such assets gre
capital, surplus or eamings, an amount aqual to $0.50 per share of Sarigs A Convertible Preferred Stock
(which amount shail be Subject to equitable adjustment whenever there chall oecur a stock dividend, stock
split, combination, reorganizattor:, recapitalization, reclassification or oiher similar event involving the
Serles A Convertibla Preferred Stock) plus 2ny dividends accruad or declared but unpaid on such shares

(b) Insufficient Fynds. If upon such liquidation, dissolution or winding up the
assals or surplus funds of the Corporation to be distribited tq the holders of shares of Seres A
Converiibis Prefarrad Stock ang any other then-outsianding shares of the Corporatian's Capital stack
ranking on a parity with respect to payment on liquidation with the Series A Convertile Prefamed Stock
(such shares being reforred to herain as the “Series A Parly Stock™ shay ba nsufficient to permit
payment to such fespactive holders of the fuy Serles A Liquidation Value and aff other prefarantiaf
amounts payable with fespect o the Saries A Convertible Prefarred Stock and such Series A Parity Stock,
then the asseis availabls for payment or disinbution {0 such hoiders shall pe aliocated among the hoiders
of the Series A Convertible Preferred Stock and such Serles A Parity Stoek, pra rata, in proportion to the
full respactive preferential amounts to which the Serles A Convertible Prefarreg Stock and such Serjes A
Parity Stock are each sntilad.

filty percent (50%} or more of the then ouistanding shores of Sories A Convertible Preferred Stock
request, in writing, that an independent Appraiser perfarm such valuation, then by an independent
appraissr selegted by the Board of Diractors and feasonably acceptable o the hoiders of fity percent
(50%) or moare of the then outstanding shares of Series A Convertinte Preferred Stock,

4 H00060007935 ¢
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4, Voting Power,

{a) General, Execapt a¢ atherwisa expressly provided in Section 9 hereof or
28 otherwise required by law, sach holder of Saries A Coanvertibie Preferred Stack shall be entitted to vole
8n all matters and sha) be entifed to that aumber of votes equal to the number of whole shares of
Common Stock into which such holder's respective shargs of Series A Converiiple Prefared Stoek could
then ba converted, pursuant o the provisions of Section 5 hereof, at the recerd date for the determination

in Section 9 hareof or as otherwise required
Stock shali vote together as a single class on

5. Conversion Righ - The holders of the Series A Convertible Preferreg Stock shan
have the following rights with respact to the conversion of such shareg Into shares of Common Stock;

{2) neral. Subifect to and in compliance with the Provisions of this Section
S, any or all shares of the Serias A Convertihle Proferrad Staek may, at the option of the holder thereof, be
converted at any time into fully=paid and nen-assessable shargs of Common Stock, The number of
shares of Common Stock to which a holder of Serics A Convertible Preferred Stock shal ba enfitied 1o
recelve upon convarsion shall ba the prodyuct abtzined by multiplying the Series A Applicable Conversion
Rate {determined ag provided in Section 5(b)) by the number of shares of Series A Convertibla Prefarrag
Stock being conventad at any time,

(&) icable Conversi Rate, The conversion rate in effect at any time for
the Series A Convertibie Preferred Stock {the “Series A Applicable Converalon Rate"} shaii be ihe quotlent
obtainad by dividing $0.50 by the Serlas A Applicabia Conversion Value, as defineg in Saction 5(c).
Initially, the Series A Applicable Conversion Rate shall be ang {1), and each share of Serias A Convertible
Preferred Stock shall Inifially ba convertlbia inta ane {1} sharg of Common Stock.

o) licable Conversion Vaive. Tha Series A Applicatie Conversion Vajue
in effect from tme to time, except as adjustad in accrdance with Section 5{(d) hereof, shail by $0.50 with
respact {o the Serigs A Conwvertiblg Preferred Stoek (the “Serigs A Applicable Conversion Valug™),

{d) Adjustment to Series A Aoplicable Conversion Valua.
{i} {A) Effect on Seres A Applicabig Conversion Value_Upon
Dilutive Issyances of Commgn Stock o Convertible Smumg‘ . If the Comaration shall, while thers are
any shares of Serjeg A Convertibla Prefarred Stock outstanding, issug or sell shares of its Common Stack
Stock Equivalents, ag deﬁneq below) without Cansideration or a} a grice per share {ess than

{or Cemmon

(1) the numerator of which shall ba {3} the number
of sharas of Common Stock outstanding imediately prior to the issuance of such addhional
shares of Common Stock or Common Stock Equivaients (calculated on 2 fully diluted basis
assuming fhe exercise OF canversion of all then eXxercisabla oplions, warrants, purchage rights or

L SINGTY
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The provisions of this Section S(d)i)(A) may be waived in any instance (without the necessity of
convening any meeting of shareholders of tha Corporation} upon the written consent of the holders of at
least 66.66% of the outstanding shares of Saries A Convertible Prefarred Stock.

(i) {B) Effect on Serles_A Appiicahia Conversion Valwe Upon
QOther Dilutive Issuances Wa Opti and_Purcha i t n Stock nvertible

Securities,

deemed to be an issuance at the time such obligation, agreemant or undertaking is made or
arises. No adjusiment of the Series A Applicable Conversion Valye shall be made under this
Section S{dX#) upon the issuance of any shares of Common Stock which are issued pursuant to
the exercise, conversion or axchange of any Commeon Stock Equivalents if any adjustment shail
previously have been made upon the issuance of any such Common Stack Equivalents as ahaye

2) Should the Net Corsideration Per Share of any
such Comimon Stock Equivaients be decrensed from time {o time, then, upon the effectiveness of
each such change, the Seriag A Applicable Conversion Value wilt be that which woutd have been
obtained (1) had tha adjustments made Upon the issuance of sych Comman Stock Equivaients

{3} For pumposes of this paragraph, the “Net
Consideration Per Share” which may bs raceived by the Corporation shall be determined as
follows:

(a) The "Net Considaration Per Share® shaf
mean the amount equal to the total amount of consideration, If any, received by the

H00000007935 ¢
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Corporation for the issuance of such Common Stock Equivalents, plus the minimum
amournit of consideration, if any, payable to the Corporatign bpor exercise, or conversion
or exchange thareof. dividad by the aggregate number of shares of Common Steck that
would be issued if all such Commaon Stock Equivalents were exercised, exchanged or

] {C) Stock Dividends for Holders of Ca ital Stack Qther than
ommon Stock. in the event that the Corperation shail maks or issue, or shall fix a recard date far the
determination of holders of any capital stock of the Corporation other than holders of Common Stock

steck {(whether or not paid to holders of any oiher class of stock), or (it} with raspect to the Series A
Convertible Prefarred Stock, dividands payabls in shares of Series A Convartible Preferred Stock.

(i) {E} Excaptions to Anti-dilution. This Sectlon S(d)(]} ahall not

apply under any of ihe circumstancas wiich would constitute an Extraordinary Common Stock Event (os
described below). Further, this Section 5(0)(1) shall nat appiy with respect to:

{1} the shares of Common Stock (or options to
purchase such shares of Common Stock) issued or issuable at nol less than fair market value to
officers, employees or directors of, or consultants to, the Corporation pursuant to any stock
purchase or option plan or other employee siock bonus amangement as provided by the
Corporation's Board of Directors, the aggregate number of which shall not exgeed 1,000,000
shares of Common Stock (inclusivg of shares subject to currently outstanding empioyae oplions);

’ {2) securities issuabla as a stock dividend or upon
any subdivision of shares of Common Stock, provided that the securities issuad pursuant to such
stock dividend or subidivision are limited to additional sharas of Common Stoek; and

{3} the shares of Common Stock Into which the
shares of Series A Convertible Proferred Stock are convertad,

. (i) Upon Extracrdinary Commo Event, Upon the happening
of an Extraordinary Common Stock Event (as hereinafior defined), the Series A Applicable Conversion
Value (and all other conversion values set forth in Seclion 5{d)(?) above) shall, simultaneously with the
happening of such Extracrdinary Common Stock Event, be adjusted by multiplying the: Series A Applicable
Conversion Value by a fraction, the numeratar af which shall be the number of shares of Comman Stock
outstanding immediateiy prior to such Extraordinary Comman Stock Event and the denominator of which
shali be the number of shares of Coemmon Sfock outstanding immediately after such Extraordinary

7 HO00000007935 0
B T ™7~

HADSHL SINIIY
LT0/8000 3



H00000007935 0

Comoration is at least $15,000,000 at price per share of not less than $10.00 (following apprapriate
adjustment in the event of any stogk dividends, stack spiit, combination or other similar recapitalbzation
)

affecting such shares),
{ii) utrender of Cerfificates U on Manda Conversion. Upon the
ecourrence of the <onvareion avents specified In the preceding paragraph (i), the holders of the Series A
the certificates

Convertible Preferred Stock  shali, upon notice from the Corporation, surrender
representing such shares at the office of the Corporation or of its transfor agent for the Common Stock,
Thereupon, there shall be issued ang dellvered to such holder a cartificata or certificates for the number of

{3} Capilal_Recrganization or_Reclassification.  f the Common Stoek
Issuable upon the convarsion of the Sarigs A Convertible Prafarved Stock shail ba changed inte the same

8 H00900007935 ¢
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or different number of shares of any class or classes of capital stock, whether by capital recrganization,
recapiialization, reciassification or ctherwise (other than a subdivision or combination of shares or stock
dividend provided for elsewhere in this Section 5, or a merger, consolidation or sale of all or substantially
all of the Corporation’s capifal stock or assets tc any ather person), then and in sach such event the
holder of each share of Serias A Convertible Preferred Stack shall have the right thereafier to convert
such share into the kind and amount of shares of capital stock and other sacurities and property
receivable upon such recrganization, recapitalization, reciassification or other change by tha holders of the
number of shares of Common Stack into which such shares of Series A Convertible Preferved Stock might
have been converted immediately prior to such reorganization, recapltalization, rectassification or change,
all subject to further adjustment as provided herein.

) Merger, Congolidatfion or Sale of Assets. [f at any time or from time to

time there shall be a merger or consolidation of the Corporation with or into another caorporation (other
than a merger or recrganization involving only & change in the state of Incorporation of the Corpoaration),
or the sale of all or substantially alt of the Corporation’s capital stock or assats to any other person, then,
as a part of such reorganization, merger, or consclidafion or sals, and if and to the extant the holders of
Preferred Stock do not meke the liguidation treatment elsction contemplaled by Section 3{c) hereof,
provision shall be made so that the holdars of the Serles A Convertlble Preferred Stock shail thereafter be
entilled to receive upon conversion of the Series A Convertible Preferred Stock the number of shares of
stock or other securities or praperty of the Corporation, or of the successor corporation resuiting from such
merger or consalidation, to which such holder would have been entitled If such holder had converted its
shares of Series A Convertible Preferraed Stock immediately prior fo such capital reorganization, merger,
consolidation or sale. In any such case, appropriate adjustment shall be made in the application of the
previsions of this Section § to the end that the provisions of this Section 5 (including adjustment of the
Series A Applicable Gonversion Value then in effect and the number of shares of Common Stock or other
securities issuable upon conversion of such shares of Seres A Convertible Preferred Stock) shailt be
applicable after that event in as nearly equivalent a manner as may bae practicable.

{i} Certlficate as to Adjustments; Natice by Corporation. in each case of an

adjustment or readjustment of the Series A Applicable Conversion Rate, the Gorporation at its expense
will Rurnish each holder of Serles A Convertible Preferred Stock with a cerilficale prepared by the
Treasurer or Chief Financial Cfficer of the Corporation, showing such adjustment or readjustment, and
stating in detail the facts upon which such adjustment or readjustment is based.

fi) Exercise of Convarsion Privilege. To exercise its convergion privilege, 2
hotder of Series A Convertible Preferred Stack shall surrender the certificate or certificates representing
the shares being converted to the Corporafion at its principal office, and shall give written notice to the
Corporation at that office that such holder efects to convert such shares, Such notice shall also state the
name or names {with addrass or addresses) In which tite cerlificate or certificates for shares of Common
Stock issuable upon such conversion shali be issued. The certificate or certificatas for shares of Serles A
Convertile Preferrad Stock surrendered for conversion shall be accompanled by proper assignment
thereof to the Corporation or in blank, The date when such written notice is received by the Carporation,
together with the certificate or certificates representing the shares of Series A Convertible Preferred Stock
being converted, shall be the "Conversion Dale.” As promptly as practicable after the Convarsion Date,
the Corporation shall issue and shall delivaer to the holder of the shares of Series A Convertible Preferred
Stock being converted, or on its wrilten order, such cartificate or certificates as it may request for the
number of whole shares of Common Stock issuable upon the convarsion of such shares of Serles A
Convsriible Praferred Stock in accordance with the provisiens of this Section 5, rounded up o the nearest
whole share a5 provitded In Section 5{Kk), in respest of any fraction of & share of Common Stock issuable
upon such conversion. Such converslon shall be deemed to havo been effectad immediately prior to the
close of businass on the Conversion Date, and at such time tha rights of the holder as holder of the
converted shares of Serles A Convertible Preferred Stock shall cease and the person(s) in whose name(s)
any certificate(s} for shares of Common Stock shall bs Issuahie upon such conversion shall be deemed to
have become the holder or holders of record of the shares of Cammon Stock represented thereby.

9 H00000007935 0
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n Partlal Conversion, In the event somg but not alf of the shares of Serjos
A Convertibla Preferrad Stock represented by a ceriificatels) surrendared by a hoidar are converted, the
Corporation shajl execute and deliver to oF on the order of the holder, at the oxpense of the Corporation, a
new certificate representing the number of shares of Serfeg A Convertible Prefarred Stogk which were not
convertad.

(m) Ressrvation of Common Stock. The Corporation shall at all fimes
reserve and keep available out of jig authorized but unlssued shares of Commen Stock, solely for the

(m No Reissuance of Preferred Stock. No sharg or shares of Series A
Convertible Preferred Stock acquired by the Corparation by reason of redemption, purchase, conversion
or otherwise shall pe reissued, and i such shares shall he canceliad, retired and eliminated from the
shares which the Corporation shail be autharized to Issue. The Corporation shaf from timo to time {ake
such appropriate torporate action ag may be Necessary to reduce the autherized number of shares of the

Serigs A Convertible Preferred Stock,

&. ﬁedemg_tian.

{a) anal Redemption, Commencfng on January 1, 2004, and thereatter,
the Corporation shall, at any time and from time 4o time, at the option of and on the written raquest of the
holders of 5 majorlly of the outstanding shareg of Serias A Convertibia Preferred Stock {basad upon an
as-converted-to-Common Stock basis} (delivered (o the Corporation not less than 45 nor mare thar 90
days prior to the date of redemption) redesm, on the date (the "Radempﬂon Date*) specified In such
fequest, all, but not jass than afi, of the outstanding shares of Seriss A Convertibla Preferred Stock. The
redemption price for each share of Series A Convertible Prefarred Stock redeamed pursuant to this

H00090007935 o
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{b} Insufficient Funds for Redemption.

{iy If the funds of the Corporation legally avaiiable for rademption of
the Series A Convertible Prefarred Stock on the Redemption Date are insufficiant to redeem the number of

{if) At any time thereafter when addifiona funds of the Corporation
aro legelly available for the redemption of such shares of Serles A Convertible Preferred Stock, such
funds will be used, as soon as practicable bit no fater than the end of the next succeeding fiscal quarter,
to redeem the balance of such shates, or such partien thereof for which funds zare then legally avallable,
on the basis set forth above.

{c} Redesmpfign Notice. At least 15 days prior to the Redemption Date,
written notice (hereinafier referred to as the "Redemption Notice) shall be mafied, first class ar ceriified
mail, postage prepaid, by the Corporation 16 each holder of record of Series A Convertible Preferred Stogk
which are to be redeemed, as its address shown on the records of the Corparation; provided, however,
that the Corperation's faiture to give such Redemption Notice as to any holder shall not affect jis abligation
to redzem the Series A Cenvertible Preferred Stock as provided in this Seetion 6 hereof as to such holder,
The Redemption Notice shall contain the following information;

1] the number of sharas ¢f Series Convertible Preforred Stack
held by the holder which are o be redeemed by the Corporation; '

{ii} the Redemption Date znd the Redamption Price; and

(Fii) that the holder is to sumender 1o the Cosporation, at the place
designated therein, its cerificate or cerifficates represanting the Series A Convertible Prefered Stock to

be redasmed.

(d} Surrender of Certificates. Each holder of Series A Convertible Prefarred
Steck shall sumrender the certificatels) representing such shares to the Corporation at the place
designated In the Redemption Notice, and thereupon the Redemption Prics for such shares as set forth in
this Section & shall ba paid to the order of the parson whose name appears on such certificate{s) and
each surendered certificate shall be cancalad and retired. In the event some but nat all of the Serles A
Convestible Praferred Stock Fepresented by a ceriificate(s) surrendered by a holder are baing redeerned,
the Corporation shall Issue a naw certificate reprasenting the number of sharss of Series A Canvertible
Preferred Siock which were not redeemed.

The rights of rademption of the holders of Series A Convertible Preferred
Stock are subject to the rights and preferencas of any ¢lass or series of prefarred stock that may he
designated o be senlor to, or on parity with, the Serles A Convariible Preferred Stock with respect to

rights of redemption,

(e} Dividends and Conversion after Redemption. From and after payment in
full of the Redemption Price, no shares of Series A Convertible Preferred Stock subject to redemption
shail be entliled to any further dividends pursuant tn Section 2 hareof or to the conversion provisions set
ferth in Section § hereof: provided, howevey, that in all svants such redemption is consummated.

11 H00000007935 0
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7. eqistration of Transfer, The Corporation will keep at its princlpal office a register
for tha reglstration of shares of Series A Convertible Praferred Stock. Upon the surrender of any
certificate feprasenting shares of Sering A Convertible Preferred Stock at such place, the Corporation wil,
at the raquest of the record holders of such certificate, execute and deliver (at the Corporation's expense)
a new cerlificate or certificates in exchange therefore representing the aggregate number of shares of
Serles A Convertible Prefarred Stock réprasented by the surrandared cerlificate. Each such new
cerfificale will be registered in such name and wilf represent such number of shares of Series A

substantially identica! in form to the surrendered certiflcata.

8. Replacement. Upon receipt of evidence reasonably salisfactory io the
Comoration {an af_ﬁdavit of the registered holder will ba satisfactory} of the ownership and the foss, theft,

certificate of like Kind representing the number of shares of Series A Convertibla Pteferred Stock
represented by such lost, steien, destroyad or mutilated cartificate and dated the date of such lost, stolen,

9. Resfrictions and Limitations on Comorata Action and Amendments to Chartar,

{a) in the event that shares of Serias A Convertible Prefarred Stock are
outstanding, the Corporation shall not take any corporate action or Qtherwise amsnd lis Articles of
Incorporation without the approval by vote or wrilten consent of the hokders of at least 66.66% of the then
outstanding shares of Series A Convertible Preferred Stock, vating together as a separate class, each
share of Series A Convertible Preferred Stack to be entitled to that number of votes equal fo the number of
shares of Common Stock into which such share could then be converted pursuant to the provisions of
Section 5, if sush carporate action or amendment wouid:

()] amend any of the rights, preferances, privileges of or limitations
provided for herain for the henefit of any shares of Sarfes A Convertible Preferred Stocic; or

(i) authoriza or issue, or obligate the Corporation to authorize or
Issue, (1) additional shares of Series A Cenvertible Preferred Stock, {2} Series A Parlly Preferred Stock
(as defined in Section 3(b}}, or {3) shares of Preferred Stock senior or junior to the Serles A Convertible
Prefarred Stock with respect to liguidation preferences, dividend rights or redemption rights; or

iii} decrease the authorized number of shares of Series A
Convertible Prafarred Stock; or

() amend any provisions of this Section 9(a).

(b} In the evant that shares of Sarles A Convertible Preferred Slock are
outstanding, the Corporation wilt nat take any corporate action or otherwise amend its Arlicles of
Incorporation without the approval by the holders of at least 50% of the then outstanding shares of Series
A Convertible Preferred Stock, voling together as a geparata class, if such corporate action ar amendiment
would authorize the Corporation ta:

(1} merge, consolidale or reorganize the Corparation, or sell al or
substarttially all of the Corporation’s assets or effact any iransaclion or series of fransactions in which
moare than 50% of the voling power of the Corporation is disposed: or
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(i} to redeem, purchase or otharwise acquire for value (or pay into
or set aside for a sinking fund for such purpose), any share or shares of Preferred Stock other than
pursuant to Secticn 6 hareof: or

(iii} establish borowing from banks or financial institufions in the
aggregate of more than $1 00,000; or

(iv) pledge any of the assels of the Corporation jn the aggregate with
a fair market value in excsss of $100,600 or pledga any intellactug) property of the Corporation: or

{v} amend the Articlas of incorperation or Bylaws of tha Corperation
in a manner which wouig adversely affect the rights of the Series A Cenvertible Preferred Stock.

as may be necessary or appropriate in order that the Corporation may validly and legally issue fully paid
and nonassessable shares of stack on the conversion of alf Preferred Stock from time to time autstanding,

11. Notices of Record Date. In the event of

any transfer of ali or substantially all of the assets of the Corporation to any other corporation, or any other
entity or person, or

purpose of such dividend, distribution ar right and a description of such dividend, distribution or right,
{f) the date on which any such reonganization, reclassification, recapitalization, transfer, consolidation,
merger, diszolufion, liquidation or winding up is expected t¢ bacome effactive, and (iii} the time, ¥ any, that
is to be fixed, as to when the holders of recard of Common Stock {or other securitias) shall be enfitied to
exchange their shares of Common Stock {or other secwitles) for securities or oiher property deliverable
upon such reorganization, reclassification, recapitalization, iransfer, consolidation, merger, dissolution,
liquidation or winding up. Sush hotice shall be maited by first dass mail, postage prepaid, at least tan {10)
days prior to the eariier of (1) the date specified in such notice an which such record is to be taken and

(2) the date on which such action is to be taken.

o 12, Natices, Except as otherwisa axpressly provided, ali notices referred to herein
will be in writing and wiJ be delivared by registered or cartified mail, retum receipt tequested, postage
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prepaid and will be deemed io have been given when so mafled {i} to the Comorgtion, at its principal
executive offices and (11} to any sharsholder, at sech holders address as it appears in the atock records of
the Corporation (uniess otherwise indicated in writing by any such holder).

13. Contractual Rights. The various provisions set forth herein for the benefit of the

holders of the Series A Convertible Preferred Stock shall be deemed contract rights enforceable by such
halders, including without limitation, by one or more actians for specific performance,

ARTICLEV

Affiliated Transactions .

The Corporation expressly elects not to be governed by Section 607.0804 of the Florida Business
Corporation Act, as amended from tims o time, relating to affiiiated transactions.

ARTICLE W1

Contrel Share Acquisitions

The Gorporation expressly elects hot to be governed by Section 807.0802 of the Florida Business
Corporation Act, as amended from fime to time, teigting to control share acquisitions.

ARTICLE vl
Byfaw Amendment

in furtherance and rot in limifation of the powars conferred by the faws of Fiorida, each of the
Board of Directors and the shareholders are both expressly authorized and empawerad o make, atter,
amend and repeal the Bylaws of the Carporation in any respact not inconsistent with the laws of the State
of Florida or with these Arlicles of Incorporation. The shareholders of the Carporation may amend or
adopt a bylaw that fixes a greater quorum or voting requirement for sharehalders (or voling groups of
shareholders) than is required by faw.

ARTICLE Vil

eping of Books

The books of the Corporation may be kept at such place: within or without the State of Florida as
the Bylaws of the Corporation may provide or ag may be designated from time to time by the Board of
Uirectors of the Corporation.

ARTICLE IX

Indemnification o o

A director or officer of the Corporation shall not be personally fiable to the Corporation or iis
shareholders for moretary damages for breach of fiduciary duty as a director or officer, except for Fabity
(i} for any breach of the director's or officer's duty of loyaity to fhe Corparation or its shareholders, (i) for
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Acls or omissions not in good faith op which involve intentionzay miseonduct or o knowing viokation of law,
(i) under Section €07.0834 of the Florida Business Corporation Act, gg the same exists or hereafier may
be amended, (iv) for violation of 5 Stiminal law, uniesg the director or officer had reasenable cauge o
beliave his conduct was lawful or had no fSBscnabla cause to beligve tig conduct was unlawfui, or {v) for
any transaction from which the dirsctor or officer darlved an Improper persanat benef,

i the Fioridg Business Corporation Act hereaftar 1y amandad o authorizg the furthar elimination or
fimitation of the liabllity of directors ang Officers, than the liability of the Corporation's direetors ang officers
shall be eliminated or limited to the fy) extant authorizay by the Floridg Business Corporation Act, ag

amended,

The Corporation shail Ingdemnisy any director or officer, or any former diragtar or officer, of the
Corporation to the fullest extent permiited by tay.

Any repeal or modiffcation of thig Atticle shall not adversely affes any right or prolection of g
direcior or officer of the Coraration existing at the time of such repesl or modification,

ARTICLE X
Amendmag;

The Corporation reserves the right to amand or repeal any provision contained in these Articles of
Incarporafion, or any amandment thereto, and any right conferred upon the shareholders Js subject o this

INWITNESS WHEREOF, the undarsigned hag executed these Amended nd Restated Arficias of
Incorparatian gn behalf of the Corparation as of the 2o day of February, 2000

Rosentioom, Vic Prosident
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Mich, Rosenbrom%

Dated: February 22, 2000
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