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LizhiPort Advisors, Ine., 5 carporation arganized and existing under the Florida
Business Corporation Act (the “Act™), does bereby certify:

L The Corporatiog, pursuant to the provisions of Section 607,1007 of the Act,
hereby adopis these Amended and Restated Arficles of Incorporation (the "Restated Articles™),
which accurately restate ang integrate the origing) Articles of Incorporation of the Corporation
filed on January 28, 1997 and all amendments thereta,

3 Burpose. The natwre of the business and the Putpose for which the
Corporation is formed are to engage in any iawful act or activity for which g corparation may be
ct.

class of capital stock of the Corporation are as follows:

A Commop Stpek,

(1) Yoting Rach holder of record of shares of Common Stock
shall be entitleqd 1o voie at all meetings of the shareholders and ghal} have one vote for
each share held by him of record. In any election of directors, no holder of Common
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specifically provided in the Ast, the holders of shareg of Comumon Stock shall pot be
entitled to vote as z clags,

(2) Other Rights. Each share of Commog Stock issued and
outstanding shall be identics] in all respects one with the other, and no dividends shall he
paid on any shareg of Common Stock ynless the same dividend is paid op al] shares of
Commen Stock outstanding at the time of sych Rayment; provided, however, that the per
share amount, if any, of all dividends for the Common Stock in any fiscal year of the
Corporation shall not be greater than the per sharo amoumt, if any, of all dividends
declared for the Seriss A Preferred Stock during each fiscal year (assuming for the
caleulation of the per share amounts for the Series A Preferred Stock the conversion at
the time of such caloulation of'al] Series A Preferred Stock into Coramon Stock). Except
for and subject to thoss rights expressly granted to the holders of the Series A Preferrad
Stock, or except ag may be provided by the laws of the State of Fiorida, the holders of

B.  Series A Preferred Stock

(1)  Dividends. The holders of the Serjes A Preferrad Stock
shall be entitled to receive comulative dividends iy Peeference to any dividend on the
common stock at a rate af 8% per share, per year, Additionally, when and as dividends

upon the shares of Serjeg A Preferved Stock then outstanding, so that the Serjeg A
Preferred Stock will participate equally with the Common Stock, share for share, in such
dividend or distribution, In connection therewith, each share of Serjes A Preferred Stock
shall be deemed to e that number of shares of Coemmon Stock into which it js then
convertible (3 “Coammon Stock Equivalents Basis"), ronnded to the nearest one-tenth of g
share.

(2) Ri ignidatio i -Up. In the event of any
liguidation, dissolutian of winding-up of the affajrs of the Corporation (a “Liquidation™),
the holders of shares of Series A Preferred Stock then outstanding shall be cntitled to
receive oot of the asseis of the Corporation legally availshle for distribution to its
shareholders, whether fram capital, surplus or eamings, befare any payment shall be
made to the holderg of any stocle ranking on Liquidation Jjunior to the Series A Preferred
Stock (with respect to rights on Liquidation, the Serjes A Preferred Siock shall rank
senior to the Common Stack), an amount Per share for the Serjes A Preferred Stock equal
to the purchaser price Per share of the Series A Preferred Stock plus, in each cage, an
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amount equal to declared bt unpaid dividends thereon, if any, io the date of payment. I
upon any Lignidation, the assets of the Corporation available for distribution to jts
shareholders shall be insufficient to pay the holders of sharcs of Series A Preferred Stock

Preferred Stock were paid in full. After payment shal] have been made to holders of
shares of Series A Preferred Stock (the “Series A Preferred Stack Preference™) as
aforesaid, the holders of sharey of Series A Preferred Stock and Common Stock shall be
entitled to share ratably, on 2 Common Stock Equivalents Basis, in al] the remaining
assets of the Corporation availahle for distribution to its sharcholders, if any. The merger

or consolidation of the Corporation into or with another corporation or the merger or

ghares of capital stock of the Corparation), er the sale or other disposition of all or
substantially all of the assets of the Corporatien (collectively, the “Sale of the
Corporation™) shall, at the election of the holders of the Series A Preferred Stock, he
deemed to be a Liquidation,

one class; provided, however, that the holders of Preferred Stock shall be entitled to vote
A5 8 separato class with respeet to the election of directors and as such separate clasg shall
be entitled to appoint two (2) directors to the Board of Directors,

{4 Conversion, The Series A Preferred Stock shall he
convertible into Common Stock as fallaws:

(8)  Awomatic Conversion, Each outstanding share of
Series A Preferred Stock shail autnmaﬁcall:v be converted, without any fiuther act

nonassessghle shares of Common Stock as determined putsuant to Section 4(h)
below upon (i) the closing of an underwritten public offering pursuant w an
effective repistration Statement under the Securities Act of 1933, as amended,
covering the offering and sale of the Comman Stock for the account of the

underwriters” commissions and expenses, if any) received by the Corporation
#quals or exceeds $5,000,000 or (ii) the election by a majority of the holders of
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Preferred Stock to effect such a conversion (hereinafier referred to ag the “Bvent
of Conversion™).

(k)  Comversion Ratio. Each share of Series A Preferred
Stock shall be convertible into such number of shares of Cammon Stock
determined b dividing the sum of (A) §1.00 plus (B) any dividends on such
shares of Series A Preferred Stock which such holder is entitled to recejve, byt
has not yet received, by the Conversion Price in effect an the Conversion Date (as
defined herein). The term “Conversion Price” shall be $1.00 per share, suhject to

{€}  Mechanics of Conversion, Upon the occurrence of
an Event of Conversion a3 specified in subparagraph 4(a), the outsianding shares
of _SErios A Preferred Stock shall be converted automatically withoyr any further

are either delivered to the Corporation or any transfer agent of the Corporation.
Conversion shall be deemed 1o have been effected on the date of the accwmrence of
an Bvent of Conversion specified in subparagraph 4(a), and such date is referred
to herein as the “Conversion Date, ™ As promptly as practicable thereafter (and
after surrender of the certificate or certificates representing shares of Serieg A
Preferred Stock to the Corporation or any transfer agent of the Corparation), the
Corporation shall issue and deliver fa or upon the written order of such holder a

(d)  Fractional Shares, No fractional shares of
Common Stock or serip shal] be issued upon conversion of shares of Series A
Preferred Stock, If more than one share of Series A Preferred Stock shall he
surrendered for conversion gt any one time by the same holder, the number of full
shares of Common Stack jssuahle upoll conversion thereof shall be computed on
the basis of the ageregate pumber of shares of Serjes A Preferred Stock so
surrenq«sred. Instead of any fractinnal shares of Common Stock which would

hereinafer defined),

Fax Andit No.; (H599000015415 53))
Julio C. Paquive), Eaquire

Shomaker, Loop & Kendrick, LLP

101 East Kennedy Avenue, Suie 2800 4
Tampa, Flotida 33602

813/227-2328

Bar No,; 0940380



TEL: 18132291660 P.007

JUN. -30' 99 (WED) 15:12

Fax Audit No.: (99000015415 5)))

(6)  Conversion Price Adjustments. The Conversion
Price shall be subject to adjustment from time to time as follows:

(i) Common Stock Issued at Less Than the
Conversion Frice. If the Corporation shall issue any Common Stock, other than
Excluded Stock (as hereinafier defined), without consideration or for a
consideration per sharc less than the issnance price per share of the Series A
Proferred Stock , the Conversion Price in effect immediately prior to each snch
isshance shall immediately (except as provided below) be reduced by the
difference between the issuance price per share of the Series A Preferred Stock
and such sum obtained by dividing (1) an amount equal to the sum of (A) the
number of shares of Common Stock outstanding immediately prior to such
issnance multiplied by the issuance price per share of the Series A Preferted Stock
and (B) the consideration, if any, received by the Corporation upon such {ssnance,
hy (2) the total number of shares of Common Stock ontstanding immediately after
such issuance.

For the purposes of any adjustment of the Conversion Price purseant to clause (i), the
following provisions shall be applicahle:

{A) Cash. In the case of the issuance of Common Stock far
cash, the amount of the consideration received by the Corparation shall be
deemed to be the amount of the cash proceeds received by the Corporation for
such Common Stock before deducting therefrom any discounts, commissions,
taxes or other expenses allowed, paid or incurred by the Carporation for any
underwriting or otherwise in connection with the issnance and sale thereof.

(B)  Consideration Other Than Cash. In the case of the
issuance of Conunon Stock (otherwise than upon the conversion of the shares of
Series A Preferred Stock or other securities of the Comoration) for a
consideration in whole or in part other than cash, including securities acquired in
exchange therefor (other than securifies by their terms so exchangeable), the
consideration other than cash shall be deemed to be the fair value thereof as
determined by the Board of Dizectors, irrespective of any accounting treatment.

(C)  Options and Convertible Securities. Tn the case of the
issnance of (i) options, warrants ar other rights to purchase or acquire Common
Stock (whether or not at the time exercisable), (i) securities hy their terms
convertible into ar exchangeable for Common Stock (whether or not at the time
sa convertible or exchangeable) or options, warrants or tights to puorchase such
tonvertible or exchangeabla securities {whethcr or not at the time exercisable):

(1) the agprepate maximum number of shares of
Common Stock deliverable upon exercise of such options, warrants or other rights
to purchase or acquire Common Stock shall be deemed to have been issued at the
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time such options, warrants or rights were issued and for a eonsideration equal to
the consideration (detenmined in the manner provided in subclanses (A) and (B)
above), if any, received by the Corporation upon the issuance of such aptians,
warrants or rights plus the minimum purchase price provided in such aptions,
warrants or rights for the Common Stock covered thereby;

(2)  the agprepate maximuwm number of shares of
Common Stock deliverable upon copversion of or in exchange for any such
convertible or exchangeable securities, or upon the exercise of options, warrants
or other rights to purchase or acquire such convertibie or exchangeable securities
and the spbsequent conversion or exchange thereof, shall be deemned to have been
issued at the time such securities were issued ar such options, warrants or rights
were issued and for 8 consideration equal to the consideration, if any, received by
the Cotporation for any such securities and related options, warrants or rights
(exclnding any cash received on account of accrued interest or acerued
dividends), plus the additional consideration (determined in the manner provided
in subclauses (A) and (B) above), if any, to be received by the Corporation upon
the conversion or exchange of such securities, or upon the exercise of any related
options, warrants or rights to purchase or acquire such convertible or
exchangeable securities and the subsequent conversion or exchange thereof,

3) on any chapge in the number of shares of Common
Stack deliverable upon exercise of my such options, warrants or rights or
conversion or exchange of such convertible or exchangeshle securities or any
change in the consideration to be received by the Corporation upon such exercise,
conversion or exchange, including, but not limited to, 8 change resulting from the
anti-dilution provisions thereof, the Conversion Price as then in effect shall
forthwith be readjusted to such Conversion Price as would have been obtained
had an adjustment been made upon the issuanee of such options, warrants or
tights not exercised prior to such change, or of such convertible or exchangeable
securities not converted or exchanged prior to such change, upon the basis of such
chanpe;

(4) on the expiration or cancellation of any such
options, warrants or rights, ar the termination of the Tight to convert or exchange
such convertible or exchangeable securities, if the Conversion Price shall have
been adjusted upon the issusnce thereof, the Conversion Price shell forthwith he
readjusted to such Conversion Price as would have been obtained had an
adjustment been made upon the isshance of such options, warranis, rights or such
convertible or exchangeahle securities on the basis of the issuance of only the
number of shares of Common Stock actually issued upon the excrcise of such
options, warrants or rights, or upon the conversion or exchang= of such
convertible or exchangeable securities; and  ~

(5)  if the Conversion Price shall have been adjusted
upon the issuance of amy such options, warrants, rights or convertible or

Fax Andit No.: (((H99000015415 5)))
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exchangeable securities, no further adjustment of the Conversion Price shall be
made for the actual issuance of Common Stock upon the exetcise, conversion or
exchange thereof,

(i)  Exeluded Stock “Excluded Stack™ shall mean shares of Common
Stock issued or reserved for issuance by the Corporation as a stock dividend
payable in shares of Common Stock, or upon any stock split or other subdivision
or combination of the outstanding shares of Commen Stock or Series A Preferred
Stack, or upon eonversion of shares of Series A Preferred Stock at any time
ouistanding, “Excluded Stack™ shal] also include (A) shares of Comtmon Stock
reserved by the Corporation for issumnce upon the exercise of those options set
forth in Exhibit “A” to the Seres A Convertible Preferred Stack Purchase

issuances have been appraved by B0% of the members of the Board of Directors.

(i)  Stock Dividends, Subdlvisions, Reclassifications or Combinations.
If the Corporation shall () declare a dividend or make & distribution an its
Common Stack in shares of jts Common Stock, (i) subdivide or reclassify the
outstanding shares of Common Stock into g greater number of shares, or (jii)
combine or reclassify the outstanding Commen Stock into 2 smaller number of
shafes, the Conversian Price in affact 4t the time of the record date for such

owned or been entitled to rmeejve had such Series A Preferred Stock been
converted immediately prior to such date, Successive adjustments i the
Conversion Price shall be made whenever any event specified ahove shall accur.

(iv)  Rounding of Calculations, Minimum Adjustment. Al caleulations
under this subparagraph (c) shall be made to the nearest cent or to the nearest one
tenth (1/10th) of a share, as the case may be. Any provision of this paragraph 4 to
the contrary notwithstanding, no adjustment in the Conversion Price shall be

made at the time of and together with any subsequent adjustment which, together
with such amount and eny other amount or amounts so carried forward, shall
ageregate $0.10 or more,

® Current Market Price, . Current Market Price per share of
Common Stock shall be deemed to he the public offering price for the Common Stock in
the public offering £iving rise to the Event of Conversion. Ifa public offering has nat
taken place, the Current Market Price shall be such amount as determined by the Board of
Directors,

Fax Audit No.: (((H95000a1 5415 3
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(8)  Statememt Regarding Adfustments. Whenever the
Conversion Price shall be adjusted as provided in subparagraph 4(e), the Corporation
shall forthwith file, at the office of Any transfer agent for the Series A Preferred Stoek and
at the principal office of the Corporation, & statement showing in detail the facts requiring
such adjustment and the Conversion Price that shall be jn effect after such adjustment,
and the Corporatian shall slso cange a copy of such siatement to he sent by mail, first
class postage prepaid, to each halder of shares of Serjes A Preferred Stock at its address
appearing on the Corporation’s records. Each such statement shall be signed by the
Corporation’s fudependent public accountants, if applicable. Where appropriate, such
copy may be given in advance and may be included as part of a notice required to be
mailed under the provisions of subparagraph 4(h).

A Preferred Stock, in the manner set forth in subparagraph 4(g), which notice shall
specify the record date, if any, with respect to any such action and the approximate date
on which such action is ta take place. Such notice shall also set forth such facts with
respect thereto as shall be reasonably necessary to indicate the effect of such action (to
the extent such effect may be known at the date of such notice) on the Conversion Price

deliverable upon conversion of shares of Series A Preferred Siock. In the case of any
action which wonld require the fixig of & record date, such natice shall be given at [east
10 days prior to the date so fixed, and in case of all other action, such notice shall be
given at least 15 days prior to the taking of such proposed action. Failure to give such
notice, or any defect therein, shall not affect the legality or validity of any such action.

) Costs. The Corporation shall pay all documentary, stamp,
transfer or other transactional taxes sitributable to the jssnance or delivery of shares of
Common Stock upan conversion of the shares of Series A Preferred Stack,

which would cause the Conversion Price to be less than the par value, if any, of the
Common Stock).

(5}  Redemption, Reginning on June 25, 2004 and for such perjod of
time thereafter as any of the Preferred Stock remairis outstanding, the Company shall
redeem any shares of Preferred Stock tendered to the Company by the Preferrad
Stockholders at a price per share equal to the original purchase price plus cumnulative and
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unpaid dividends, declared and unpaid dividends, and a redemption premium of seven
percent (7%), which premium accrues annually,

5. egis Office and Registered Agent. The street address of the initial
registered office of the corporation is: 5128 U.S, 18, New Port Richey, FL 34652 and the name
of the initial registered agent of the corporation at that address is: Jonathan P. Bentley, Jr..

6. Initia] Roard of Directors. The cotporation shall have five {5) directors.

7. Amendment. Amendments to the Articles of Incorporation shall be first
adopted in resolution form by majority vote of the Board of Directors, who shall direct in its
proceedings that the proposed amendment be submitied to a vote of the sharehalders, At the
shareholders’ meeting, the affirmative vate of holders of 2 majority of shares entitled 10 vote,
including the Series A Preferred Stock voling as a separate class, if any shall be issued and
outstanding, shall be required for adoption of the propased amendment.

8. Indemnifieation.  The Corporation shall indemnify any person who is
or was a Director, Officer, employee, or agent of the Corporation or was serving at the request of .
the Corporation as a Director, Officer, employee, or agent of another corporstion, partnership,
Joint veature, trust, or other eNterprise, to the fullest extent permitted by law.

IN WITNESS WHEREOF, Hle undersigned has executed these Amended and Restated
Articles of Incorporation on this 2.% day of June, 1999,

Jona P. B¢ntley\Jr., President
STATE OF ﬂpmta.;_
COUNTY OF L llsiarongl .

The foregoing instrument was acknowledged before me this gg’l‘l’aay of June, 1999, by
Jonathan P. Bentley, Jr., as President of LightPort Advisors, Inc., a Florida corporation, on behalf
of said corporation. He is | 1 personally known to me or [ X ] produced

1 : as identification and did/did not take an oath.

Notary Public .
' Print Name: . L! 01q
My commission expires; l

MTC/ei/18R094

i Auden M, Deramay

ﬁlzg;%‘é MY COMMIGSION ¥ CAS#427 EXPIRES -
TRENE Apri 8, 2000
o ROMOED TR TR FA INELSARCE, 1.
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