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PROJECT HORIZON, INC. <

Pursuant 1o Secrion 607.1006 of the Florida Busmess Corparation Act {the "Acr"), Article ITI
of the Articles of Incarporation, as amended, of PROJECT HORIZON, INC., a Florida carporation
(the "Corporation”), is hereby amended in its ennrery 1o read as follows:

ARTICLE N we -
CAPITAL STOCK

I. Authorized Shares The total number of shares of stock that the Corparation is aurhorized
10 issue 13 Sixty Million (60,000,000) shares, consisting of Fifty Million (50,000,000) shares of
Cammon Srock, par value $0 001 per share (the "Common Srock™), and Ten Miliion (10,000,000}
shares of Preferred Stock, par value $0.01 per share (the "Preferred Stock™).

2. Common_Stock. Fach share of Common Stock shall be equal to every other share of
Common Stock. The holders of shares of Common Stock shall be entitled 1o one vote for each share
of Cammon Stock on each marrer submitted 1o a vote of the shareholders of the Corporation.

3 Sgries A Convertible Preferred Stock Five Million (5,000,000) shares of the Preferred Stock
shall be designated as Series A Convertible Preferred Stock, par value $0.01 per share (the “Senes
A Preferred Stock”™). The Series A Preferred Stock shall have the following rights, preferences,
powers, privileges and restrictions, qualifications and limitations:

3.1  Dividends Dividends shall not be payable on the Series A Preferred Stock except
as provided in this Section 3.1 - The determinasion of the board of direciors of the Carporazion (the
"Board of Direcrors") ar any time as ta the amount of funds of the Corporation legally available for
the payment of dividends shall be binding and conclusive on the holders of all of the issued and
ourstanding shares of stock of the Corporation, including the Preferred Srock.

(a)  Dividends Opn Common Stock In the event thar the Board of Directors shall

declare 3 dividend payable upon the shares of Common Stock then outstanding {other than a stock
dwidend on the Common Stock payable solely in the form of additional shares of Common Stock),
then the Company shall also declare and pay 10 the holders of the Series A Preferred Stock at the
same Time that it declares and pays such dividends 1o holders of the Common Stock (and with the
same récord daie), the dividends per share of Series A Preferred Stock as would be declared and paid
on the largest number of whole shares of Common Stoek issuable upon conversion of each share of
Series A Preferred Srack then held by each holder had the holder converted all of his shares of
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Series A Prefemred Stock immediately prier to the record date for such dividend pursuant to the
provisions of Section 3.4 hereof '

(b  Bividends Op Prefeyed Stock. Each holder of Series A Preferred Stock shall

be eligible 1o receive, if and when declared payable by the Board of Directors in #ts sole dizcrerion,
a noncumulative cash dividend on each share of Series A Preferred Stack then held by such holder
1 an anaual amount per share of Series A Preferred Stock equal to eight perceat (8%) of the Original
Purchase Price (as herein defined) per share of Series A Preferred Stock (the "Preferred Dividend").
The Preferred Dividend, if declared payable by the Board of Directors, shall be payable at such time
as the Board of Directors in its sole discretion shall determine, provided rhar any Preferred Dividends
thar are declared but unpaid as of the date of occurrence of either of the following events shall be
payable on rhe dare of occurrence of such evenr- (i) a Liguidation (as herein defined) pursuant to
Section 3.2 below; or (if) the redemption by the Company of the Series A Prefarred Stock pursuant
1o Section 3 10 below Preferzed Dividends shall not cumulate nor accrue from the date of 1ssue of
the Series A Preferred Swck. The non-payment or non-declaration of a Preferred Dividend shall not
prohubit the declaration or payment or issuance of dividends pursuant to Section 3.1(a) above,

32 Laquidarion Righis.

(@}  Onthe voluntary or involunrary liquidation, dissolurion or winding up of the
Corporation ("Liquidation”), each holder of the Series A Preferred Srock will be entitled to receive
out of the assers and funds of the Corporation legally available for the payment of liquidaring
distibutions to its shareholders, affer and subject to the payment in full of all amounts required to
be distributed to the holders of any other class or series of stock of the Corporation which by its
terms ranks on liquidation prior and in preference to the Series A Preferred Stock {collectively
referred 1o as "Senior Prefemred Stock™), but prior to and in preference to any distribution or payment
to the holders of the Common Stock or any other class or series of stock which by its terms ranks
on liquidation junicr to the Series A Preferred Stock (such Common Stock and other stock being
coilectively referred 1o as "hunior Stock™), an amount for each share of Series A Preferred Stock then
held by such holder equal to the greater of (the “Senes A Liquidation Preference”): (i) the original
issue price per share of Series A Preferred Stock paid by the shareholder 1o the Corporation (the
"Qriginal Purchase Price") plus any declared but unpaid Preferred Dividend on such share of Series
A Preferred Srock; or (i) such amount per share of Series A Preferred Stock as would have been
payable had each such share been converted jo Common Stock immediately prior 1o such
Liquidanon. -

(b)  Inthe event of a Liquidarion, 1f after the payment of all preferential amounts
required 1o be paid ta the halders of Senior Preferred Stock, the remaining assets and funds of the
Corparation legally available for dismibution to its shareholders shall be insufficient to pay the
holders of shares of Series A Preferred Stock the full amount 1o which they shall be enritled as
provided above, the holders of shares of Series A Preferred Stock and any class or series of stock
ranking on hquidarion on a panfy with the Series A Preferred Stock shall share rarably in any
distribution of the remaining gssets and funds of the Corporation in proportion ta the respective
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amounis which would otherwise be payable in respecr of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in fisll.

(¢)  Inthe even: of 2 Liquidation, afier the paymenr of all preferential amounrs
required to be paid to the holders of Senior Preferred Stock, the Series A Preferred Stock and any
other class or series of stock of the Corporation ranking on liguidation on a parity with the Series
A Preferred Stock, the holders of shares of Tunior Stock then outstanding shall be entitled to share
on a pro rata basis (in proportion to therr relarive ownership of Tunior Stock on a fully dilured, as
converted basis) in the distribution of the remaining assers and funds of the Corporation available
for distribution 1o its shareholders to the exclusion of the holders of the Senjor Preferred Stock

33  XNoting. Each holder of owtstanding shares of Series A Preferred Stock shall be
entitled 1o the number of votes equal to the number of whole shares of Common Stock inro which
the shares of Senies A Preferred Stock held by such holder are then convertible (as adjusted from
time 1o time pursuant to Section 3.4 hereof), at each meeting of shareholders of the Corporation (and
written actions of shareholders in lien of meerings) with respect to any and all marrers presented to
the shareholders of the Corporation for theic acrion or consideration. Excepr as provided by law, by
any of the provisions contained herein, including withowut limitation, the provisions of Section 3.9
below, or by the provisions establishing any other series of stack, holders of Series A Preferred
Stock shall vore together with the holders of Common Stock as 2 single class, with each share of
Common Stock entitled to one vote per share and each share of Series A Preferred Stock entitled to
one vote for each share of Common Stock issuable upon conversion of such share of Series A
Preferred Stock as of the record date for such vote {or action) or, if no record dare is specified, as of
the date of such vore (or acrion).

3.4  QOptional Conversion. The holders of the Series A Preferred Srock shall have
conversion rights as follows (the “Conversion Righis™):

(2)  Rightio Convert. Each share of Series A Preferred Stock shall be convertible,
at the option of the holder thereof, at any time and from rime to time, and without the payment of
additional consideration by the holder thereof, into such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the Original Purchase Price for such share by
the Series A Conversion Price (as defined below) for such share in effect at the rime of conversion.
The “Series A Conversion Price” for each share of Series A Preferred Stock shall minally be the
Qriginal Purchase Price for such share as readjusted from fime 10 ume as provided for in this Section
34 Such Series A Conversion Price and the rate ar which shares of Series A Preferred Stock may
be converted into shares of Common Stock shall be subject to adjustment as provided below Inthe
event of 3 Liquidation, the Conversion Rights shall rerminate at the close of business on the first full
day preceding the date fixed for the payment of any amounts distributable on Liquidation 1o the
holders of Series A Preferred Stock  In the event of 2 Liquidatian, the Corporation shall provide ro
each holder of shares of Series A Preferred Stock at least fifieen (15) days prior to the fermination
of the Conversion Rughrs, notice of such event of Liquidation which notice shall include the full
amounts that will be distributable on such Liguidation.
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{b)  Eractional Shares No fractional shares of Common Stock shall be issned
upon couversion of the Series A Preferred Stock  In lieu of any fractional shares ta which the hoider
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiphed by the
then effective Series A Conversion Price for each share of Series A Preferred Stack.

{¢)  Mechanics of Conversion

(1} Inorderfora holder of Series A Preferred Stock to convert such shares
into shares of Commen Stock, such holder shall surrender the cenificate or certificates for such
shares of Series A Preferred Stock at the office of the wansfer agent for the Series A Preferred Stock
(or at the principal office of the Corporation if the Corporation serves as its own fransfer agent),
together with written notice that such holder elects to convert all or any number of the shares of the
Series A Preferred Stock represented by such certificate or certificates  Such notice shall state such
holder’s name or the names of the nominees in which such holder wishes the certificate or
certificates for shares of Common Stock to be issued. If required by the Corporation, certificates
surrendered for conversion shall be endorsed or accompanied by 2 written instrumenr or instruments
of transfer, m form satisfacrory to the Corporation, duly executed by the registered halder or such
holder's arrorney duly authorized in writing The date of seceipt of such certificates and notice by
the transfer agenr (or by the Corporation if the Corporation serves as its own transfer agent) shall be
the conversion date ("Conversion Date’”). The Corporation shall, as soon as practicable after the
Conversion Date, issue and deliver ar such office 1o such holder of Series A Preferred Stock, or 1o
such helder's nominees, a certificare or ceryificares for the number of shares of Common Stock o
which such holder shall be entitled, together with ¢ash in lieu of any fraction of a share

(2)  The Corperation, at all imes when the Series A Preferred Stock shall
be outstanding, shall reserve and keep available our of 1ts authorized but unissued srock, for the
purpose of effecting the conversion of the Series A Preferred Stock, such number of fts duly
authorized shares of Common Stock as shall from time to time be sufficient 1o effect the conversion
of al] outstanding Series A Preferred Stock. Before taking any acrion that would cause an adjustment
reducing the Series A Conversion Price below the then par value of the shares of Common Stock
issuable upon cenversion of the Series A Preferred Stock, the Corperation will take any corporate
action that may, in the opinion of its counsel, be necessary in arder that the Corporation may vahdly
and legally issue fully paid and nonassessable shares of Common Stock ar such adjusred Series A
Conversion Price

{3}  All shares of Series A Preferred Srock that shall have been surrendered
for conversion as herein provided shall no longer be deemed ro be outsranding and all rights with
respect to such shares, including the rights, if any, 10 recesve notices and to vote, shall immediately
cease and rerminate on the Conversion Dare, excepr only the right of the holders therecf to receive
shares of Comman Stock in exchange therefor. Any shares of Series A Preferred Stock so converred
shall be rerired and canceled and shall not be reissued, and the Corporation (withous the need for
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stockholder action) may from time 10 fgme take such appropriate action as may be necessary to
reduce the anthorized Series A Preferred Stock accordingly

(4)  The Corporation shall pay any and all issue and orher taxes thar may
he payable in respect of any issuance or delivery of shares of Common Stock upon conversion of
shares of Series A Preferred Stock pursuanr 1o this Section 3.4. The Corparation, however, shall not
be required 1o pay any tax that may be payable in respect of any transfer mvolved in the issuance and
delivery of shares of Common Stock in a pame other than that in which the shares of Series A
Preferred Stock sa converted were registered, and no such issuance or delivery shall be made unless
and until the person or entity requesting such issuance has paid to the Corporation the amount of any
such tax or has established, to the satisfaction of the Corporation, that such rax has been paid.

(d)  Admstment for Stock Splits and Combinations. If the Corporation shall ar
any Time or from tme to time afier the effective date of these Articles as determined pursuant to
Florida Sratutes Section 607 0123 {the "Effective Date") effect a subdivision of the ouistanding
Commeon Stock, the Serjes A Cenversion Price then in effect immediately before that subdivision
shall be proporticnately decreased If the Corparaticn shall a1 any time or from time to time after
the Effective Date combine the ourstanding shares of Common Stock, the Series A Conversion Price
then in effect immediately before the combination shall be proportionately increased. Any
adjustment nader this Section 3.4(d) shall become effective at the close of business on the date the
subdivision or combination becomes effective.

(e}  Adjustment for Cerain Dividends and Distributions In the event the

Corporation at any time or from time to time after the Effective Date shall make or issue, or fix 2
record date for the determination of holders of Common Stock entitled 1o receive, a dividend or other
distribution payable in respect of the Common Stock in additional shares of Common Stock, then
and m each such event the Series A Conversion Price then in effect shall be decreased as of the time
of such issuance or, in the event such 2 record date shall have been fixed, as of the close of business
on such record date, by multiplying the Senes A Conversion Price then in effect by a fraction: {1)
the numerator of which shall be the total number of shares of Common Stock issued and outstanding
immediately prior o the time of such issuance or the close of husiness on such record date, and (2)
the denominator of which shall be the total number of shares of Common Srock issued and
outstanding immediately prior to the 1ime of such issuance or the close of business on such record
date plus the number of shares of Common Stock issusble in payment of such dividend or
distribution; provided, however, if such record date shall have been fixed and such dividend is not
fully paid or if such distribution is not fully made on the date fixed therefor, the Series A Conversion
Prce shall be recompured accordingly as of the close of business on such record date and thereafter
such Series A Conversion Price shall be adjusted pursuant 1o this Seetion 3 4(e) as of the time of
acmal payment of such dividends or distributions, and provided fiuther, however, thar no such
adjustment shall be made if the holders of Series A Preferred Stock simultaneously receive a
dividend or other distribution of shares of Common Stock in 2 number equat to or greater than the
number of shares of Common Stock as they would have received if all outsianding shares of Sertes
A Preferred Stock had been converted into Common Stack on the date of such event.
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t8 Adjustmen: for Other Dividends and Distributions  In the event the

Corporation ar any time or from time to time after the Effective Dare shall make or issue, or fixa
record date for the derermination of holders of Commion Srock entitled 3o receive, 2 dividend or other
distribution payable in respect of the Common Stack in securities of the Corporation orher than
shares of Commeoen Stock, then and in each such event provision shall be made so that the holders
of the Series A Preferred Stock shall receive upon conversion thereof in addition to the mumber of
shares of Common Stock receivable thereupon, the amount of securities of the Corporation that they
waould have received had the Series A Preferred Stock been converted into Common Stock on the
date of such evenr and had they thereafier, during the period from the date of such event to and
including the conversion date, retained such securites receivable by them as aforesaid during such
period giving application to all adjusiments called for during such period under this paragraph with
respect to the rights of the holders of the Serjes A Preferred Srock, and provided further, however,
that no such adjustment shall be made if the holders of Series A Preferred Stock simultaneously
receive a dividend or ather distribution of such securities in an amount equal to or greater than the
amount of such securities as they would have received if all outstanding shares of Series A Preferred
Stock had been converted into Common Stock on the date of such event

A : ange . 1fthe Commeon
Stock issuable upon the conversion of the Senes A Preferred Stock shall be changed into the same
or a different number of shares of any class or classes of stock, wherher by capital reorganization,
reclassification or otherwise (other than a subdivision or combination of shares or stock dividend
provided for above, or a reorganization, merger, conseliderion or sale aof assets provided for below},
then and in each such event the holder of each such share of Series A Preferred Stock shall have the
righr thereafier to convert such share into the kind and amount of shares of stack and other securities
and property receivable upon such reorganization, reclassification or ather change, by holders of the
number of shares of Common Stock into which such share of Series A Preferred Stack might have
been converted immediately prior to such reorganization, reclassifieation or change, all subject to
further adjustment as provided herein.

) Ad or Mera izati . In case of any consolidation
or merger of the Corporation with or into znother corporation or the sale of all or substantially all
of the assers of the Corporation to another corporation, each share of Series A Preferred Stock shall
thereafter be convertible (or shall be converted into 3 secunty which shall be conveniible) iato the
kind and amount of shares of stock or ether securities or property 1o which a helder of the number
of shares of Common Stock of the Corporation deliverable upon conversion of such Series A
Preferred Stock would have been entirled upon such consolidation, merger or sale; and, in such case,
appropriate adjustment (as determined in good faith by the Board of Directors) shall be-made in the
application of the provisicns in this Section 3 4 set forth with respect to the rights and inferests
thereafter of the holders of the Series A Preferred Stock, to the end that the provisions set forth in
this Section 3 4 (including provisions with respect 1o changes in and other adjusiments of the Series
A Conversion Price) shall thereafter be applicable, as nearly as reasonably may be, in relation to any
shares of stack or other property thereafter deliverable upon the conversion of the Series A Preferred
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Srock. Notwithstanding anything to the comrary contained herein, each halder of shares of Series
A Preferred Stock shall have the right 10 elect to gmve effect to the conversion rights conramed in
Section 3.4(a) instead of giving effect 1o the provisions contained m this Section 3 4(h} with respect
1o the shares of Series A Preferred Stock owned by such holder.

() Norice of Record Date. In the evenr (1) that the Corporation declares a

dividend (or aay other distribution) on its Common Stock payable in Common Stock or other
securities of the Corporation; (2) that the Corporation sybdivides or combines its owtstanding shares
of Common Srock, (3) of any reclassification of the Coramon Stock of the Corporation (other than
a subdivision or combination of its curstanding shares of Common Stock or a stock dividend or stock
distribution thereon), or of any consolidation or merger of the Corporation into or with another
corporation, or of the sale of all or substantially all of the assets of the Corporation, or (4) of The
volunrary or voluntary dissolution, liquidation or winding up of the Corporation, then the
Corporation shall cause to be filed a7 1ts principal office or ar the office of the transfer agent of the
Senes A Preferred Stack and shall cause to be mailed o the holders of the Series A Preferred Stock
at their last addresses as shown on the records of the Corporation or such transfer agent, at least 1en
days prior 1o the dare specified in (A) below or twenty days before the date specified in (B) below,
& notice stating (A) the record date of such dividend, distribution, subdivision or combination, or,
if a recard 1s not 1o be taken, the date as of which the holders of Common Stock of record 1o be
entitled to such dividend, distribution, subdivision or combination are to be determinad, or (B) the
date on which such reclassification, consohdarion, merger, sale, dissolution, liquidation or winding
up is expected 1o become effective, and the date as of which it is expecred thar holders of Common
Stock of record shall be entitled 10 exchange their shares of Common Stock for securities or other
property deliverable upon such reclassification, consolidation, merger, sale, dissolution or winding

up
35  Mandatory Conversion

(a) All ourstandiny shares of Series A Preferred Stock shall automatically be
converted inta shares of Common Stock at the then effective conversion rate determined in
accordance with Section 3 4 above, and all provisions hereof included ynder Section 3 of Article [T
of these Articles of Incorporation and all references herein 1o the Series A Preferred Stack shall ke
deleted and shall be of no further force or effect, immediately upon the closing of the sale of shares
of Common Stock in 2 firm commitment underwritten public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended (the "Securities Act") (i) ata
ner offering price per share of Common Stock of not less than twice the Original Purchase Price per
share of Series A Preferred Stock, and (if) resulting in af least Fifteen Million Dolfars ($1 5,000,000}
in gross proceeds to the Corporation (the "Mandatory Canversion Date"}.

(b) All holders of record of shares of Series A Preferred Stock shall be given
written natice of the Mandagory Conversion Date and the place designated for mandatory conversion
of all such shares of Serjes A Preferred Stock pursuant to this Section 3.5. Such notice shall he
g@iven at least five (5) business days m advance of the occurrence of the Mandarory Conversion Date,
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Such nortice shalt be sent by first elass or regisiered mail, postage prepaid, to each record holder of
Reries A Preferred Stack ar such holder’s address last shown on the records of the transfer agenr for
such Series A Preferred Stock (or the recards of the Corporation, if it serves as i1s own transfer
agent). Upon receipt of such notice, each holder of shares of Series A Preferred Stack shall
surrender such holder's cerrificate or cemificares for all such shares 1o the Corporarion ar the place
designated in such notice, and shall thereafter receive cenificates for the number of shares of
Common Stock to which such holder is emtitled pursuanr to this Section 3 5. On the Mandatory
Conversion Date, all rights with respect to the Series A Preferred Stock so converted, inchuding the
rights, if any, to receive notices and vote (other than as a holder of Common Stack) will terminate,
except only the sights of the holders thereof, upon surrender of their cerificate or certificares
therefor, to receive certificates for the number of shares of Common Stack inte which such shares
of Series A Preferred Stock have been converted In the evenr of the automatic conversion of shares
of Series A Preferred Stock pursuant 10 the provisions of this Section 3.5, a1l dividends on the shares
of Series A Preferred Stock rhat have been declared but have not been paid shall be canceled and
such conversion shall constiture an extinguishment of the rights of the holders thereaf to receive, and
of the Corporation’s obligations to pay, any and all such dividends. If so required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by wrirren
instrument or instryments of transfer, in form satisfactory 1o the Corporation, duly execured by the
registered holder or by such holder's atrorney duly authorized in writing. As soon as practicable
after the Mandatory Conversion Date and the surrender of the certificate or centificates for Series A,
Preferred Stock, the Corporation shall cause 1o be issued and delivered 1o such holder, or on such
holder's wrirten order, a certificate or certificates for the mumber of full shares of Common Stack
issuable on such conversion in accordance with the provisions hereof and cash as provided in Section
3.4(b) in respect of any fraction of a share of Common Stock otherwise issuable upon such
conversion.

36  Transfer Resirictions. The shares of Series A Preferred Stock have not been registered
under the Securities Act and may not be offered, sold, pledged or otherwise transfarred excepi in
accordance with an exemprion from the registration requirements of the Securities Act as evidenced
by an opinion of counsel acceprable 1o the Corporation or in accordance with an effective registration
statement under the Securities Act. In any case, any transfer must be in accordance with all
applicable federal and state securities laws. The Corporation or any wansfer agent may refuse to
register the rransfer of any shares of Series A Preferred Stock absent evidence in form and substance
sansfactory 1o the Corporation of compliance with this Secrion

37  Reissyance Shares of Series A Preferred Stock jssued and reacquired by the
Corporatien (or required 10 be surrendered to the Corporation in the event of conversion or
vedemption i accordance with the provisions hereof) will be deemed to be refived and canceled upon
the reacquisition thereof and will have the status of suthorized but unissued shares of Preferred Stock
that are junior and subordinare o the Series A Preferred Stock of the Corporation undesignated as
to series  Inno event may such shares be reissued as Series A Preferred Stock. The Corporation
may thereafier take such appropriste action (without the need for stockhalder action) as may be
necessary 10 reduce the authorized Series A Preferred Stock accordingly.
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3.8  Nofce Any notice or commumcation required or permitted 1 be given by these
Articles of Incorparation will be in writing and will be deemed 1o have been given and received
when delivered personally to the party designated to receive such notice, or on the frst business day
follawing the date seat by overnight courier, oy on the third (3rd) business day after the same is sent
by certified mail, postage and charges prepaid directed to the address reflected on the books of the
Corporation for 3 holder of the Seriex A Preferred Stock, 1o the Corporation’s registered agent or to
such other or additional addresses as any party migh: designate by written notice. With respect 10
any notice 1o a holder of shares of Series A Preferred Stock required to be provided under these
Articles of Incorporation, the faillure to mail such notice, any defect in such netice or any defect in
the mailing thereof 10 any paricular holder will not affect’ (a) rhe sufficiency of the notice with
respect 1o the other holders of Series A Preferred Stock; (b) the validity of the proceedings referred
to in such notice with respect to the other holders of Series A Preferred Stock; (2) the legality or
validity of any distribution, rights, warranf, reclassification, consolidarion, merger, conveyance,
transfer, dissolution, liquidanon or winding-up; or (d) the legality or validity of any vate on such
action,

3.%  Progective Provisions. In addition to any other righes provided by law, without first
obrainimg the affirmative vote or written conseny of the holders of at least fifty percent (50%) of the
then outstanding shares of Series A Preferred Srock voting or consenting, as the case may be, asa
separate class, the Corporation will not take any action, or permit any action 10 be raken by the
Corporation that. (g) materially and adversely alters or changes the righrs, powers, preferences or
privileges of, or the reswricrions provided for the benefit of the Series A Preferred Stock; (b)
authorizes or issues any class or series of capiral stock or other security or other instrument
convertible info or exercisable or exchangeable for any security having a preference or pricrity as
to dividends, redemption rights or liguidation distributions to any preference or priority of the Series
A Preferred Stock, unless the rights of the holders of Series A Preferred Stock and the applicable
provisions of these Articles of Incorporation are amended o provide such holders with rights that
are pari passu with the rights of the holders of such new 13sue of Senjor Preferred Stock; (¢) results
in the amendment, modification or repeal of any provisions of the Articles of Incorporation or
bylaws of the Corporarion that would materially and adversely affecr the rights and preferences of
the Series A Preferred Stock; (d) issues or authorizes the issuance of shares of Series A Preferred
Stock to any person or entity other than the holders of Series A Preferred Stock as of the Effecrive
Date or their permitied assignees; or (¢} increases or decregses the number of shares of Series A
Preferred Stock authorized hereby, except for any increase that may be necessary to issue 1o the
holders of Series A Preferred Stock any additional shares of Series A Preferred Stock authorized or
required to be issued under these Asricles.

3.10 Redemption. Ifthere has nor been a public offering of the Corpaoration's securiies
(either on bebalf of the Corporanion or any holder of irs securities) pursuant to an effective
registration statement under the Securiries Act (a "Public Offering"), then on each of the fifth, sixth
and seventh anniversaries of the Effecrive Dare, each holder of Series A Preferred Stock will have
the option (the "Redemption Option") to require the Corporation to redeem up to one-third of the
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totat number of shares of Series A Preferred Stock held by such holder as of the fifth ammniversary of
the Effective Date. A holder of Series A Preferred Stock clecting to exercise such helder's
Redemption Option is hereinafter referred to as the "Redeeming Holder.” The Rederption Option
1s exercisable with respect to each such anniversary at any time within the 30-day period
immediately following such anniversary by delivering to the Corporation written notice of the
exercise of such option prier to the expiration of such 30-day period. The closing of the Redeeming
Holder's exercise of the Redemption Option (the “Redemption Closing™) shall occur on the date aand
at the time determined by the Corporation, but in any event within fifreen (15) days followang the
Corporation’s receipt of the Redeeming Holder's notice of exeruise of the Redemption Qption. At
the Redemprion Closing, the Redeeming Holder shall deliver to the Corporation stock certificates
Tepresenting afl of the shares of Series A Preferred Stock heing redeemed free and clear of all liens,
charges and encumbrances and, if so required by the Corporarion, certificates delivered upon
redemprion shall be endorsed or accompanied by written instrument or instruments of transfer, in
form satisfactory to the Corporation, duly executed by the registered holder or by such holder's
attorney duly anthonized in writing. In consideration thereof, the Corporation shall deliver to the
Redeeming Holder an amount equal to. (a) the Original Purchase Price per share of Series A
Preferred Stock for each share of Series A Preferred Stock being redeemed, plus (b) simple interest
on the Original Purchase Price for such share of Series A Preferred Stock ar the rare of eight percent
(8%) per annum from the Effective Date to the dare of the Redemprion Closing; less (x) the amounar
of any dividends declared as of the date of the Redemption Closing and paid on such redeemed
shares. Upon the Corporation's redemption of any shares of Series A Preferred Srock, the
Redeeming Holder shall be deemed to have waived any claims against the Corporation in connection
with the Redeeming Holder's ownership of such redeemed shares or the Corporation's obligations
to the Redeeming Holder as & shareholder of the Corporation with respect ta such redeemed shares.
The Redemprion Option shall automatically terminate upon a Public Offering.

3.11  Calling of Board Meetings. In addirion ta any provisions of law or the Corporation's
bylaws, meetings of the Board of Directors or of the shareholders of rhe Corporation may be called
hy any two dizectors of the Board of Directors or by the holders of at least fifty percent (50%) of the
toral number of shares of Series A Preferred Stock issued and/or issuable pursuant to that cerfain
Stock Purchase Agresment dated as of July 26, 2000 by the Company and its investors

The foregoing amendments to the Aricles of lacorporation were duly adopted and approved
by the written consent of the emtire Board of Dweciors and the holders of a majority of the
ourstanding shares of Common Stock of the Carporation dared July 25, 2000, pursuant 10
Secrions 607.082] and 607.0704, respectively, of the Acr, with the number of votes cast for the
amendments by the shareholders being sufficient for approval of such amendments

IN WITNESS WHEREOF, the undersigned President of the Corporarion has execured
these Articles of Amendment as of July 26, 2000,
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PROJECT HORIZON, INC.,
a Flarida corporation
By: % £ /ﬁ o
ichae! K. Freedman, President
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