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Pursnant to Section 607.1006 ofthe Flarida Business Corporation Act (the "Act"), Arricle 11T
of the Articles of Incorporation, as amended, of PROJECT HORIZON, INC., a Florida corporation
{the "Corporatiom"), is hereby amended in its entirety to read as follows:

ARTICLE T
CAPITAL STOCK

L Authorized Shares. The total number of shares of stock that the Corporation s
authorized 1o issue is Sixty Million (60,000,000) shares, consisting of Fifty Million (50,000,000)
shares of Common Stock, par value $0.001 per share (the "Common Stock™), and Ten Million
(10,000,000} shares of Preferred Stock, par value $0.01 per share {the "Preferred Stock™).

2, Common Stack. Each share of Common Stock shall be equal to every other share of
Common Steck. The holders of shares of Common Stock shall be entitled 10 one vote for each share
of Common Stock on each matter submitted to a vote of the sharcholders of the Corporation.

3. Series A Convertible Preferred Stock. Seven Million (7,000,000) shares of the
Preferred Stock shall be designated as Series A Convertible Preferred Stock, par value $0.01 per
share (the "Series A Preferred Stock™). The Series A Preferred Stock shall have the following rights,
preferences, powers, privileges and restrictions, qualifications and limitations:

3.1  Davidends. Dividends shall not be payable on the Series A Preferred Stock
except as provided in this Section 3.1. The determination of the board of directors of the
Corporation (the "Board of Directors") at any time as to the amount of funds of the Corporation
legally available for the payment of dividends shall be binding and conclusive on the holders of a}l
of the issued and outstanding shares of stock of the Corporation, including the Preferred Stock.

(8  Dividends On Common Stock. In the event that the Board of Directors
shall declare a dividend payable upon the shares of Common Siock then outstanding (ether than a
stock dividend on the Commen Stock payable solely in the form of additional shares of Common
Stock), then the Company shall alsa declare and pay 1o the holders of the Series A Preferred Stock a1
the same time that it declares and pays such dividends 1o holders of the Common Stock (and with the
same record date), the dividends per share of Series A Preferred Stock as would be declared and paid
on the largest number of whole shares of Common Stock issuable upon conversion of each share of
Series A Preferred Stock ther held by each holder had the holder converted all of his shares of
Series A Preferred Stock immediately prior to the record date for sych dividend pursuant to the
provisions of Secticn 3.4 hereof.
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(b}  Dividends On Preferred Stock. Each holder of Series A Preferred
Stack shall be eligible 1o receive, if and when declared payable by the Board of Directors in its sole
discretion, a noncumulative cash dividend on each share of Series A Preferred Stock then held by
such holder in an annual amnount per share of Series A Prefemed Stock equal 1o eight percent (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 af Directors, shall be payable
at such time as the Board of Directors in its sole discretion shall determine, provided that any
Preferred Dividends that are declared but vnpaid as of the date of occurrence of either of the
following events shall be payable on the date of occurrence of such event: (i) a Ligquidation (as
herein defined) pursuant 1o Section 3.2 below; or (ii) the redemption by the Company of the Series A
Preferred Stock pursuant to Section 3.10 below. Preferred Dividends shall not cumulate nor acerne
from the date of issue of the Series A Preferred Stock. The non-payment or non-declaration of 2
Preferred Dividend shall not prohibit the declaration or payment or issuance of dividends pursuant to
Section 3.1(a) above.

3.2 Liguidation Rights.

(a}  Onthe voluniary or involuntary liquidation, dissohition or winding vp
of the Carporation ("Liquidasion™), each holder of the Series A Preferred Stock will be entitled o
receive out of the assets and funds of the Corporation legally available for the payment of liguidating
distributions to its shareholders, after and subject to the payment in fiull of all amoumts required to be
distributed 1o the holders of any other class or series of siock of the Corporation which by its rerms
ranks on liquidarion prior and in preference to the Serics A Preferred Stock (collectively referred to
as "Senior Preferred 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 rapks on
Hquidation junior to the Series A Preferred Stock (such Common Stock and other stock being
collectively referred to as "Junior Stock™), an amount for each share of Series A Preferred Stock then
held by such holder equal to the greater of (the "Series A Liquidation Preference”): (i) the original
issue price per share of Series A Preferved Stock paid by the shareholder to the Corporarion (the
"Original Purchase Price") plus any declared but nnpaid Preferred Dividend on such share of
Series A Preferred Stock; or (i) such amount per share of Series A Preferred Stock as would have
been payable had each such share been converted to Common Stock immediately prior 1o such
Liguidation. '

{(b)  Inthe event of 2 Liquidation, if afier the payment of all preferential
amounts requived to be paid to the holders of Senior Preferred Stock, the remaining assers and funds
of the Corporarion legally available for distribution to its shareholders shall be insufficient to pay the
holders of shares of Series A Preferred Stock the fitll amount to which they shall be entitled as
provided above, the holders of shares of Series A Preferred Stock and any class or series of stock
ranking on liguidation on a parity with the Series A Preferred Stock shall share ratably In any
distribution of the remaining assets and fimds of the Corporation in proportion to the respective
amounts which would otherwise he payable  respect of the shares held by them upon such
distribution if all amounis payable on or with respect to such shares were paid in full.

: (c) Inthe event of a Liquidation, after the payment of all preferential
amounts reguired to be paid yo the holders of Senior Preferred Stock, the Series A Preferred Stock
and any other class o series of stock of the Corporation ranking on liquidation on a parity with the
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Series A Preferred Stock, the holders of shares of Junior Stock then cutstanding shall be entitled to
share on a pro rata basis (in proportion to their relative ownership of Junior Stock on a fully diluted,
as converted basis) in the diswibution of the remaining assets and fimds of the Corporation available
for distribution 1o its sharcholders to the exclusion of the holders of the Senior Preferred Stock

?

3.3  Voring. Each holder of outstanding shares of Series A Preferred Stock shall
be entitled io the number of votes equal to the number of whole shares of Common Stock into which
the shares of Series A Preferred Stock held by such holder are then convertible (as adjusted from
time 1o time pursnant to Section 3.4 hereof), at each meeting of shareholders of the Corporation (and
written; actions of shareholders in lien of meetings) with respect to any and all matters presented 1o
the shareholders of the Corporation for their action or consideration. Except as provided by law, by
any of the provisions contained herein, including without limitation, the provisions of Section 3.9
below, or by the provisions establishing any other seres of stock, holders of Series A Preferred
Stock shall vote together with the holders of Common Stock as a 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 vate for each share of Common Stack 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 date is specified, as of
the date of such vote (or action).

3.4  Optonal Conversion. The holders of the Senies A Prefemred Srock shall have
conversion rights as follows (the "Conversion Rights™):

~ {a)  Right to Convert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and withous 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 Origimal Purchase Price for
such share by the Series A Conversion Price (as defined below) for such share in effect arthe time of
copversion. The "Series A Canversion Price” for each share of Series A Preferred Stock shall
initially be the Original Purchase Price for such share as readjusted from time 7o time as provided for
in this Section 3.4. Such Series A Conversion Price and the rate at which shares of Series A
Preferred Stock may be converted into shares of Common Stock shall be subject to adjusmment as
provided below. In the event of a Lignidation, the Conversion Rights shall terminare at the close of
business on the first fill day preceding the dare fixed for the payment of any amounts distribusable
on Liguidation to the holders of Series A Preferved Stock. In the event of 2 Liqmidation, the
Carporation shall provide to each holder of shares of Series A Preferred Stock at leasi fifieen (15)
days prior 1o the teymination of the Conversion Rights, notice of such event of Liquidation wiuch
notice shall include the firll amounts that will be distributable on such Liquidarion.

(b)  Fractional Shares No fractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. Inlieu of any fractional shares vo which the
holder would otherwise be entitled. the Corporation shall pay cash equal to such fraction multiplied
by the then effective Series A Conversion Price for each share of Series A Preferred Stock.

{c) Mechanics of Conversion

{1)  Inorder for a holder of Series A Preferred Stock 1o convert
such shares into shares of Common Stock, such holder shall surrender she certificate or cenificates

IMIGET2T6;1}
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for such shares of Series A Preferred Stock ar the office of fhe transfer agent for the Series A
Preferred Stock {or at the principal office of the Carporation if the Comporation serves as its own
transfer agent), together with written notice that such holder elects to convert all or any mimber of
the shares of the Series A Preferred Stock represented by such certificate or certificates. Suchnotice
shall state such holder's name or the names of the nominees in which such holder wishes the
certificate or certificares for shares of Common Stock to be issued. Hrequired by the Corporation,
certificates surrendered for conversion shall be endorsed or accompanied by 2 written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered
halder or such holder's attorney duly authorized in writing. The date of receipt of such certificates
and notice by the wansfer agent (or by the Corporation if the Corporation serves as its own transfer
agent) shall be the conversion dare ("Conversion Date"). The Corporation shall, as soon as
practicable after the Conversion Diate, issue and deliver at such office o such holder of Series A
Preferred Stock, or to such holder's nominees, a certificate or certificates for the number of shares of
Common Stock to which such holder shall be entitled, together with cash in lien of any fraction of a
share.

(2)  The Corporation, ar all times when the Series A Preferred
Stock shall be outstanding, shall reserve and keep available out of its authorized but unissued stock,
for the purpose of effecting the conversion of the Series A Preferred Stock, such number of its duly
aurhorized shares of Common Stock as shall from time to time be sufficient to effect the conversion
of all outstanding Series A Preferved Stock. Before taking any action that would cause an adjustment
reducing the Series A Conversion Price below the then par value of the shares of Common Stack
issuable upon conversion of the Series A Preferred Stock, the Corporation will take any corporate
action that may, in the opinion of its counsel, be necessary in order that the Corporation may validly
and legally issue fully paid and nonassessable shares of Common Stock ar such adjusted Series A
Conversion Price.

(3} All shares of Series A Preferred Stock that shall have been

surrendered for conversion as herein provided shall no longer be deemed to be outstanding and all

- rights with respect to such shares, including the rights, if any, 1o receive natices and 1o vote, shall

immediately cease and rerminate on the Conversion Date, excepr only the right of the holders thereof

to receive shares of Common Stock in exchange therefor. Any shaves of Series A Preferred Stock so

converted shall be retired and canceled and shall not be reissued, and the Corporation (without the

need for stockholder actien) may from time to time take such appropriate action as may be necessary
1o reduce the authorized Series A Preferved Stock accordingly.

(4)  TheCorporation shall pay any and all issue and other taxes thas
may be payable in respect of any issuance or delivery of shares of Common Stock upen conversion
of shares of Series A Preferred Stock pursuant to this Section 3.4. The Corporation, however, shalt
not be required to pay any tax that may be payable in respect of any transfer involved in the issuance
and delivery of shares of Common Stock in a name osher than that in which the shares of Series A
Preferred Stock so 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 Corporarion, that such tax has been paid.

(@)  Adjustment for Stock Splits and Combinations. If the Corporation

shall at any time or from time to time after the effecrive date of these Articles of Amendment as

{MIGET276,1
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determined pursuant to Florida Stamuies Section 607.0123 (the "Effective Date") effect a subdivision
of the owstanding Common Stock, the Series A Conversion Price then in effect immediately before
that subdivision shall be proportionately decreased. Ifthe Corporation shall at any time or from time
to time after the Effective Date combine the autstanding shares of Common Stock, the Serdes A
Conversion Price then in effect immediately before the combination shall be proportionarely
mereased.  Any adjustment under this Section 3.4(d) shall become effective ar the time the
subdivision or combination becomes effective.

(e)  Adjustment for Cerfain Dividends and Distributions. Tn the event the

Corporation at any time or from time to time afier the Bffective 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 Siock in additional shares of Common Stock, then
and in 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 arecord date shall have been fixed, as of the close of business
on such record date, by multiplying the Series A Conversion Price then in effect by 2 fraction: (1)
the numerator of which shall be the total number of shares of Common Stock issyed and outstanding
immediately prior to the time of such issuance or the close of business on such recard date, and (2)
the denominatar of which shall be the total number of shares of Common Stock issyed and
outstanding immediately prior to the time of such issuance or the close of business on such record
date plus the number of shares of Common Stock issuable in payment of such dividend or
diswibution; 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
'Price shall be recomputed accordingly as of the close of business on such record date and thereafier
such Series A Conversion Price shall be adjusted pursuant to this Section 3.4(¢) as of the time of
actual payment of such dividends or distributions; and provided further, however, that no such
adjustment shall be made if the holders of Series A Preferred Stock simulizneously receive a
dividend or other distribution of shares of Common Stock in a number equal to or greater than the
number of shares of Common Stock as they wonld have received if all outstanding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event.

H Adjustment for Qther 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 a
record date for the determination of holders af Common Stock entirled to receive, a dividend or other
distribution payable in respect of the Common Stock in securities of the Corporation other than
shares of Common Stock, then and in each such event provision shall be made so that the holders of
the Series A Preferred Srock shall receive upon conversion thereof in addition to the number of
shares of Common Stock receivable thereupon, the amount of securities of the Corporation thai they
would have received had the Series A Preferred Stock been converted into Common Stock on the
date of such event and had they thereafier, during the period fram the date of such event 1o and
including the conversion date, retained such securities receivable by them as aforesaid during such
period giving application to all adjustments called for during such period under this paragraph with
respert to the rights of the holders of the Series A Preferred Stock; and provided finther, however,
that no such adjustment shall be made if the holders of Series A Preferred Stock simultaneously
receive a dividead or other 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.

1MIE67276;1}
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{g) dj ent for Reclassification. Bxi e or Substifution. If the
Commeon Srock issuahle upon the conversion of the Series A Preferred Stock shall be changed into
the same or a different number of shares of any class or classes of stock, whether by capital
reorganization, veclassification or otherwise (other than a subdivision or combination of shares or
stock dividend provided for ahove, or a reorganization, merger, cansolidation or sale of assets
provided for below), then and in each such event the holder of each such share of Series A Preferred
Stock shall have the right thereafter 1o convert such share into the kind and amount of shares of stock
and other securities and property receivable upon such reorganization, reclassification or other
change, by holders of the number of shares of Common Stock into which such share of Series A
Preferred Stock might have been converted immediately prior to such reorganization, reclassification
or change, all subject 1o further adjustment as provided herein.

()  Adjustment for Merger or Reorganization ete. In case of any
copsolidation or merger of the Corporation with or inte another corporation or the sale of all or
substantially all of the assets of the Corporation to another corporation, each share of Series A
Preferred Stack shall thereafter be convertible (or shall be converted inte a security which shall be
convertible) into the kind and amount of shares of stack or other securities or property to which a
holder of the number of shares of Common Stock of the Corporation deliverable upon conversion of
such Series A Preferred Stock would have been entitled upon such consclidation, merger or sale;
and, in such case, appropriate adjustment (as determined in good faith hy the Board of Directors)
shall be made in the application of the provisions in this Section 3.4 set forth with respect to the
rights and interests thereafier of the holders of the Series A Preferved Stock, to the end that the
provisions set forth in this Section 3.4 (including provisions with respect to changes fu and other
adjustments of the Series A Conversion Price) shall thereafier be applicable, as nearly as reasonably
may be, in relation to any shares of stock or other property thereafter deliverable upon the conversion
of the Series A Preferred Stock. Notwithstanding anything to the contrary contained herein, each
holder of shares of Series A Preferred Stock shall have the right to elect to give effect 1o the
conversion rights consained in Section 3.4(a) instead of giving effect 1o the provisions contained in
this Section 3.4(h} with respect to the shaves of Series A Preferred Stock owned by such holder.

(i) Issuance of Additia ares of Common Siock; Merpe;
Consolidation or Sale of Stock. If at any time after the date hereof and prior to a Public Offering (as
herein defined) while any share of Series A Preferred Stock is outstanding, (1) this Corpararion shall
issue any Additional Shares of Common Stock (as defined below) (otherwise than 4s provided in any
of the foregoing paragraphs (d), (e}, () or (g) of this Sectjon 3.4), for a consideration per share less
than the Series A Conversion Price then in effect or without consideration (2 "Lower Price™), (2) this
Corporation shall effect a consolidation or merger of the Corporation with or inio another
corporation or business entity, in which consolidation or merger the Corporation is not the surviving
entity, or a share exchange in which a corperation or other business entity acquires all of the
outstanding shares of capital stock of the Corporation, and the cansideration per share of Commeon
Stock to be received by holders of Common Stock of the Corporation pursuant to such consolidation,
merger or share exchange transaction shall be a Lower Price or (3) there shall occur a sale of ali of
the outstanding shares of capital stock of the Corporation and the consideration per share of
Common Stock to he received by holders of Common Stock of the Corporation pursuant 1o such
stock sale transaction shall be a Lower Price, then the Series A Conversion Price, upon the
occurrence of any event described in clauses (1), (2) or (3) above, shall be adjusted to the Lower
Price. The provisions of this Section 3.4(i) shall not apply under any of the circumstances for which

IMI6ET7276,1}
{HO1000090542 1)



AUG-16=01 09:28AM  FROM=AKERMAN SENTERFITT 305~-374-5045 T=T44 P.0B/15  F-314
(HO1000090542 1)

an adjustment is provided in any of the foregoing paragraphs (d), (e}, (f) or {g) of this Section 3.4.
No adjustment of the Series A Conversion Price shall be made under this Section 3.4(i) upon the
issyance of any Additonal Shares of Common Stock that are issned pursuant to the exercise or
conversion of any Common Stock Equivalent (as defined below) if upon the issuance of such
Commen Stock Equivalent (x) any adjustment shall have been made pursuant to Section 3.4(j) below
or (y) no adjustment was required pursuant 1o Section 3.4(j). "Additional Shares of Common Stock”
means ali shares of Common Stock issted by the Corporation after the date hereof, excepi:

(1}  any shares of Common Stock issued or issuable upon
conversion of any share of Preferred Stock;

(2)  any shares of Common Steck issued or issuable to emplayees
or officers or diréctors of, or consultants or advisors 1o, the Corporarion pussuant to any stock option,
stock purchase, stock bonus or similar benefit plans or other compensation related arrangements
adopted by the Board of Directars, or any shares of Common Stock issued or issuable upon the
exercise of Options {(as herein defined) grawted 1o such persons pursuant to any such plans or
arrangements, or any shares of Common Stock issued or issuable upon the conversion or exchange
of Convertible Securities (as herein defined) that are either granted to such persons under any such
plans or arrangements or issued or issuable upen the exercise of Options granted to such persons
under any such plans or amrangements;

(3)  any shares of Common Stock issued or issuable in connection
with, or issued or issuable upon the exercise of Options granted in connection with, or issued or
issuable upon the conversion or exchange of Convertible Securities that are granted in connection
with, any of the following events or actions approved by the Board of Directors: {a) the acquisition
of another entity by the Corporation by merger, consolidation, reorganization or other business
comthination, or the purchase of al] or substantally all of the assets of such entity; (b) strategic
business alliances established by the Corperation with a party or parties, pursuant 1o which such
party or parties agree o provide inventory, products or services 1o the Corporation or pursuant to
which the Corparation shall be entitled 1o receive or participate in certain revenue streams, In each
such case, on terms that the Board of Directors has determined o be advantageous to the
Corporation; or (¢) commercial Jeasing or loan ransactions requiring as consideration for such loan
or lease the issuance hy the Corporation of securities;

{4) auny shares of Common Siock issued or issuable in
consideration of services rendered or products provided to the Corporation, or issued or issuable
upon the exercise of Options granted in consideration of such services or products, or issued or
issuable upon the conversion or exchange of Convertible Securities that are granted in considerasion
of such services or products, if approved by 60% of the entire Board of Directors;

{5)  any shares of Common Stock issued or issuable upon the
conversion or exchange of any Convertible Securities or purchasable or issuable upon the exercise of
any Options;

(6)  any shares of Commeon Stock issued pursuant to aregistration
statemens filed with the Securities and Exchange Comumissicn; or

MI667276:1}
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(7)  anysharesof Common Stock with respect to which the holders
of a1 least sixty-six and two-thirds percent (66 2/3%) of the Series A Preferred Stock (on an
as-converted basis) have execured a written waiver of the provisions of this Section 3.4().

(i)  lssuance of Common Stock Equivalents. If the Corporation, at any
time affer the date hereof and prior to a Public Offering {as herein defined) while any share of
Series A Preferred Stock is outstanding, shall issue any Common Stock Equivalent (atherwise than
as provided in any of the foregoing paragraphs (d), (), (f) or (g) of this Section 3.4), and the
cansideration per share for which Additional Shares of Common Stock are issuable thereafter upon
the exercise or conversion of such Common Stock Equivalent shall be less than the Series A
Conversion Price then in effect, then the Series A Conversion Price upon each such issuance shall be
adjnsted to equal such consideration per share for which Additional Shares of Common Stock are
issyable upon the exercise or conversion of such Commeon Stack Equivalent; provided that, if after
any such issuance of any such Common Stock Equivalent, the consideration per share for which
Additional Shares of Common Stock are issuable thereafier ipon the exercise or conversion of such
Common Stock Bquivalent is amended or adjusted, then the Series A Conversion Price upon each
such amendment or adjustment shall be adjusted upward or downward, as the case may be, to reflect
such amendment or adjustment to such consideration. Rights or warrants issued by this Corporation
to all holders of its capital stock (either inirally or under certain circumstances but in any event prior
to or upon any Event (as defined below)), which rights or warrants are (i) deemed 1o be transferred
with such shares of capital stock, (ii) not exercisable and (iii) also issued in respect of finure
issuances of any of the Corporation’s capital stock, in each case in clanses (i) through (i) until or
upon the occurrence of a specified event or events (the "Event"), shall for purposes of this section not
be deemed issued unril the occurrence of the earliest Bvent. "Common Stock Equivalers™ means any
Convertible Securities or any Option. "Convertible Securities” means evidences of indebtedness,
shares of capital stock or other securities that are or may be at any time directly or indirectly
convertible into or exchangeable for Common Stock. "Option™ means any warrant, option or other
right to subscribe for or purchase any Common Stock or any Convertible Secarities.

x)  Computation of Consideration. In making adjustments 10 the Series A
Conversion Price pursuant io this Section 3.4, the consideration received by this Corporation shall be
deemed to be the following: to the extent that any Additional Shares of Common Stock or any
Common Stock Equivalents shall be issued for a cash consideration, the consideration recejved by
the Corporation therefor, or if such Additional Shares of Common Stock or Common Stock
Equivalents are offered by the Corporation for subscription, the subseription price, in any such case
excluding any amoums paid or receivable for accrued interest or accrued dividends and without
deduction of any compensation, disconnts, commissions, or expenses paid or incigred by the
Corporation in commectjon with the issue thereof; to the extent that such issuance shall be for a
consideration other than cash, then, except as otherwise expressly provided herein, the fair market
valne of such consideration at the time of such issuance as determined in good faith by the Board of
Directors. The consideration for any Additional Shares of Common Stock issuable pursuant to any
Common Stack Equivalents shall be the consideration received by the Corporation for issuing such
Comynon Stock Equivalents, plus the additional consideration payable 1o the Corporation npon the
exercise, conversion or exchange of such Common Stock Equivalems. I the case of the isspance af
any time of any Additional Shares of Common Stock or Common Stock Equivalents in payment or
satisfaction of any dividend upon any class of capital stack of the Corporgtion ather than Common
Stock, the Corperation shall be deemed to have received for such Addirional Shares of Common
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Stock or Common Stack Equivalents a consideration equal to the amount of such dividend so paid or
satisfied. In making adjustments to the Series A Conversion Price pursuani 1o this Section 3.4 as 3
tesult of a merger, consolidation, share exchange or stock sale transaction described in the first
septence of Section 3.4(1), the consideration per share of Common Stock to be received by holders of
Common Steck of the Corporation pursuant 1o such merger, consolidation, share exchange or stock
sale transaction shall be deemed 10 be the following: to the extent such consideration consists of
cash, the aggregate of cash received by such holders of Common Stock (withour excluding or
deducting any amounts) and to the exient such consideration consists of securities or property other
than cash, the fair market value of such securities or property at the time of such transaction as
determined in good faith by the Board of Directors {(withoui excluding or deducting any amounts). In
any case in which the consideration to be received or paid shall be other than cash, the Board of
Directors shall notify the holders of the Series A Preferred Stack of its deferminarion of the fair
market value of such cansideration prior to payment or accepting receipt thereof. If, within rwenty
days after receipt of said notice, the holders of at least sixty-six and two-thirds percent (66 2/3%) (on
an as-converted basis) of the Series A Preferred Stock shall notify the Board of Directors in writing
of their objection 1o such determination, a determipation of the fair marker value of such
consideration shall be made by an Independent Appraiser (as defined below) selected by the Board
of Directors acting in good faith, whose fees and expenses shall be paid by this Corporation if such
fair marker value as so determined is more than 15% greater (if the holders' objection was that such
detenmination was too low) ar 15% lower (if the holders' objection was that such determination was
taa igh), in each case, than the amount thereof as determined by the Board of Directors, but shall
otherwise be paid by the holders of the Series A Preferred Stock, pro rara, in accordance with each
such holder's percentage {on an as-converted basis) of the toral number of shares of Series A
Preferred Siock outstanding. In any event, the fair market value as so determined by such
Independent Appraiser shall be final and binding upan the Corporation and the holders of the
Series A Preferved Stock for the purposes of this Section 3.4(k). The determination of fair market
value by such appraiser shall be based upon the fair market value of such consideration determined
on & going concemn as between a willing buyer and a willing seller and taking into account all
relevant factors determinative of value and shall be final and binding on all parties. "Independent
Apprajser” means a nationally recognized investment banking firm or reputable regional investment
banking firm (with nationally recognized standing) or other narionally recognized firm or other
repimable regionally recognized firm (with nationally recognized standing), in each case, that is
regilarly engaged in the business of appraising the capital stock or asseis of corporations or other
entities as going concemns and that is not affiliated with either the Corporation or any holder of
Series A Preferred Stack.

] No Impairment. This Comporation shall not, by amendment of its
Articles of Incorporation or through any reorganization, fransfer of assets, consolidation, merger,
dissohmion, issue or sale of securities or any other voluntary action, avoid or seek 1o avoid the
observance or performance of any of the terms to be observed or performed under this Section 3.4 by
the Corporation bur shall at all times in good faith assist in the carrying out of all the provisions of
this Section 3.4 and in the taking of all such action as may be necessary or appropriate in order 1o
pratect the conversion rights of the holders of the Series A Preferred Stock that by its teyms is

convertible against impairment.

(m) Nofice of Record Date. In the event: (1) that the Corporation declares
a dividend (or any other distribution) on its Common Stock payable in Common Stock or other
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securities of the Corporaton; (2) that the Corporation subdivides or combines its outstanding shares
of Common Stack; (3) of any reclassification of the Commeon Stock of the Corporation (otherthana
subdivisian or combination of its onrstanding shares of Common Stock or a stock dividend or stock
distribution thereon), or of any consolidation oy merger of the Corporation into or with another
corporation, or of the sale of all or substanially all of the assets of the Corporation; or (4) of the
involuntary or voluntary dissolution, liquidation or winding up of the Corporation; then the
Corporation shall cause te be filed at its principal office or at the office of the ransfer agent of the
Series A Prefered Stock and shall cause to be mailed to the holders of the Series A Preferred Stock
at their last addresses as shown on the records of the Corporation or such ransfer agent, a1 least Ten
days prior to the date specified in (A} below or twenty days before the date specifiedin (B) below, a
notice stating (A) the record dare of such dividend, distribution, subdivision or combination, or, ifa
record is not to be taken, the date as of whick the holders of Common Stack of record to be emtitled
to such dividend, distribution, subdivision or combinarion are ta be determined, or (B) the date pn
which such reclassification, consolidation, merger, sale, dissolution, liquidation or winding up is
expected 1o become effective, and the date as of which it is expected thar holders of Common Stock
ofrecord shall be entitled to exchange their shares of Common Stock for securifies or other property
deliversble upon such reclassification, consolidation, mergey, sale, dissolution or winding up.

35 Mandatory Conversion.

(@  All outstanding shares of Series A Preferred Stock shall awomatically
be converted into shares of Common Stock ar the then effective conversion rate determined in
accordance with Section 3.4 above, and all provisions hereof incInded under Section 3 of Article HI
of these Articles of Incorporarion and all references herein to the Series A Preferred Stock shall be
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 underwritien public offering pursuant to an effective
registration statement under the Securities Act of 1933, as amended (the "Securities Act"): (i) at anet
offering price per share of Common Stock of not less than twice the Original Purchase Price per
share of Series A Preferred Stock; and (i) resulting in at least Fifieen Million Dollars ($15,000,000)
in gross proceeds to the Corporation (the "Mandatory Conversion Date").

(o)  All holders of record of shares of Series A Preferred Stock shall he
given written notice of the Mandatory Conversion Date and the place designated for mandatory
conversion of all such shares of Series A Preferred Stock pursuant to this Section 3.5. Such notice
shall be given at least five (5) business days in advance of the occurrence of the Mandatory
Conversion Date. Suchnotice shall be sent by first class or registered mail, postage prepaid, to each
record holder of Series A Preferred Stock at such holder's address last shown on the records of the
wansfer agent for such Series A Preferred Stock (or the records of the Corporation, if it serves as its
own mansfer agent). Upof receipt of such notice, each holder of shares of Series A Preferred Stock
shall surrender such holder's certificate or certificates for all such shares 1o the Corporation at the
place designated in such notice, and shall thereafier receive certificates for the number of shares of
Common Stock to which such holder is entitled pursuant o this Section 3.5. On the Mandatory
Conversion Date, all rights with respect to the Series A Preferred Stock so converted, including the
rights, if any, 1o recejve notices and vote (otherthan as a holder of Common Stock) will terminate,
except only the rights of the holders thereof, upon surrender of their certificate or cestificaes
therefor, to Teceive certificates for the number of shares of Common Stock into which such shares of
Qeries A Preferred Stock have been converted. In the event of the autonaric conversion of sharcs of
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Series A Preferved Stack pursuant to the provisions of this Section 3.5, 2]1 dividends on the shares of
Series A Preferred Stock that have been declared hut have not been paid shall be canceled and such
conversion shall constimte an extinguishment of the rights of the holders thereof o receive, and of
the Corporation's abligations to pay, any and all such dividends. If so required by the Corporation,
certificates surrendered for conversion shall be endorsed or accompanied by written instrument or
instumenys of transfer, in form satisfactory 1o the Corporation, duly executed hy the registered
holder or by snch holder's artorney duly authorized in writing. As soon as practicable after the
Mandatery Conversion Diate and the surrender of the certificate or certificates for Series A Preferred
Stock, the Corporation shall cause fo be issued and delivered 1o such holder, or on such holder's
written order, a certificate or certificates for the number of full shares of Common Stock 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 Commeon Stock otherwise issuable upon such conversion.

3.6  Transfer Restrictions. The shares of Series A Preferred Stock have not been
rvegistered under the Securities Act and may not be offered, sold, pledged or otherwise transferred
except in accordance with an exemption from the registration reqitirements of the Securities Act as
evidenced by an opinion of counsel accepiable to the Corporation or in accordance with an effective
registration statement under the Securities Act. In any case, any wansfer must be in accordance with
all applicahle federal and state securities laws. The Corporation or any transfer agent may refuse to
register the transfer of any shares of Series A Freferred Stock absent evidence in form and substance
sanisfactary 1o the Corporation of compliance with this Section. }

3.7  Reissuance Sharesof Series A Preferred Stock issued and reacquired hy the
Corporation (or required 1o be survendered to the Corporation in the event of conversion or
redemption in accordance with the provisions hereof) will be deemed to beretired and canceled upon
the reacquisitian thereof and will have the status of authorized but unissued shares of Preferred Stock
that are junior and subordinate to the Series A Preferred Stock of the Corporation yndesignated as o
series. Inno event may such shares be reissued as Series A Preferred Stock. The Corporation may
thereafier take such appropriate action (withowt the need for stockholder action) as may be necessary
to reduce the authorized Series A Preferved Stock accordingly.

3.8  Notice. Any notice or communication required or permitied 1o be given by
these Atticles of Incorporation will be in writing and will be deemed to have heen given and received
when delivered persorally to the party designated 1o receive such notice, or on the first business day
following the date sent by ovemight courier, or on the third {3rd) business day after the same is sent
by certified mail, postage and charges prepaid divected to the address reflected on the books of the
Corporation for a holder of the Series A Preferzed Siock, to the Caorporation's registered agent orio
such other or additional addresses as any party might designate by wriften notice. ' With respect to
any notice to & holder of shares of Series A Preferred Stock required to be provided under these
Articles of Incorparation, the failure to mail such notice, any defeer in such notice or any defect in
the mailing thereof to any particular holder will not affect: (a) the sufficiency of the notice with
respect 10 the other holders of Series A Preferred Stock; (b) the validity of the proceedings referred
1o in such notice with respect 1o the other holders of Series A Preferred Stock; (c) the legality or
validity of any distribution, rights, warrant, reclassification, consolidation, meyger, conveyance,
ransfer, dissolution, liquidation or winding-up; or (d) the legality or validity of any vote on such
action.
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3.9  Protective Provisions. In addition to any other rights provided by Iaw, without
first obtaining the affirmative vote or written consent of the holders of at leas: fifty percent (50%) of
the then ourstanding shares of Series A Preferred Stock voting or consenting, as the case may be, asa
separate class, the Corporation will not rake any action, or permit any action o be taken by the
Corporation that: (a) materially and adversely alters or changes the rights, powers, preferences or
privileges of, or the resirictions provided for the henefit of the Series A Preferred Stock; (b)
authorizes or issues any class or series of capifal stock or other security or other instrument
convertible into or exercisable or exchangeable for any security having a preference or priority as to
dividends, redemption rights or liqaidation distributions to any preference or priority of the Series A
Preferved Stack, unless the rights of the holders of Serics A Preferred Stock and the applicable
pravisions of these Articles of Incorporation are amended to provide such holders with rights that are
pari passu with the rights of the holders of such new issue of Senior Preferred Stock; {¢) results in the
amendment, modification or repeal of any provisions of the Articles of Tncorporation or bylaws of
the Carporation that would materially and adversely affect 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
perscn o7 entity other than the holders of Serjes A Preferred Stock as of the Effective Date or their
permitted assignees; or (€) increases or decreases the number of shares of Series A Preferred Stock
authonized 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 Articles. '

3.10 Redemption. If there has not been a public offering of the Corporation's
securities (either on behalf of the Corporation or any holder of its securities) pursuant to an effective
registration statement under the Securities Act (a "Public Offering™), then on each of the fifth, sixth
and seventh anniversaries of the Effective Date, cach holder of Series A Preferred Stock will have
the option (the "Redemption Option”) to require the Corporation to redeem up ta one-third of the
total number of shares of Series A Preferred Stock held by such holder as of the fifth anniversary of
the Effective Date. A helder of Serjes A Preferred Stock electing to exercise such holder's
Redemption Oprion is hereinafter referred to a5 the "Redeeming Holder." The Redemption Oprionis
exercisable with respect to each such anniversary af any time within the 30-day period immediately
following such anniversary by delivering to the Corporation written notice of the exercise of such
option prior 1o the expiration of such 30-day period. The closing of the Redeeming Holder's exercise
of the Redemption Option (the "Redemption Closing”) shall oceur on the date and at the ume
determined by the Corporation, but in any event within fifteen {15) days following the Corporation's
receipt of the Redeeming Holder's notice of exercise of the Redemption Option. Arthe Redemption
Closing, the Redeeming Holder shall deliver to the Corporation stack certificates representing all of
the shares of Series A Preferred Stock being redeemed free and clear of all Hens, charges and
encumbrances and, if so required by the Corporation, ceriificates delivered upon redemption shall be
endorsed or accompanied by written instrument or instruments of transfer, in form satisfactory 1o the
Corporation, duly executed by the regisiered holder or by such holder's artormey duly authorized 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; phus (b) simple interest on the Original Purchase Price for
such share of Sevies A Preferred Stock ar the rate of eight percent (8%) per annum from the Effective
Date to the dare of the Redemption Closing; less (x) the amoumt 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 Stock, the Redeeming Holder shall be deemed to

IMIGET2T6,11

{F01000090542 1) 12



AlG-18-81 08:31AM  FROM-AKERMAN SENTERFITT 305-374-5095 T-744  P.14/15 F-314
(B01000090542 1)

hazve waived any claims against the Corporation in comnection with the Redeeming Holder's
ownership of such redeemed shares or the Corporation's obligations to the Redesming Holderasa
shareholder of the Corporation with respect 1o such redeemed shares. The Redemption Option shall
automatically terminate upon a Public Offering.

3.11 Calling of Board Meetings. In addition to any provisions of law or the
Corporation's bylaws, meetings of the Board of Directors or of the shareholders of the Corporation
may be called by any two directors of the Board of Directors or by the holders of at least fifty percent
(50%) of the total number of shares of Series A Preferred Stock then issued and owistanding.

The foregoing amendments to the Articles of Incorporation were duly adopted and approved
on Angust 6, 2001 by the affirmative vote of a majority of the Corporation’s directors at a duly held
meeting of the Board of Directors ai which a quorum was present at the time of voting, on August 6,
2001 hy the writien consent of the holders of all of the outstanding shares of Series A Preferred
Stock of the Corporation voting as a separate class and on August 14, 2001 by the writien consent of
the holders of a majority of the outstanding shares of Commeon Stock voring as a separate class,
which together constitute the only vating groups entitled to vote separaiely on the amendments, with
the number of votes cast for the amendments by the shareholders in each voting group being
sufficient for approval of such amendments by such voting group.

[Signature on following page]
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IN WITNESS WHEREOGF, the undersigned officer of the Corporation has execured these
Articles of Amendment as of August \S, 2001,

PROJECT HORIZON, INC,,
a Flonida corporation

AL —

- Michael K. Freedman, Chairman and
Chief Executive Officer
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