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ARTICLES OF AMENDMENT "‘&, ?“%fm
' TO THE , v So?
ARTICLES OF INCORPORATION PR
OF ‘;3, ?p?\
PROJECT HORIZON, INC. 3 %’8\
: s,
Pursuant 10 Section 607.1006 of the Flonida Business Corporation Act (the "Act"), o %

Article 11 of the Articles of Incorporation, as amended, of PROJECT HORIZON, INC., a
Florida corporation (the "Corporation"), is hereby amended in its entirety to read as follows:

ARTICLE I
CAPITAL STOCK
1. Authorized Shares. The total number of shares of stock that the Corporation is

authorized 10 issue is One Hundred Seventy-Five Million (175,000,000) shares, consisting of
One Hundred Million (100,000,000) sharez of Commeon Stock, par value $0.001 per share (the_ .. -
"Commoen Stack™), and Seventy-Five Million (75,000,000) shares of Preferred Stock, par value
$0.01 per share (the "Preferred Stock"). R TRISIR

N v
L IR

2. Common Stock. Each share‘of Common-Stock shall be equal 1o every other share
of Common Stock.  The holders of shares of Common Stock shall be entitled to one.vote for, -
each share of Common Stock on each marter submitted to a vote of the sharebalders,of the. -
Corporation. : AT T s

3. Series A Convertible Preferred Siock. Seventy-Five Million (75,000,000) 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 Testrictions, qualifications and limirationss ... .

3.1  Dividends. 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
Corporstion (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 canclusive on the holders of
all of the issued and outstanding shares of stock of the Corporation, including the Preferred
Stock.

(a) Dividepds On Common Stock. In the event that the Board of

Directors shall declare a dividend payable upon the shares of Common Siock then outstanding
(other than a stock dividend on the Commen Stock payable solely in the form of additional
shares of Common Stock), then the Company shall alsp declare and pay to 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 record date), the dividends per share of Series A
Preferred Stock as would be declared end paid on the largest number of whole shares of
Common Stock issuable upon conversion of each share of Series A Preferred Stock then held by
each holder had the holder converted all of his shares of Series A Preferred Stock immediately
prior 1o the record date for such dividend pursuant 10 the provisions of Secrion 3.4 hereof.
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1)) Dividends Qn Preferred Stock. Each holder of Series A Preferred
Stock shall be eligible to receive, if and when declared payable by the Board of Directors in its
sole diseretion, a noncumulative cash dividend on each share of Series A Preferred Stock then
held by such holder in an annual amount per share of Series A Preferred Stock equal io 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 of
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 unpaid as of the date of
occurrence of a Liquidation (&s herein defined) pursuant to Section 3.2 below shall be payable on
the date of occurrence of such event. Preferred Dividends shall not cumulate nor accrue from the
date of issue of the Series A Preferred Stock. The non-payment or non-declaration of a Preferred
Dividend shall not prohibit the declaration or payment or issuance of dividends pursuant to
Section 3.1{a) above.

3.2  Liquidadon Rights,

' (a)  Onthe voluntary or involuntary liquidation, dissolution or winding -
up of‘ the’ Corporanon ("Liquidaton”), each halder of ithe Series A Preferred Stock -will be -

entitled To receive out of the assets and funds of the Corporation legally available: foi. the: .¢. - -

payment of liquidating distributions to its sharcholders, after and subject to the payment in.full:of: !’
_all amounts reqmred to be distributed to the holders of any other class or series of stock of the:.:
Corporatmn which by its terms ranks on hquldatlon prior and in preference to the:Series.A.:

“Preferréd Szock {collectively referred 10 as “"Senior Preferred Stock"), but prior 1o- and-in .o

e

. te

preference 1o ‘any distribution or payment to the holders of the Common Stock or any other'class: s,

or series of stock which by its terms ranks on liquidation junior 1o the Series A Preferred-Stocko? -~

(such, Comman Stock and other siock- being . collectively referred 10 as "Junior Stock™), én.
- amount for. each share of Series A Preferred Stock then held by such holder equal ta the: greater a

of (the "Series. A Liquidation Preference"); . (i).the original issue price per share of.Series:A PR

Prcfened Stock ‘paid by the shareholder 10 the Corporation (the "Original Purchase Price”) plus
. any declared but unpaid Preferred Dividend on such share of Series A Preferred Stock;.or: (u)n
+ * ~ such amount per share of Series A Preferred Stock as would have been payable had cach such
--'share been converted to Common Stock immediately prior to such Liquidation. A

(b)  Inthe event of a Liquidation, if after the payment of all preferential
amounts required 1o be paid 10 the holders of Senior Prefemred Stock, the remaining assets and
funds of the Corporatian legally available for distribution to us shareholders shall be insufficient
to pay the holders of shares of Series A Preferred Stock the full 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 iquidanion on a parity wath the Senes A Preferved Stock shall share
ratably in any distribution of the remaining assets and funds of the Corporation in proportion to
the respective amounts which would otherwise be payable in respect of the shares held by them
upon such distribution if all amounts 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 required to be paid to the holders of Senior Preferred Stock, the Senes A Preferred
Stock and any other class or series of stock of the Corporaticn ranking on liquidation on a parity
with the Series A Preferred Stock, the holders of shares of Junior Siock then outstanding shall be

(FT318555,1} 2 HO6000171112




JUN-30-06 05:36PK  FROM-AKERMAN SENTEREITT EIDSON PA 10544635503 T-907 P.04/16  F-B48
HO6000171112

entitled 1o share on a pro rata basis (in proportion to their relarive ownership of Tunior Stock on a
fully diluted, as converted basis) in the distibution of the remaining assets and funds of the
Corporation available for dismribution 1o its sharcholders 1o the exclusion of the holders of the
Senior Preferred Stock.

33 VNaling EBach holder of ouistanding shares of Series A Preferred Stock
shall be entitled to 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
adjusred from tme to time pursuant to Section 3.4 hereof), a1 each meeting of shareholders of the
Corporarion (and written actions of shareholders in ey of meetings) with respect to any and all
marters presented to the shareholders of the Corporation for their action or consideration. Except
as provided by law, by any of the provisions contained hergin, including without limitation, the
pravisions of Sechon 3.9 below, or by the provisions establishing any other senes of siock,
holders of Series A Preferred Stock shall vote together with the heolders of Commen Stock as a
single class, with each share of Common Stock entitled 1o one vote per share and each share of
Scries A Preferred Stock entitled 1o one vote for each share of Commeon Stock issuable upon

. conversion of such share of Series A Preferred Stock-as; of the, record dare for such:vote. (or e

;- action) or, if no rccord date is spcmﬁcd as of the datc of such vete (or action). St g

5. |r_,'- (AR

. 3 4 “ Optional Conversngn. The holders of the Senes A Preferred Stock shall .. L

Zit. o

'havc conversion nghts as follows (the."Conversion Rnghts“) B BECC I EY
’: - " (@  Rightto'Convert, Each sharc of Sencs A Preferred Stock shall be

' convernble ‘at the option of the holder thereof, ar any time ‘and’ ﬁ'um time to time, and-without'~.
the pa}'mcnt 'of addxtmnal consideration by the holder thereof, into SuCh number of fully paid-and -
. inonassessahle shares of Common Stock as is determined by dwldmg the Original Purchase. Pncc o
ot Such share by the Series A Conversmn Price (as definéd. hclow) far such share in effect at 1hs, TR
Time of conversion. The "Series A Conversion Price" for’ each share of Series A Preferred Stock
shall. xmnally be $0.65 per share as readjusted ‘from time ‘1o time as provided for.in this- Lo
' Secnou 3.4. ‘Such Series A Conversion Price ang the rate at which shares of Series A Preferred . '\.' P
* Stock'; may ‘be’ converted into shares of Common’ Stock shall be S’I.lb]CCl to sdjustment as’ pmwded
‘below.” In the vent of a Liguidation, the Conversion Rights shall terminate at the.close. of .-
business ‘on the first full day preceding the dare fixed for the payment of any amounts’
distnbutable on Liquidanion to the holders of Series A Preferred Stock. In the event of a
Liquidation, the Corporation shall provide to each holder of shares of Series A Preferred Stock at
least fifteen (15) days prior to the termination of the Conversion Rights, notice of such event of
Liquidation which notice shall include the full amounts that will he distributable on such
Liquidation.

(b)  Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares 1o which
the holder wonld 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.

HOE000171112
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(c) Mechanics of Conversion.

(1 In order for a holder of Series A Prefeyred Stock to convert
such shares inwo shares of Commeon Stock, such holder shall swrrender the certificate or
certificates for such shares of Series A Preferred Stock at the office of the transfer agent for the
Series A Preferred Stock (or at the principal office of the Corporation if the Corporation serves
as its own wansfer agent), together with written notice that such holder elects to convert all or
any number of the shares of the Series A Preferred Stock 1epresented by such ceruficate or
certificates.  Such notice shall state such holder's name or the names of the nominees in which
such holder wishes the cenificate or certificales for shares of Common Stock 1o be issued. If
required by the Corporation, certificates surrendered for conversion shall be endorsed ar
accompanied by a wrlten instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or such holder's attorney duly authorized in
writing. The date of receipt of such certificates and notice by the tansfer agent {or by the
Corporation if the Corporation serves as i1s own wansfer agent) shall be the conversion dare

- ("Conversion Date™). The Corporation shall, as soon as practicable after the Conversion Date,

issne and.deliver at-such office 1o such holder of Series A: Preferred Stock, or 1o such.holders ,iotiw v w ip v
nominees,. a certificate or certificates for the number of shares of Common Stock to which such, . ... . -
holder shall be entitled, together with cash in heu uf any ﬁ'acuon of a share LN R T P L

I

Co (2) The Corporatmn, at all ‘rimes when the Series A Preferred )
Stock sha]l be outstandmg. shall reserve and keep available out. of its authorized but unissuéd i: IR
stack, for the purpose of effecting the conversion of the Series A Preferred Stock, suchinumber . i, -+

"of its duly nisthorized shares of Cammon Stock as shall from time to tinie be sufficient 1o effect w e
" the conversion' of all owtstanding Series A Preferred Stock. - Before takmg any action that-would-: ) * SO

cause an adjusumerit reducing the Series A Convers:on Price bcluw the then par value.of the sf.l

Corporation will 1ake any corporate action that may; in the opl,mon of its counsel, be necéssaryinu. w. - .- P
order that the Corporation may validly and legally issue fully pa:d and nonassessable shares'of i ¢ o By o
Common: Smck a1 such adjustcd Series A Convcrsmn Price.” - o LT R L T
BTSN r A : "\’"‘i‘.‘. et v
. (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 nghts with respect to such shares, including the rights, if any, to recejve notices and to vote,
shall immediately cease and terminate on the Conversion Date, except only the right of the
holders thereof 10 receive shares of Common Stock in exchange therefor. Any shares 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 action) may from time to time take such
appropriate action as may be necessary to reduce the authorized Series A Preferred Stock
accordingly.

(4)  The Corporation shall pay any and all issue and other taxes
that may be payable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Senies A Preferred Stock pursuant to this Section 3.4, The Corporation,
however, shall not be required 10 pay any tax that may be payable in respeet of any rransfer
involved in the issuance and delivery of shares of Common Steck in & name other than that in
which the shares of Series A Preferred Stock so converted were registered, and no such issuance

RO60001711)12
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or delivery shall be made unless and until the person or entity requesting such issuance has paid
to the Corporation the amoumt of any such 1ax or has established, to the sansfaction of the
Corporation, that such tax has been paid.

(d)  Adjusiment for Stock Splits and Combinations. If the Corporation
shall at any time or from time 10 time after the effective date of these Articles of Amendment as
defermined pursuant to Florida Statutes Section 607.0123 (the "Effective Dare") effect a
subdivision of the outstanding Common Stock, the Series A Conversion Price then in effect
immediately before that subdivision shall be proportionately decreased. If the Corporation shall
at any nme or from time 1o time after the Effective Date combine the outstanding shares of
Common Stock, the Series A Conversion Price then in effect immediately before the
combination shall be proportianately increased. Any adjustment under this Section 3.4(d) shall
become effecrive at the rime the subdivision or combination becomes effective.

(e)  Adjustment for Centain Dividends and Distributions. In the event

. the Corporation at any ime or from rime.to time after the Effective Date shall make or issue, or

s nf%awe . fix a record date for the determination. of holders- of Common Stack envitled to receive,a -
e woo-. o dividend or other distribution payable in respect of the Common Stock in additional shares of
crw e Common Stock, then and in each such evenr the Series A Conversion Price then in effect shall be

decreased as of the time of such issuance or, in the event such a record date shall have been . : y

: fixed, as of the close of business on such record date, by multiplying the Series A Conveision
' Price then ini effect by a fraction: (1) the numeraior of which shall be 1lie 1o1a] number of shares
of Commbon Stock issued and outstanding immediately prior 1o the time of such isswanceior the
e close of businéss on such record date, and (2) the denominater of w}uch shall be the 10tal'number
TUTTRWL o of sharés of ‘Cominon: Stock issued”snd-ouistanding immediately prior to the time:of such
e " * " issuance ‘or the close of business ‘of such record date plus the ‘uinber of shares of Common
- Stock issuable-in payment of such dividend or distribution; provided,. however, if such.record

i .‘:“‘_‘ " v dase shall have been fixed and such dividend is not fully paid or if Such'distribution is not fully . - - e oo

e made on thé daté fixed therefor, the Series A Conversion Price shall be récompured aceordingly

as of the élose of business on such record date and thereafier’ such Series A Conversion Price . -

shall be adjusted pursuant to this Section 3.4(e) as of the time of actual payment.of such

" *dividends or'distributions; and provided finther, however, that no siich ‘adjustment shall be made
if the holders of Series A Preferred Stock simulianeously receive a dividend or other disiribution
of shares of Common Stock in a number equal to or greater than the number of shares of
Common Stock 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.

(ff  Adjustment for Other Dividends and Distributions. In the event
the Corporation at any hme or from time to time afier the Effective Date shall make or Issue, or
fix a record dete for the determination of holders of Common Sitock entitled 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 Siock receivable thereupon, the amount of
securities of the Corporation that they would have received had the Series A Preferred Srock
been converted into Common Stock on the date of such event and had they thereafter, during the
period from the date of such evenrt 1o and including the conversion date, retained such securities

HOE0CO171112
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receivable by them as aforesaid during such period giving application to all adjustments called
for during such period under this parapraph with respect to the rights of the holders of the
Series A Prefemred Stock; and provided further, however, that no such adjusunent shall be made
if the holders of Series A Preferred Stock simultaneously receive 3 dividend or other distibution
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 Senes A Preferred Stock had been converted
into Common Stock on the date of such event.

{g) Adjustment for Reclassification, Exchange or Substtution. If the
Common Stock issuable upon the conversion of the Series A Preferred Stock shall be changed

into the same or g different number of shares of any class or classes of stock, whether by capital
reorganizarion, reclassification or otherwise {other than a subdivision or combination of shares or
stock dividend provided for above, or a reorganization, merger, consolidation or sale of asseis
provided for below), then and in each such event the holder of each such share of Series A
Preferred Stock shall have the right thereafier to 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, rcclass:ﬁcanon or change, al}- subj ect 1o further ad]ustmcnt as provided hcrcm

+1.

(h) meme_t In case of any

o consohdanon or merger of the Corporarion with or into another corporation er the sale.of all or

- substantially all of the asseis of the-Corporation to another corporation, each share of Series A

. Preferred Stock shall thereafter be convertible (or shall be converted into a security which.shall

be convertible) into the kind-and amount of shares of stock or ather securities or property to

. which aholder of the number of shares of Common Stack of the Corporarion deliverable upon -
- conveysion 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 provisions in this Section 3.4 set forth

-with respect to the rights and interests thereafter of the holders of the Series A Preferred Stock, to.
the end that the provisions set funh in this Section 3.4 (including provisions with respect.to .
...changes_ in and other 4djustments of the Series A Conversion Price) shall thereafter be -
apphcable as nearly as reasonably may be, in relation (o any shares of stock or other property
thereafler deliverable upon the conversion of the Series A Preferred Stock. Norwithstanding
anything to the contrary contained herein, each holder of shares of Series A Preferred Stock shall
have the right to elect 10 give effect 1o the conversion rights contained in Section 3.4{a) instead
of giving effect ro the provisions contained in this Section 3.4(h) with respect to the shares of
Series A Preferred Srock owned by such holder.

(i) Issuance o itio o ;
Consolidation or Sale of Stock. If, at any time after the Effective Dare and prior 10 a public
offering of the Corporation's securities (¢ither on behalf of the Corporation or any holder of its
securities) (a "Public Offering") pursuant to an effective registration sxatement under the
Securities Act of 1933, as amended (the "Securities Act") while any share of Series A Preferred
Stock is outstanding, (1) this Corporation shall issue any Additional Shares of Common Stock
(as defined below) (otherwise than as provided in any of the foregoing paragraphs (d), (¢), (f) or
{(g) of this Section 3.4), for a consideration per share less than the Series A Conversion Price then
06000171112
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in effect or without consideration {a "Lower Price), (2) this Corporation shall effect a
consolidation or merger of the Corporation with or into another corporation or business entity, in
which consolidation or merger the Corporarion is not the surviving ennty, or a share exchange in
which a corparation or other business entity acquires all of the outstanding shares of capital stack
of the Corporarion, and the consideration per share of Commean Stock to be received by holders
of Common Stock of the Corporation pursuant to such consolidatjon, merger or share exchange
rransacrion shall be a Lower Price ar (3) there shall occur a sale of all of the ouistanding shares
of capital stock of the Corporation and the consideration per share of Common Stock to be
received by holders of Common Stock of the Corporation pursuant to such stock sale wansaction
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 he adjusted to the Lower Price. The provisions of
this Section 3.4(1) shall not apply under any of the circumstances for which an adjustment is
provided in any of the foregoing paragraphs (d), (). (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 issuance of any
Additional Shares of Common Stock that are issued pursuant to the exercise or conversion of any
Common Stock Equivalent (as defined below) if upon the issuance of such Common Stock
" Equivalent (x) any adjustment shall have been made pursuant to Secrion 3.4(j) below or.(y).no
-adjustment was required pursuant 1o Section-3.4(j). "Addirional Shares of Common. Stock”
means all shares of Commen Stock issued by the Corporation after the Effective Date, except: ..

1y any shares of Common Stock issued: or issuable upon
convcrsmn of any share of Preferred Stoek, : : NTITY
S (2) any shares of Common .Stock issued or issuable to
TN cmployecs or officers or directors of, .or consultants or advisors fo, the Corporation pursuant to
any stack option, stock purchase, stock bonus or similar benefit plans or other compensation
rclated amrangements adopted by the Board of Directors, or any shares of Common Stock.issued
or issuable upon the exercise of Options (as herein defined) granted 1o such persons pursuant 1o
. 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 cither granted to
. such persons under any such plans or arrangements or issued or issuable upon the exercise of-
.+ - Options-granted 10 such persons undey-any-such plans or-arrangements; TR

(3) any shares of Common Srtock 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, cansolidation, reorganization
or other business combination, or the purchase of all or substantially all of the assers of such
entity; (b) strategic business alliances established by the Corporation with a party or parties,
pursuant 10 which such party or parties agree 1o provide inventory, products or services to the
Corporation or pursuant to which the Corporation shall be entitled 1o receive or participate in
certain revenue streams, in each such case, on terms that the Board of Directors has determined
1o be advantageous to the Corporation; or (¢) commereial leasing ar loan transactions requiring
as consideration for such loan or lease the issuance by the Corporation of securities;

£#06000171112
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(4) any shares of Common Stock issned or issnable in
consideration of services rendered or products provided to the Corporation, or issued or issuyable
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
consideration of such services or products, if approved by 60% of the entire Board of Directors;

(5) . any shares of Common Stock issued or issuabje upon the
conversion or exchange of any Convertible Securides or purchasable or issuable upon the
exercise of any Options;

(6) any shares of Common Stock issued pursuant o a
registration statement filed with the Securities and Exchange Commission; or

(7)  any shares of Common Stock with respect to which the
" holders of at least sixty-six and two-thirds percent (66 2/3%) of the Series A Preferred Stack (on
an as-converted basis) have executed a writien waiver of the provisions of this Section 3.4(j).

) lssuance of Commcm Smck Equivalents. If the Corporation, at any

time after the Effective Date and prior to a Public Offering while any share of Series A Preferred .

Stack is ourstanding, shell issue any Common Stock Equivalent (otherwise than as provided in
any of the foregoing paragraphs (d), (e), () or (g) of this Section 3.4), and the cons:deratmn.per
share for which Additional Shares of Common Stock are issuable thereafler upan the exercise or
conversion of such Common Stock Equivalent shall be less than the Series A Canversion Price
_ then in effect, then the Series A Conversion Pnce upon each such issuance shall be adjusted 1o
.+ equal such consideration per share for which Additional Shares of Common Stock are issuable .
upon.the exercise or conversion of such Cornmqn Stock Equivalent; provided that, if after any
such issuance of any such Commeoen-Stock Equivalent, the consideration per share for which -
- Additional Shares of Common Stock are issuable thereafier upon the exercise or conversion of .
such Common Stock Equivalent is amended or adjusted, then the Series A Conversion Price :.
- upon cach such amendment or adjustment shall be adjusted upward or downward, as the case
may be,.to reflect such amendment or adjustment 1o such consideration. Rights or warrants.
issued by this Corporation to all holders of s capital stock (either initially or under .certain
circumatances but in any event prior 1o or upon any Event (as defined below)), which rights or
warrants are (1) deemed to be wansferred with such shares of capital stock, (ii) not exercisahle
and (iii) also issued in respect of future issuances of any of the Corporation's capital stock, in
each case in clauses (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 unil the occurrence of the
earliest Event. "Common Stock Equivalent” means any Convertible Securities or any Option.
"Convertible Securities” means evidences of indebtedness, shares of capiral stock or other
securitics 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 Securities,

(k) Compuration of Consideration. In making adjustments to the
Series A Conversion Price pursuant to this Section 3.4, the consideration received by this
Corparation shall be deemed to be the following: to the extent that any Additional Shares of
Common Stock or any Comman Stock Equivalents shall be issued for a cash consideration, the
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consideration received by the Corporation therefor, or if such Additional Shares of Common
Stock or Common Stock Equivalents are offered by the Corporation for subseription, the
subscription price, in any such case excluding any amounts paid or receivable for accrued
imerest or accrued dividends and without deduction of any compensation, discounts,
commissions, or expenses paid or incurred by the Corporation in connection with the issue
thereaf; 1o the extent that such issuance shall be for a consideration other than cash, then, except
as otherwise expressly provided herein, the fair market value of such consideration at the time of
such issuance as determined in good faith by the Board of Direcilors. The consideration for any
Additional Shares of Common Stock issuable pursuant to any Commeon Stock Equivalents shall
be the consideration received by the Corporarion for issuing such Common Stock Equivalents,
plus the additional consideration payable to the Corporation upon the exercise, conversion or
exchange of such Common Stock Equivalents. In the case of the issuance at any time of any
Addirional Shares of Common Stack or Common Stock Equivalents in payment or satisfaction
of any dividend upon any class of capiral stock of the Corporation ather than Common Stock, the
Corporation shall be deemed to have received for such Additional Shares of Common Stock or
Common Stack Equivalents a consideration equal to the amoumt of such dividend so paid or
satisfied. In making adjustments 1o the Series A Canversion Price pursuant to this Section 3.4 as
a result of a merger, consolidation, share exchange or stock sale ransaction described in the first
sentence of Section 3.4(i), the consideration per share of Common Stock 1o be teceived by

holders of Common Stock of the Corporation pursuant to such merger, consolidation, share-

exchange or stock sale wansaction shall be deemed to be the following: to the exrent such

consideration consists of cash, the aggregate of cash received by such holders of Common Stock

{without excluding or deducting any amounts} and to the extent such consideration consists of
securities or property other than cash, the fair market value of such securities or property at the
time "of such wansaction as determined in good faith by the Board of Directors (without
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 Direciors shall notify the holders of the Series A
Preferred Stock of its determination of the fair market value of such consideration prior 1o
payment or accepting receipt thereof. If, within twenty days after receipt of said notice, the
holders of at least sixty-six and two-thirds percent (66 2/3%) {(on an as-converted hasis) of the

Series A Preferred Stock shall notify the Board of Directors in writing of their objection to such -
determination, a determination of the fair market value of such consideration shall be made by an - -

Independent Appraiser (as defined below) selected by the Board of Directors acting in good
fairth, whose fees and expenses shall be paid by this Corporation if such fair market value as so
determined 18 more than 15% greater (if the holders' objection was that such determination was
too low) or 15% lower (if the holders' objection was that such determination was too high), in
¢ach 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 raia, in accordance with each such
holder's percentage (on an as-converied basis) of the total number of shares of Series A Preferred
Stock outstanding. In any evenl, the fair market value as so determined by such Independent
Appraiser shall be final and binding upen the Corparation and the holders of the Series A
Preferred 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 derermined an
a going concern 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 Appraiser” means a nationally recognized investment banking firm or reputable
H06000171112
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regional investment banking fime (with narionally recognized standing) or other nationally
recopnized firm or other reputable regionally recognized firm (with nationally recognized
standing), in each case, that is regularly engaged in the business of appraising the capital stock or
assets of corporations or other entitics as going concerns and that js not affiliated with either the
Corporation or any holder of Series A Preferred Stack.

n No Impairment. This Corporation shall nor, by amendment of its
Articles of Incorparation or through any reorganizaion, iransfer of assets, consalidarion, merger,
dissolution, issue or sale of securities or any ather voluntary action, avoid or seek to avoid the
observance or performance of any of the wrms 10 be observed or performed under this
Section 3.4 by the Corporation but shall a1 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 to protect the conversion rights of the holders of the Series A Preferred
Stock that by its terms is convertible against impairment.

(m) Notice of Record Date. In the event: (1) that the Corparation
declares a dividend (or any other disiribution) on its Common Stock payable in Common Stock -
or other securities of the Corporation; (2) that the Corporation -subdivides or combines its
outstanding shares of Common Stock; (3) of any reclassification: of the Common Stock of the
Corporation (other than a subdivision or combinarion of its outstanding shares of Commeon Stock
or a stock dividend or stock distribution thereon), or of any consolidation or merger of the
Corporarion into or with another corporation, or of the sale of all or substantially all of the assets
of the Corporarion; or (4) of the involuntary or voluniary dissolution, liquidation or winding up

of the Corporation; then the Corporarion shall cause 10 be-filed ‘at’ its principal office or at the -

office of the ransfer agent of the Series A Preferred Stock and shall cause to be mailed to the
halders of the Series A Preferred Stock at their last addresses as shown on the records of the
Corporation or such transfer agent, at least ten days prior to' the date specified in (A) below or
twenty days before the date specified in (B) below, a notice stating (A} the record date of such
dividend, distribution, subdivision or combination, or, if a record is not to be taken, the date as of
which the holders of Common Stack of recoard to be entitled 16 such dividend, distribution,
subdijvision or combination are to be determined, or (B) the date on which such reclassification,
effective, and the dare as of which i1 is expeeted that helders of Common Stock of record shall be
entitled 1o exchange their shares of Common Srock for securities or other property deliverable
upon such reclassification, consolidarion, merger, sale, dissolution or winding up.

3.5 Mandatory Copversion.

(@) All outstanding shares of Seres A Prefered Stock shall
automatically be converted into shares of Common Stock at the then effective conversion rate
derermined in auccordance with Section 3.4 above, and all provisions hereof included under
Section 3 of Article [Tl of these Articles of Incorporation and all references herein 1o 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 a firm commitment underwritten public
offering pursuant to an effective regisiration statement under the Securities Act: (i) at & net
offering price per share of Common Stock of not less than $1.30 per share of Series A Preferred

H06000171112
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Stock; and (ii) resulting in art least Fifteen Million Dollars ($15.000,000) in gross proceeds 10 the
Corporation (the "Mandatory Conversion Date"}.

(b)  All holders of record of shares of Series A Preferred Stock shall be
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. Such notice 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 Stack (or the records of the
Corporation, if it serves as its own transfer agent). Upon receipt of such notice, cach holder of
shares of Series A Preferred Stock shall sumender such holder’s certificate or cenificates for all
such shares to the Corporation at the place designated in such notice, and shall thereafter receive
certificates for the number of shares of Common Stock to which such holder is entitled pursuamt
To this Section 3.5. On the Mandatory Conversion Date, all rights with respect 1o the Series A
Preferred Stock so converted, including the righis, if any, 10 receive notices and vote (other than
as a holder of Common Stock) will terminate, except only the rights of the holders thereof, ypon
surrender of their certificate or certificates therefor, 1o receive certificates for the number of
shares of Common Stock into which such shares of Series A Preferred Stock have been
converted. In the event of the autamatic conversion of shares of Series A Preferred Siock
pursuant to the provisions of this Section 3.5, all dividends on the shares of Series A Preferred
Stock that have been declared but have not been paid shall be canceled and such conversion shall
constitute an extinguishment of the rights of the holders thereof to receive, and of the
Corporation's obligations to pay, any and all such dividends. If so required by the Corporation,
certficates surrendered for conversion shall be endorsed or accompanied by written instrument -
or instruments of wansfer, in form satisfactory to the Corporation, duly executed by the
tegistered holder or by such holder's attomey duly authorized in writing. “As soon as practicable
after the Mandatory Conversion Date and the sumrender of the certificate or certificates for Series
A Preferred Siock, the Corporation shall cause to 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 Cornmon
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 Stack otherwise issuable upon
such canversion,

3.6  Tmansfer Respictions. The shares of Series A Preferred Stock have not
been registered under the Securities Act and may not be offered, sold, pledged or otherwise
wansferred except in accordance with an exemption from the regisiration requirements of the
Securities Act as evidenced by an opinion of counsel acceptable to 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 federa) and state securities laws. The
Corporation or any transfer agent may refuse 1o regisier the transfer of any shares of Series A
Preferred Stock ebsent evidence in form and substance satisfactory to the Corporation of
compliance with this Secrion.

3.7  Reissuance. Shares of Series A Preferred Stock issued and reacquired by
the Carporation (or required to be surrendered to the Corporation in the evenrt of conversion in
accordance with the provisions hereof) will have the status of authorized but unissued shares of
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Preferred Stock undesignated as to series. The Corporation may thereafier take such appropriate
action (without the need for sharcholder action) as may be necessary 1o reduce the authorized
Senies A Preferred Stock accordingly or to designate such reacquired shares as Series A
Preferred Stock.

3.8  Notice. Any notice or communication required or permitted to be given
by these Articles of Incorporation will be in writing and will be deemed to have been given and
received when delivered personally 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 (31d) business day after
the same is sent by cemnified mail, postage and charges prepaid directed to the address reflected
on the books of the Corporation for a holder of the Series A Preferred Stock, to the Corporation's
registered agent or 1o such other or addirional addresses as any party might designate by written
notice. With respect to any notice to a holder of shares of Series A Preferred Stock required to
be provided under these Articles of Incarporation, the failure to mai! such notice, any defect in
such notice or any defect in the mailing thereof to any particular holder will not affeet: (4) the
sufficiency of the notice with respect to 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
Prefurred Stock; (c) the legality or validity of any diswribution, rights, warrant, reclassification,
consolidation, merger, conveyance, transfer, dissolution, liquidation or mndmg-up, or {d) the
legality or validity of any voie on such action.

3.9  Prorective Provisions. In addition 1o any ather rights provided by law,
without first obtaining the affirmative vote or wrinten consent of the holders of ar least fifty
percent (50%) of the then owstanding shares of Series A Preferred Stock voting or consenting, as
the case may be, as a separate class, the Corporation will not 1ake any action, or permit any
acnion to be 1aken by the Corparation that: (a) materially and adversely alters or changes the
rights, powers, preferences or privileges of, or the restrictions provided for the benefit of the
Series A Preferred Stock; (b) authonizes or issues any class or series of capital stock or other
security or ather insmument convertible into or exercisable or exchangeable for any security
having a preference or priority as to dividends, redemption rights or liquidation distributions 1o
any preference or priority of the Series A Preferred Stock, unless the righis of the holders of
Series A Preferred Stock and the applicable provisions of these Articles of [ncorporation are
amended to provide such holders with rights that are pan passu with the rights of the holders of
such new issue of Senior Preferred Stock; {c) results in the amendment, modification or repeal of
any provisions of the Articles of Incorporation or bylaws of the Corporation that would
materially and adversely affect the rights and preferences of the Series A Preferred Stock; (d)
issues or authorizes the issnance of shares of Series A Preferred Stock 10 any person or entity
other than the holders of Series A Preferred Stock as of the Effective Date or their permitted
assignees, or (e) increases or decreases the number of shares of Series A Preferred Stock
authorized hereby, except for any increase that may be necessary to issue to the holders of
Series A Preferred Stock any additional shares of Series A Preferred Stock authorized or required
10 be issued under these Articles.

3.10 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 af Directors or by the holders of at
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least fifty percent (50%) of the total number of shares of Series A Preferred Stock then issued
and outstanding.

The foregoing amendments 1o the Aricles of Incorporation were duly adopted and
approved effective as of January 1, 2006 by the Corporation’s Board of Directors and by the
writien consent of the holders of a majority of the outstanding shares of Series A Preferred Stock
of the Corporation voting as a separale class and by the written consent of the holders of a
majority ‘of the outstanding shares of Common Stock voting as a separate class, which 1ogether
constitute the only voting groups entitled 1o vote separately 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 WHEREOF, the undersignad officer of the Corporation has executed
these Articles of Amendment effective as of January 1, 2006.

PROJECT HORIZON, INC,,
a Florida corporation
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