*  DEC~03-0%

10 3RAM

FROW-AKERMAN SENTERFITT

T-338

P.B3

F=732

Division of Corporations

Page 1 of |

Florida Departiment of Siate
Division of Corporations
Public Access System

Elecrronic Filing Cover Sheet

Note: Please print this page and use it as 4 eover shect. Type the fax audit
number {shown below)} on the top and bottom of all pages of the document.

{{({HO3000328431 3

Do c

Note: T3 NOT hit the REFRESIVRELOAD bunton on yvour browser frorg this
page. Doing so will generate another cover sheet.

Fax Humbey

: {BED}I0CE-03E
From: fm
nm : AKERMAN

Division of Corparartions

—t
o
282 -
M e %:}1
Hame |z , & ITT & EIDSON, £.A. T O ey
Rocount Wumber : 0754710013863 : P i —
Phone : {305)374-5600 L= ey T
Fax Wuarbher : (305)374-5095 < ch
Feo =
a0 =
o =
T {:3__{ Lad
2E
oM
@ BASIC AMENDMENT 2
— =2
o ¥z PROJECT HORIZON, INC.
et & TR
Ve = & -
—— EE OZ Cerificare of Sigtus 0 I
- =2 =
RPN o Ceriified Copy 1 [
L vy
- Page Count i4 E
L. —
$y" c'ufl = . Estimated Charge $43.78
L2 A . o
[ o S ; co
© & FREIE —/E 25
Fithenis: Flipg. Manw ROERRIALS, Fillng Ryl ARReEA HIMR-

hrps:/efite.sunbiz.org/scripts/efilcovr.exe



DEC-03-03 10:38AM  FROM-AKERMAN SENTERFITT T-888  P.02/18  E-T3Z

) i#
ot 2
it LR
75 %
e} Pt -1y
=7 ) =
R
(HGSB{}G328431 k3 S @ 0
Yo B
- -
ARTICLES OF AMENDMENT Pt
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OF

PROJECT HORIZON, INC.

Pursuant to Section 607.1006 of the Florida Business Corporation Act (the "Acot™),
Agticle I of the articles of Incorporation, as amended, of PROJECT HORIZON, INC, a
Florida corporation (the "Corporation®™), is hereby amended in its enyirety to read as follows:

ARTICLE 11
CAPITAL STOCK o
1. Aunthorized Shares. The totzl number of shares of swock that the Corporation is

sguthorized o issue is Sixgy Million (60,000,000) shares, consisting of Faufty Million (50,000,000}
shares of Common Stock, par value $0.001 per share {the "Common Stoek™), and Ten Mithion
{10,000,000) shares of Preferred Srock, par value $6.01 per share (the "Preferred Stock®™).

2. Common Stock- Fach share of Common Sweck shall be equal 10 every other share
of Common Srock. The holders of shares of Common Srock shal]l be entitled to one vote for
each share of Common Stock on each matter submitted 10 a vore of the sharehalders of the
Corporsiion.

3. Sepies A Converudble Preforred Stock  Ten Milkion (10.000,000) shares of the
Preferred Stock shall be designated as Series A Convertible Preferred Stock, par value $0.01 per
share {the "Seriss A Preferved Stock™). The Series A Preferred Stock shall have the following
rights, preferences, powers, privilages and restrictions, qualifications and limirations:

3.1 Dividends. Dividends shall not be payable on the Serdes A Preferred
Stock excepr as provided in this Seciion 3.1. The determination of the board of directars of the
Corporanion {the "Board of Directors™) at any time as 1o the amouns of funds of the Corporation
legally available for the payment of dividends shall be binding and conclusive on the holders of
all of the msued and ourstanding shares of stock of the Corporation. including rhe Preferred
Stock.

{a) Dividends Oup Commean Stock. In the event that the Board of
Directors shall declare a dividend payable upon the sharss of Commeon Stock shen outstanding
{other than a stock dividend on the Common Siock payable solely in the form of addidonal
shares of Commeon Stock), then the Company shall also declare and pay 1o the helders of the
Series A Preferred Stock at the same fume that it declares and pays such dividends 1o holders of
the Commeon Smock {and with the same record date}, the dividends per share of Series A
Prefarred Siock as wonld be declared and paid on the iargest aumber of wheole shares of
Common Stock issuable upon convearsion of cach share of Series A Preferred Srock then held by
each holder had the holder converted all of his shares of Series A Preferred Stock impmediately
prior 10 the record dme for such dividend pursuam to the provisions of Secrion 3.4 hereof.

{ED3000328431 3}
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(hy Dividends On Preforred Swock. Fach holder of Series A Prefarred
Stock shall be eligible 1o receive, if and when declared payable by the Board of Directors in izs
sole discretion, a nencumilative cash dividend on sach share of Series A Preferred Siock then
held by such holder 1 2n annual amount per share of Seyies A Prefemred Stock equal 1o eight
percent (8%;) of the Onginal Purchase Price (as herein defined) per share of Series A Preferred
Siock {the "Preferred Dividend”). The Preferred Dividend, if declared payable by the Board of
Directors, shatl be payable ar such time as the Board of Directors in its sole discretion shall
determine, provided thar any Preferred Dividends that are declared bt unpaid as of the date of
occurrence of either of the following events shall be payable on the date of occusrence of such
event: {i) s Ligquidation (as herein defined) pursuant to Section 3.2 below; or (ii} the redemption
by the Company of the Series A Preferred Stock pursuant to Secion 3,19 below.  Preferred
Dividends shall nor cumulate nor accrue fom the date of issue of the Series A Preferred Stwock.
The non-payment or non-deciaration of a Preferred Dividend shall not prohibit the declaration or
payment or issuance of dividends pursuat to Section 3.1(a) above.

32 idatioy ights.

{a} On the voluntary or involuniary lHquidaron, disselution or winding
up of the Corporaion ("Liguidation™), each holder of the Series A Preferred Stock will be
entitied 1o receive out of the assets and funds of the Corporation legally available for the
payment of liquidaring distributions to its sharehalders, after and subject 1o the payment i full of
al} arnounis reguired 10 be disiribwied 10 the holders of any other class or series of stock of the
Corporation which by s rerms ranks on liguidation prior and in preference 10 the Series A
Preferred Stock (collectively referred 1o as “Semior Preferred Siock™), bur prnior to and in
preference ro gny distnbution or payment fo the holders of the Common Stock or any other class
or series of stock which by its terms ranks on liguidation junior to the Beries A Preferred Stock
{(such Commeon Stock and other siock being collectively refored w0 as “Junior Steck™), an
amount for cach share of Series A Preferred Stock then held by such holder equal 1o the greater
of fthe "Series A Liguidation Preference™): (i) the original iseuc price per share of Series A
Preferred Stock paid by the sharcheolder to the Corporation {the "Original Purchass Price™) plus
any declared but unpaid Preferred Dividend on such share of Series A Prefermed Siock; or (i)
such amount per share of Series A Preferred Stock as would have been payable had each such
share been converted to Commeon Stock Imrediately prior 1o saeh Liguidation.

{b) In the event of a Liguidation, if after the payment of all preferentiai
smounts required 10 be paid to the holiers of Senior Prefemred Stock, the remaining assels and
funds of the Corporation legally available for diswibution to its shareholders shall be insufficient
10 pay the holders of shares of Series A Prefemred Siock the full amount to which they shall be
entitled as provided above, the holders of shares of Series A Prefmred Siock and any class or
series of stock ranking on liquidarion on a parity with the Series A Preferrad Stock shall share
ratably in any disiribution of rhe remaining assers and funds of the Corparation in proporton @
The respective smounts which would ctherwise be payable in respect of the shares held by them
upon such distribution if all amounts payable on or with respect to such ahares were paid in full.

{c) In the event of 2 Liqunderion, afier the peymnent of all preferential
smounts réguired 1o be paid to the holders of Senior Preferred Stock, the Series A Preferred
Stack and any other class or series of stock of the Corporation ranking on lguidation on & parity

MRGRIZ2E, 1}
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with the Series A Preferred Stock, the holders of shares of Junior Stock then cutstanding shall be
enntled to share on a pro rata basis (in proporiion to their reladve ownership of Jundor Swock on a
fully dilured, as converied basis) in the diswribution of the rémaining asseis and funds of the
Corporation available for dismibusion to its sharcholders 10 the exclusion of the holders of the
Semior Preferred Stock.

3.3 Vating Each holder of outstanding shares of Series A Preferred Siock
shall be entitled 1o the number of vores equal to the number of whole shares of Commeon Srock
inte which the shares of Series A Preferred Stock held by such holder are then converrible {as
adjusted from Time 10 Time pursuant to Section 3.4 hereof}, af each meering of sharsholders of the
Corporation (and written actions of sharcholders in heu of meetings) wath respect 1o any and all
manars presentad 1o the sharsholders of the Corporation for their action or considerarion. Except
as provided by law, by any of the provisions conjained herein, including withour hmitation, the
provisions of Section 3.8 below, or by the provisions esrablishing any other series of siock,
holders of Series A Preferred Siack shall vore together with the holders of Copmmnon Stock as a
single class, with each share of Commeon Stock entitled to one vote per share and each share of
Series A Preferred Stock entitled to one voie for sach share of Cernmon Stack 1ssuabie upon
conversion of such share of Series A Preferred Stock as of the record date for such vole {or
action) or, if no record date is specified, as of the date of such vete {or action).

'+ 3.4  QOptional Conversion. The bolders of the Series A Preferved Siock shail
have copversion rights as follows (the "Conversion Righis™):

{a) Right to Convert. Each share of Series A Preferred Stock shall be
convertible, ar the option of the holder thereof, at any time and Fom time o time, and withous
the payment of additional considerastion by the holder thereaf, into such number of fully paid and
nouassesseble shares of Common Stock as is determined by dividing the Qriginal Purchase Price
for such share by the Series A Conversion Price (as defined below) for such share in effecr at the
rnme of conversion. The "Series A Conversion Price” for each share of Series A Préferred Srock
shall inirally be $0.65 per share as readjusted from lime 1o time as provided for in tns
Seciion 3.4. Such Series A Conversion Price and ihie yate at which shares of Sexies A Prefermred
Stock may be converied inta shares of Common Stock shall be subject to adjustment as provided
below, In the event of a Ligunidation, the Conversion Rights shall terminate at the close of
business on the first full day preceding the date fixed for the payment of any amouns
dismiburable on Liguidation 1o the holders of Series A Preferred Stock, In the event of a
Liquigation, the Carporation shall provide 1o each holder of shares of Series A Preferred Stock at
least ffteen (15) days prier 1o the termination of the Conversion Righis. notice of such event of
Liquidation which nonce shall include the full amounts that will be diswibutable on such
Liquidation. '

(b3 Fractional Shares. Mo fractional shares of Commoaon Stock shail be
issucd wpon conversion of the Series A Preferred Swock. In Heu of any fractionsl shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal o such faction
muliiplied by the then effective Series A Conversion Price for cach share of Series A Preferred

Srock.

0202322815
(HO3000328431 1)
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{c} Mechanics of Conversion.

(1} In order for a holder of Beries A Preferred Stock to convent
such shares into sharcs of Commmon Stock, such holder shall swiTender the cardficate or
certificates for such shares of Sexies A Preferred Stock at the office of the transfer agent for the
Series A Preferred Stock (or ar the principal offics of the Corporation if the Corporation serves
as i1 own transfer agent}, together with written notice that such holder elects to convert all or
any number of the shiares of the Series A Prefsrred Siwock represented by such ceynificate or
certificates. Such notice shall stare such helder's name or the names of the neminses in which
such holder wishes the ceruficars or c2riificates for shares of Commrnon Stock o be asued, IF
required by the Corporation, cfrificates swrendered for conversion shall be endorsed or
accompanied by a wrinen instrumens or insguments of wansfer, in form safisfhetory 1o the
Corporation, duly execured by the registcred holder or such holder's attomey duly anthorized in
writing. The date of recgipt of such certificares and notice by the iransfer agent {or by the
Corporation if the Corporation serves as ifs own wansfer agsni) shall be the conversion dawe
{"Conversion Date"). The Corporation shall, as soon as practicaghle after the Conversion Date,
1ssue and deliver ar such office 1o such holder of Series A Preferred Stack, or to such holder's
neminess, & cartificate or certificates for the number of shares of Commen Stock o which such
holder shall be enrirled, together with cesh in liey of any fraction of & share.

{2} The Corporation, ar all times when the Series A Preferred
S1ock shall be ourstanding, shall reseyve and keep wvailable om of its authorized but umissued
stock, for the purpoese of effecting the conversion of the Series A Preferred Stock, such number
of s duly suthorized shares of Common Stock as shall ffom time to tme be sufficient 1o effect
the conversion of 3} outstanding Series A Preferred Stock. Before taking any action that would
cause an adiustment reducing the Series A Conversion Price balow the fhen par value of the
shares of Common Stock issuable upon conversion of the Series A Preferred Stock, the
Ceorporarion will ralke any corporate action that may, in the apinion of its counsel, be necessary in
order that the Corporation may validly and legally issue fully paid and nonassessable shares of
Cormupon Srork at such adjusted Series A Conversion Price.

{3 AlJl shares of Series A Preferred Stock rhar shall have been
surranderad for conversion as herein provided shall no loager be deemed w be oustanding and
all righta with respect 1o such shares, including the rights, if any, 1o reccive notices mud 1o vote,
shall immediately ccase and terminare on the Conversion Date, except only the right of the
holders thereaf o receive shares of Comimon Stock in exchange therefor. Any shares of Series A
Preferred Srock so converted shall be retired and canceled and shall not be reissued, and the
Corporarion {withou! the need for srockholder acton) may from Wme o hme fake such
appropriate action as may be necessary te reduce the anthorized Series A Preferred Siock
accordingly.

%3] 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 Siock upon
conversion of shares of Series A Proferred Stock prirsaant 1o this Scotion 3.4. The Corporation,
however, shall not be roguired to pay any rax that may be pavable in respect of any tyansfer
involved 1n the 1ssyance and delivery of shares of Common Stock in & name other than that in
whuch the shaves of Series A Preferred Siock so canveried were regisrered, and no such issuance

83880 4801 3 4
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or delivery shall be made unless and until the person or entity requesting such issuance has paid
1o the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been paid.

£:)] Admwsgnent for Stock Sulits and Combinatigns. If the Corporation
shall a1t any iime or fom time to time gfter the affective date of these Articles of Amendment as
detepnined pursuant ro Florida Stamtes Secnon 607.0123 (the “Effective Dare”) effect a
subdivision of fhe outstanding Cormmon Stock, the Series A Conversion Price then in effect
wmmediately before that subdivision shall be proportionarely decreased. If the Corporarion shall
gt any time or from lime fo time afier the Effective Date combine the ourstanding shares of
Common Stock, the Seriss A Conversion Price then in effect immediately before the
comabination shall be proportionately increased. Any adjnstment under this Section 3.4(d} shall
beocome effective ar the time the subdivision or combination becomes effective.

(=) Agdiustment for Certain Dividends and Dismibutions. In the event
the Corporanon at any fime or from time o time after the Effeciive Date shall make or issue, or
fix & record date for the dererminarion of holders of Common Stock entitled io receive. a
dividend or other diswribution payable in respect of the Common Stock in additional shares of
Commen Stock, then and in ¢ach such event the Series A Conversion Price then in effecy shall be
decreaned 85 of the rime of such wssuance or, in the event such a record date shal]l have been
fixed, as of the close of business on such record date, by maulliplying the Series A Conversion
Price then in effect by a fraction: (1) the numerator of which shall be the to1al number of shares
of Commen Stock issued and outstanding immediately prior 1o the time of such issuance or the
close of business on such record daie, and (2) the dencominaier of which shall be the totsl number
of shares of Common Stock issued and cutstanding immediately prior 1o the time of such
issuance or the close of business on such record date plus the number of shares of Common
Srock issuable in payment of such dividend or distibution; provided, howaver, if such record
date shall have been fixed and such dividend is not fully paid or if such distribution is not fally
msade on the daie fixed therefor, the Seriss A Conversion Price shall be recompured accordingly
g5 of the close of business on such record date and thereafier such Series A Conversian Price
shall be adjusted pursuant jo thus Secrion 3.4{ec) as of the tme of actual payment of such
dividends or distributions; and provided further, howsver, that no such adjustmens shall be made
if the holders of Series A Preferred Stock simultanecusly receive a dividend or other distmribunon
of shares of Common Stock in 2 number equal 1o or greater than the number of shares of
Commeon Stock as they would have received if all outstanding shares of Sedes A Preferred Stock
nad been converted inio Common Stock on the date of such event.

149 Adiusmnent for Other Dividends and Risgibutions. In the event
the Corporation at any Iime or from time 1o time afier the Effective Date shall make or issue, or
fix a record date for the determination of holders of Common Siock entitled 1o receive, a
dividend or other disiribution paysahle in respect of the Common Siock in securitics 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 Seniss A Preferred Stock shall receive upon conversion therecfin
sddition to the number of shares of Commaon Stock receivgble thereupon, the amount of
securities of the Corporaticn that they would have recaived had the Series A Preferrad Stack
peen converred into Common Stock on the darte of such event and had they thereafter, during rhe
period from the date ef such event 1o and including the conversion date, rerained such securihies

IMRURITR
(BO30DG328431 3)
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recoivable by them as aforesaid duyring such period giving application 1o al] adjustmens called
for during such period under this paragraph with respect o the rights of the holders of the
Series A Preferred Stock; and provided fiather, however, that no such adjustment shall be made
if the holders of Series A Preferred Stock simultaneousiy receive a dividend or other distribution
of such securities In an amouni equal 10 or greater than the amount of such securities as they
would have received if all curstanding shares of Series A Preforred Stock had been converted
into Comumeon Siock on the dare of such event.

(g  Adjustment for Reclassification. Exchange or Substinition. If the
Commeon Stock fssuyable ypon the conversion of the Series A Preferred Stock shall bs changed
into the same or a different number of shares of apy ¢lass or clazses of stock, whether by capital
reorganization. reclassification or otherwise {other than a snbdivision or combination of shares or
stock dividend provided for above, or & reorganiration, mergser, consolidation or sale of assers
provided for below), then and in each such event the holder of each such share of Secries A
 Preferred Stock shall have the right thereafter to convert such share into the kind and amount of
shares of stock and other securities and property receivable upen such reorganizatiosn,
reclassificarion or other change, by holders of the pumber of shares of Common Stock inte which
such share of Series A Preferred Stock might have been converted immediately prior 1o such
reorganization, reclassification or changs, all subject 1o further adjustment as provided herein.

{h) Adiugugent for Marger or Reorganization. eic. In case of any
consolidation or merger of the Corporation with or into another carporation or the sale of all ar
substantially all of the assets of the Corporation 10 another corporation, each share of Seriss A
Preferted Siock shall thereafter be convertible (or shall be converted into a security which shall
be converribie} into the kind and amount of shares of stock or other securilies or property {o
which a holder of the number of shares of Commeon Stock of the Corporarion deliverable upon
conversion of such Sernies A Preferred Siock would have besn entitied upon such consolidation,
merger or sale; and, in such case, appropriate adinsiment (as determingd in good f2ith by the
Board of Dhrectars} shall be made in the application of the provisions in this Section 3.4 set forth
with respeet to the rights and interests thereafier of the holders of the Series A Preferred Stock, 10
the end that the provisions set forth 1n this Section 3.4 {including provisions with respect 1o
changes in and orher adjusunemis of the Series A Conversion Price) shall thersafier be
applicable, as nearly as reasonably may be, in relation 1o any shares of stock or other properry
ihereafier deliverable upor the conversion of the Seres A Preforred Stock. Norvwithsranding
anyihing 1o the contrary contained herein, each holder of shares of Scries A Preferred Stock shall
have the right to slect to give effect to the conversion tights contained in Section 3.4(a) instead
of giving effect to the provisions sontained in this Secrion 3.4¢h) with respect o the shares of
Series A Preferred Siock owned by such holder. . -

{i} )

Consoligation or Sale of Stock. If a1 any tme afier the dare hareof and prior 10 a Fublic
Offering (as hercin defined) while any share of Series A Prefarted Siock is cumgtanding, (1) this
Corporation shall issue any Additional Shares of Common Stock {as defined below) (otherwise
than us provided in aay of the foregoing paragraphs (d), (e), () or (g) of this Section 3.4), fora
consideration per share less than the Scrics A Conversion Price then in effect or without
consideration {8 "Lower Prica™), {2) this Corporation shall eifect a consolidation or merger of the
Corporation with or into another corporafion or business entity, in which consalidation or merger

{M202323%.7;
(HO3D00328431 ) G
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the Corporation is not the surviving eniity, 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
consideration per share of Common Stock to be received by holdsrs of Common Stock of the
Corporation purstant o such consolidation, merger or share exchange transaclion shall be 2
Lower Price or (3} there shall occur a sale of all of the outstanding shares of capital stock of the
Corporation and the consideration per share of Commmon Siock 10 be received by holders of
Common Stock of the Corporation pursuant to such stock sale wansaction shall be 3 Lower Price,
then the Series A Cenversion Price, upon the occurrenee of any event descnbed in clauses (1),
(2} or {3} above, shall be adiusted to the Lower Price. The provisions of this Section 3.4(1} shall
not apply under any of the circumesrances for which an adjustment iz provided in any of the
foregoing paragraphs {4}, (), {f) or {g} of this Saction 3.4. Ne adjustment of the Series A
Conversion Price shall be made under this Section 3.4(1) upon the issyance of any Additional
Shares of Commeon Siock thar are issued pursuant to the exercise or conversion of any Common
Stock Equivalent {as defined below) if upon the issuance of syuch Common Stock Bguivalens {(x)
any adjustment shall have been made pursuant to Section 3.4(]) below or {¥} no adjustment was
required pursuant o Section 3.4(3). “Additional Shares of Common Siock™” means all shares of
Commeon Siock issued by the Corporation afier the daie hereof, except:

{13 any shares of Commen Stock issused or issusble upon
convarsion of any share of Preferred Stock;

£2) any shares of Common Swmock issued or issuable o
employees or officers or directors of, or consultanis or advisors 1o, the Corporation pursuan: 1o
any stock aption, stock purchase, siock bonus or similar benefit plans or other compensation
related arrangemenis adopied by the Board of Directors, or any shares of Common Stock issued
or issuzble upon the exercige of Options (as heremn defined) granted 1o such persons pursuant to
any such plans or arrangements, or any shares of Commoen Stock issued or issuable ypon the
conmversion or exchange of Convertible Secunities {as hergin defined) that are eithar granted 1o
such persons under any such plans or arrangements of issued or issuable upon the exarcise of
Ciprions granted to such persons under any such plans or arrangements;

3 any shares of Common Stock issued or issyable in
conpneerion with, or issued or issuable upon the exercise of Options granted in connection with,
or issned or issuable upon the conversion or exchange of Convertible Securities ™har are granied
in connecrion with, any of the following evenis or actions approved by the Board of Dareciors:
(2} the acquisjtion of another eniity by the Corporation by merger, consolidation, reorganizanion
or orher buysiness combination, or the purchase of all or substaniially all of the assers of such
entity; () strategic business alliances established by the Corporarion with 4 party or parties,
pursuant 1o which such party or panties agree 10 provide mventory, products or services fo the
Corporation or pursaant o which the Corporation shall be entitled 10 receive or paricipate in
cerrain revepue sireams, in each such case, on terms that the Board of Directors hss determined
10 be advaniagenus 1o the Corporstion; or (c) commercial leasing or loan transactions reguiring
as considerstion for such loan or lsass the issuance by the Corporation of sscunities;

{5} any shares of Commmon Swck issued or isanable in
consideranon of services readered or products pravided to the Corporation, or issusd or issuabie
upon the exercise of Opricns granied in consideration of such services or products, or issued or

{M20I333,1 ¢
(RO3000328431 3)
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issugble uypon 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 sharcs of Common Stock issusd or issuable upon the
convarsion or exchange of any Convertible Securities or purchasable or issuable upon the
exercise of any Options;

{6} any =shares of Compnon Srock issusd pursttant to &
regastrarion statement filed wirth the Securities and Exchange Commission; or

{7} any shares of Common Srock with respect to which the
holders of at I#ast sixiy-six gnd rwo-thirds percent {86 2/3%) of the Series A Freferred Stock {on
an as-converted basis) have execured a wrinten waiver of the provisions of this Seciion 3.4(1).

Issvance of Commeon Stock Zquivglems If rhe Corperation, a7 any
time after the date hereof and prior to a Public Gffering (as herein defined) while any share of
Series A Preferred Stock is ouwrstanding, shall issue any Commoen Stock Eguivalent (otherwise
than as provided in any of the foregoing paragraphs (d4), (&), () or (g) of this Section 3.4), and the
eonsideration per share for which Additional Shares of Common Stock are issuable thersafier
upon the exercise or conversion of such Common Stock Equivalem shail be less than the Series

- A Copversion Price then in effest, then the Series A Conversion Price upon sach such issuance
shall be adjusted 10 egual such consideration per share for which Additional Shares of Common
Stock aze 1ssuable upon the exercise or conversion of such Comman Stock Equivalent; provided
that, if afier any such issuance of any such Common Swock Equivalent, the consideration per
share for which Addirions! Shares of Common Stock are issuable thereafler upon the exercise oy
conversion of such Common Stock Equivalent is amended or adjusted, then the Ssries A
Conversion Price uppon each such amendment or adjustment shall be adjusied upward or
downward, &s the case may be, o reflect such amendment or adjusiment 1o such consideration.
Rights or warranis issued by this Corporation 1o all holders of s eapital stock {either inifially or
under certain circumsiances bur in any event prior 1o or upon any Event {as defined below)),
which rights or warranis are {i) deemed o be ransferred with such shares of capital stocle, {if)
not exercisable and (jii) also issued in respect of future issuances of any of the Corporation’s
capim] stock, in each case in clauses (i} through (i1} until or upon the ocowvence of a specified
event or evenis {the "Event™), shall for purpases of this section not be deemed 1ssued uniil the
oocowrrence of the earliest Evant. "Conunon Steck Equivalsnt” means any Convertible Securiiies
or any Option. "Convertible Securities™ means evidences of indehiedness, shares of capual stock
or other securities thar are or may be at any time directly or indirectly convertible into or
exchangeable for Commeon Stock. "Option” means any wamrant, optor or other night 1o
suhscribe for or purchase any Common Stock or any Convertible Secnrities.

(k) Computation of Consideration. In making adjustmenys o the

Series & Conversion Price pursuant to this Seetion 3.4, the consideration reccived by this
Corporarion shall be deemed to be the following: To the extens that any Additional Shares of
Common Stock or any Common Stock Equivalents shall be issued for & cash consideration, the
consideration received by the Corporation therefor, or if such Additional Shares of Commaen
Swck or Common Stock Eguivalants are offered by the Corporsvion for subscription, the
subscription price, in any such case exclnding any amounts paid or receivable for accrued

1 M2023228,14
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interest or accrued dividends and without deduction of any compensation, discounts,
commissions, or sxpénses pald or incurred by the Corporation in connection with the issue
thereef; 1o the exterst 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 ar the time of
such jssuance as derermined in goad faith by the Board of Directors. The consideration for any
Additonal Shares of Common Stock issuable pursuant ro any Common Steck Equivalents shall
be the consideration received by the Corporation for issuing such Common Stock Equivalents,
plus the addirional consideration payable to the Corporation upon the exercise, conversion or
exchange of such Common Stock Equivalents. In the case of the idsuance ar any time of any
Additional Shares of Common Steck or Conunon Stock Equivalenis in payment or satisfaction
of any dividend upon any class of capital stock of the Corporation other than Commaon Stweck, the
Corporation shall be decemed 10 have recsived for such Additional Shares of Common Swock or
Commeon Srock Equivalenis a consideration equal to the amount of such dividend so paid or
zatisfied. In making adjasrments 1o the Series A Conversion Price pursuant to this Section 3.4 as
a vesult of a merger, consolidation, share exchiange or stock sale transaction described in the firsy
senience of Section 3.4(f), the consideration per share of Common Swock 1o be received by
holders of Commeon Stock of the Corporation pursuant 1o such rnerger, consolidatiom, share
exchange or siock sale transacticn shall be deemed 1o be the following: o the extent such
consideration consists of cash, the aggregate of cash received by such holders of Common Stock
{withour exciuding or deduciing any amounts} and o the extent such consideration consisis of
securities ot property other than cash, e fair marke! value of such securinies or property st the
dme of such wansaction as determined In goad faith by the Board of Directors (without
- excluding or deducting sny amounts). In any case in which the consideration 1o be received or
paid shall be orher than cash, the Board of Directors shall naify the holdess of the Serieg A
Preferred Stock of s determination of the fair marker value of such considerarion prior io
pavment or accepling receipt thereof. If, within rwenty days after receipt of said notice, the
holders of at least sixty-six and two-thirds percent {86 2/3%) (on an as-converied basis) of the
Series A Prefarred Stock shall rnotify the Board of Directors In writing of their ohjection 10 such
determination, a dererminarion of the fair market value of such consideration shall be made by an
Independent Appraiser (a3 defined below) selected by the Board of Direcrors acring in good
faith, whose fees and expensss shall be paid by this Corporation if such fair market valne as so
determined is more than 15%¢ greater {if the holders’ chjecrion was that such determination was
100 low) or 15% lower {if the holders' objection was that such determinaiion was too high), in
e¢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 reia, in accordance with each such
holder's percentags {on an as-converted basis) of the fotal number of shares of Series A Preferred
Swock ouistanding.  In any event, the fair market value as 3o determined hy such Independent
Appraiser shall be final and binding upon the Corporation and the holders of the Series A
Preferred Stock for the purposes of this Section 3.4(k). The detezmination of fair market valoe
by such appraiser shall be based upon the fair marker value of such consideration deigrmined on
a going concern as betwesn 8 willing buyer and & willing seller and taking into account all
relevam factors defenminative of value and shall be final and binding on sl parties.
“Insiopendent Appraiser™ means a narionally recesnized investmen! banking firm or repurable
regional investment banking firm (with nationally recogmized standing) or other mationally
recognized firm or other rvepuipble yegiomzlly recognized frm (with nationally recognized
standing), in each case, that is regularly engaged in the business of appraising the capiml stock or
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assels of corporations or other entifies as going concems and thart is not affiliated with either the
Corporarion or any holder of Series A Preferred Stock.

) No Impainment. This Corporstion shall noi, by amendment of its
Arricles of Incorporation or through any reorganizstion, ransfer of assers, consolidarion, merger,
dissolution, iasue or sale of securiries or any oiher voluniary action, avoid or seek 10 aveid the
observance or performance of any of the terms 10 be observed or performed under this
Becnon 3.4 by the Corporation but shall at sl times in good faith assist in the earrying out of all
the provisions of this Section 3.4 and in the iaking of all such action as may be necessary or
appropriate In order 1o protec! the conversion rights of the holders of the Series A Pyeferred
Stock that by ifs terms is conventible against impaiiment.

(m} MNotice of Becord Date In the event: (1) that the Corporation
declares & dividend {or any other distrbution) on its Commen Steck payable in Common Stock
oy other securities of the Corporation; (2) that the Corporation subdivides or combines is
ourstanding shares of Comnon Stack; (3) of any reclassification of the Common Swock of the
Corposation {other than a subdivision or combination of its outstanding shares of Common Stock
or z stock dividend or swck disiribunon thereon), or of any consolidation or merger of the
Corporation inte or with another corporation, or of the sale of all or subsiantially all of the assests
of the Corporation; or (4) of the involuntary or volunrary dissolution, Hquidation or winding up
of the Corporation; then the Corporanon shall cause to be filed at its principal office or at the
office of the ransfer agent of the Serics A Preferred Stock and shall cause 1o be mailed fo the
holders of the Series A Preferred Stock ar their jast addresses as shown on the recopds of the
Corporation ar such iransfer ageni, a1 least ten days prior 1o the date specified in (A} below or
rwenty days before the date specified in (B} below, a notice stating (A) the record date of such
dividend, distribution. subdivision or combination, or, if # recard is pot to be taken, the date as of
which the holders of Common Stock of record to be entitled 1o such dividend, distribution,
subdivision or combination sre to be determined, or (B) the datc on which such reclagsification,
consolidation, merger, sale, dissolyion, Hgudation or winding up Is experted to become
effective, and the date as of which it is expectad that holders of Commeon Stock of record shall be
emsitled 1o exchange ithelr shares of Common Sieck for securities or oiher property deliverable
upon such reclassification, consolidation, merger, sale, dissohution ar winding up-

3.5 onversion.

{a) All owstanding shares of Series A Preferred Swock shall
automatically be copverted jmo shares of Commen Stock ai the then effective conversion vate
derermined in sccordance with Section 3.4 above, and all provisions hersof included under
Section 3 of Article HI of these Articles of Incorporation and ail references hevein 1o the Series A
Preferred Stock shall be deleted and shall be of no further force or effect, imnediately upon the
closing of the sale of shares of Common Stock in a8 Hrm comunitment underwrinen public
offering pursuant fo an effective registration statemaent under the Securities Act of 1933, as
amended (the "Securities Act™): {5} at a net offering price per share of Cormumon Stock of not less
than twige the Original Purchase Price per share of Series A Preferred Stock; and (if) resulting in
a1 least Fifteen Million Dollars ($15.000,000) in gross proceeds to the Corporation (the
“wiandarory Conversion Date™).

$MICIIT2NL )
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{h) All holders of record of shares of Series A Preferred Stock shall be
given written notice of the Mandatory Conversion Date angd the place designated for mandatory
conversion of all such shares of Series A Preferred Stock pursuant 1o this Section 3.5, Such
notice shall be given at lemst five (3) business days in advence of the ocourrence of the
Mandawory Conversion Date. Such notice shall be sent by first class or registered mail, postage
prepaid, to each recard holder of Series A Preferred Srock art 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 i serves as its own transfer agent). Upon receipt of such notice, sach holder of
shares of Series A Preferred Stock shall surrender such holder's certificate or certificates for all
such shares 1o the Corporation st the place designated in such notice, and shall thereafter receive
certificates for the number of shares of Common Siock 1o which such holder is ensivled pursuant
1o this Ssction 3.5, On the Mandawory Conversieon Dare, all rights with respect 1o the Series A
Preferred Stock so converted, including the righis, if any, 1o receive notices and voie {other than
as a holder of Cormmon Stock) will termingie, except only the righrs of the holders thereof, upen
surrender of their certificae or cermificates therefor, to receive cernificates for the number of
shares of Common Stock info which such shares of Series A FPreferred Stock have been
converied.  In the event of fhe awomatic conversion of shares of Series A Preferred Stock

" pursuant to the provisions of this Secton 3.5, all dividends on the shares of Series A Preferred
Siock that have been declared but have not been paid shall be canceled and such conversion shall
constiture an exiinguishmeni of the rights of the holders thereof to receive, and of the
Corporation’s obligations 1o pay, any and all such dividends. If so required by the Corporation,
certificates surrendered for canversion shall be endorsed or accompanied by written instrument
er instmurpents of transfer, in form satisfuctory 10 the Corporation, duly excomesd by the
registered holder or by such holder's artomey duly authorized in writing. As soon as practicable
sfter the Mandatary Conversion Date and the surrender of the certificate or certificates for Series
A Preferred RBrock, the Corpovation shazll cause o be issued and delivered to such holder, or on
such holder's written order, a cerrificate or certificates for the number of {ull shares of Commoen
Swock issuahle on such conversion in accordance with the provisions hereof and cash as provided
in Section 3.4{b) 1n respact of any fraction of 3 share of Common Stock otherwise issuable upon
such conversion. :

3.6 Tranafer Resimiciions. The shares of Serjes A Preferred Swock have not
been registered under the Securities Act snd may not be offered, sold, pledged or otherwise
mwansferred except in acgordance with an cxemption from the regismation requiremenis of the
Sscuritics Act as evidenced by an opinion of counsel accepiable 10 the Corporation or in
accordance with an cffectdve regasirarion statement under the Securities Acr. In any case, any
trapsfer mast be in sccordance with all applicable federal and srate secwrities laws. The
Corporation or any ransfer agent may refuse to regisier the transfer of any shares of Series A
Preferred Stock absemt evidence in form and substance satisfactory to the Corporation of
comphines with this Section.

2.7 Reissungee. Shares of Series A Preferred Stock issued and reacquired by
the Corporation {or required to be surrenderad to the Corperation in the event of conversion or
redemption in accondance with the provisions hersof) will be deemed 10 be retired and cancelad
upon the reacquisition thersof and will have the status of authorized bur unissued shares of
Preferred Stock that are jupior and subordinare to the Scries A Preferred Stock of the
Corporation undesignated as 1o serdes. In ne event maoy suck shares be redssucd as Series A

IMVEIQ232T4.T 3
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Preferred Stock. The Corporafion may thereafter Take such approprigte action {(without the need
for stockholder action) as may be necessary to reduce the authorized Sariss A Prefored Siock
accordingly.

g Notice. Any porice or communication reguired or parmined 10 be given
by these Arricles of Incorporation will be in wiriting and will be deemed 1o have been given and
received when delivered personally 1o the party designated o receive such notices, or on the first
‘business day following the date sent by ovemizght courier, or on the third (3rd) business day aiter
the same is sent by certified mail, postage and charges prepaid directed vo the address reflecred
on the books of the Corporation for a holder of the Series A Preferred Stock, to the Corporanon's
registerad agent ar to such other or addinonal addresses as any parniy might designate by written
nofice. With respect 1o any notice 1o & holder of shares of Series A Preferred Srock required 1o
be provided under these Axticles of Incorporation, the faifure to mail such nonce, any gefect in
such notice or any defect in the mailing thereof o any parricular holder will por affect: {a) the
sufficiency of the notice with respect to the other holders of Servies A Preferred Siock; (bj the
validity of the procesdings referred to in such notice with respect to the other holders of Series A
Preferved Stock; (c) the legality or validity of any diswibusion, rights, warrant, reclassification,
consolidarion, .merger, conveyance, ransfer, dissolution, lignidadon or winding-up; or {d) the
legrlity or validity of any vote on such action.

3.8 Proieciive Provisiens. In addition to any other rights provided by law,
without first oblaining the affinmnative vole or written consent of the holders of at leasy ffty
percent {50%;} of the then outstanding shares of Series A Preferred Stock vering or consenring, as
the case may ke, as a separate class, the Corporation will not iske any action, or penmil any
action 10 be taken by the Corporstion that: {a) materially and adversely alters or changes the
righis, powers, preferences oy prnivileges of, or the resirictions provided for the benefit of the
Series A Freferred Srock; (b authorizes or 1ssues any class or series of capital stock or other
security oy other insfrument convertible inio or exertisable or exchangeable for any security
having & preference or priority as 1o dividends, redemprion rights or liquidarion distribyrions o
any preferencs or priority of the Seres A FPreferred Stock, uniess the rights of the holders of
Series A Preferr=d Stock and the applicable provisions of these Agicles of Incorporation are
amended 10 provide such hokders with righis that sre parl passu with the rights of the holders of
such new issue of Senior Preforred Stock; () reanlis in the armendment, modification or repeal of
any provisions of the Arricles of Incorporation or bylaws of the Corporation that would
materially and adversely affect the righrs and preferences of the Series A Preferred Stock; (d}
iasues or authorizes rhe igsuance of shares of Series A Preferred Stock to any person or entily
other than the holders of Seriés A Preferred Stock as of the Effective Date or their permined
assignees; or {£) increases or decrsases the number of shares of Series A Preferred Srock
authorized hereby, except for any increase that may be pecessary 1o issue vo The holders of
Series A Preferred Stock any zdditional shares of Series A Preferred Srock authorized or required
10 be issued under these Articles.

3.10 Redemption. If there has not been a public offering of the Corporation's
secunnes (sither on behalf of the Corporation or any heolder of its Securitics} pursuant 1o an
effecuve regisration statemens under the Securizies Act {a "Public Offaring”), then an sach of
the fifth, sixih and seventh anniversaries of the Effective Date, cach holder of Beries A Prefemred
Stock will have the option {the "Redemption Option"} 1o require the Corporation 1o redeem up to
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cne-rturd of the total number of shares of Series A Preferred Stock held by such holder as of the
fifth anmversary of the Effective Date. A holder of Series A Preferted Stock electing 10 exerciss
such hoider's Redemption Option is hereinafler referred to as the "Redeeming Holder.* The
Redemprion Oprion 15 exercisable with respect to cach such anndversary a1 any time within the
30-day period immediately following such anniversary by delivering to the Corporation written
notice of the exercise of such aption prior to the expiration of such 30-day perced. The closing
of the Redeeming Holder's exercise of the Redemption Option {the "Redemption Closing™} shall
occyr on the date and a3t the bme determined by the Corporation, byt in any event within fifteen
{15} days following the Corporation’s receipt of the Redeeming Holder's notice of exercise of the
Redemption Option. Ar the Redemption Closing, the Redeeming Holder shall deliver ro the
Corperation stock centificates represeniing all of the shares of Scries A Preferred Stock being
redeemed free and clecar of all liens, charges snd encumbrances and, if so required by the
Corporation, certificates delivered upon redemption shall be endorsed or accompanied by wrilten
insmument or instruments of wansfer, in form satisfactory ro the Corporation, duly cxecuted by
the registered holder or by such holder's attomey duly authorized in writing. In consideration
thereof, the Corporation shall deliver to the Redeeming Holder an amount equal tor  (a) the
Origina]l Purchase Price per shate of Series A Preferred Stock for each share of Series A
Preferred Stock being redeemed; plus (b) simple interest on the Original Purchase Price for such
share of Saries A Preferred Stock at the rate of eight percent (8%6) per annum from the Effective
Darte o the date of the Redemprnion Closing; less {(x) the amount of any dividends declaced as of
the date of the Redemprion Closing and paid on such radeemed ghares. Upcen the Corporation's
redemprion of any shares of Series A Preferred Stock, the Redeeming Flolder shall be deemed 1o
have waived any claims against the Corporation in connection with the Redeeming Heldsr's
ownership of such redecmed shares or the Corporation's obligations 1o the Redeeming Helder a3
a shareshoelder of the Corporation with yespest to such redesmed shares. The Redemption Option
shall antomarically terminate spon & Public Offenng.

3.11 Calling of Board Meetings, In addirion 1o any provisions of law or the
Corporation’s bylaws, meetings of the Board of Directorz or of ihe shareholders of ihe
Corperarion may be called by any two directors of the Board of Dircciors or by the holders of at
teast fifty percent {50%) of the total number of shares of Seriez A Preferred Stock then issued
Bnd outstanding.

The foreseing amendments o the Arucles of Incorporation were duly adopied and
approved effective as of October 30, 2003 by the unanimous wrinen consent of the Corperation’s
Board of Directors, effeciive as of October 3¢, 2003 by the unanimous wrinen consent of the
holders of all of the cutstanding shares of Series A Preferred Swock of the Corporation voling as a
separare class and effective as of October 30, 2003 by the wrinten consent of the holders of a
mujonty of the ouistanding shares of Comumon Stock voting as 8 separgte ¢lass, whuch together
constitute the only voling groups entitled (o voie separately on the amendments, with the number
of voies cast for the amendments by the sharchoiders m each voring group being sufficient for
approval of such amendmenis by such voeting group.

[Signature on following page]
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IN WITNESS WHEREOF, the undersigned officer of the Corporation has executed :
these Articles of Amendment on November 32, 2003. -

PROJECT HORIZON, INC.,
& Florida corporation

By:

Michael R. Freedman, Chairman and Chief
Executive Officer
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