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Pursuant 1o the Florida Business Corporation Act, the Centificate of Designations, Preferences
and Rights of the Series A Preferred Stock of the Articles of Incorporation of ActiveUSA.com, Inc.,

2 Florida corporation (the “Corporation™), is amended and restated 10 read as follows:

Resolved, that pursuant to the authority vested in the Board of Directors of the Company in
accordance with the provisions of its Articles of Incorporation and §607.0602 of the Florida Business -
Corporation Act, a series of Preferred Stock of the Company be, and it hereby is, created, and the
desipnation and amount thereof and the vating powers, preferences and relative, participating,
optional and other special rights of the shares of such series, and the qualifications, limitations or
restrictions thereof, are as follows:

1.

Desjgnation and Amoynt. Of the 10,000,000 shares of Preferred Stock, $.01
par value per share, authorized by Arricle [V of the Aricles of Incorporation, there is hereby
designated a series of Preferred Stock consisting 0f 2,742,587 shares 1o he designated “Senes
A Praferred”™ (the “Series A Preferred™).
2.

Ranking. So long as any shares of the Series A Preferred remain ourstanding,
the Series A Preferred will rank senior to any other stock of the Company, the designation
of which does not expressly provide thar sach series of stock ranks senior 1o or on parity with
the Series A Preferred (the “Tunior Srtock™), with respect to the right to receive assets on
liquidation, dissolution or winding up of the Company or the payment of dividends,
redemnptions and distrbutions. In all respects, the Series A Preferred ranks on parity with the
Series B Preferred Stock of the Company.

3.

Dividend Rights. Following the Adoption Date, so long as any shares of
Series A Preferred shall be outstanding, ne dividend, whether in cash or property, shall be

paid or declared, nor shall any other distribution be made, on any Junjor Stock. Any stock
that is not Junior Stock shall be referred 1o herein as “Non-Junior Stock.” The provisions of
this Secrion 3 shall not, however, apply to (1) any dividend payable in Common Stock, or (i)
any repurchase of any outstanding securities of the Company that is unanimously approved
by the Company’s Board of Directors.

4.

Liquidation Preference. Upon any liquidation, dissolution, or winding up of
the Company, whether voluntary or involuntary, before any diswibwion or payment shall be

made 10 the holders of any Junior Stock, the holders of Sertes A Preferred shall be entitled

10 be paid out of the assets of the Company an amount per share of Series A Preferred equal
MIA~420824-]
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to $1.18. (the “Series A Issue Price”™) (as adjusted for any stock dividends, combinations,
splits, recapitalizations and the like with respect 1o such shares) for each shave of Series A
Preferred held by them (the “Series A Liguidation Preference”). If, upon any liquidation,
dissolution or winding-up of the Company, whether voluntary or involuntary, the amounis
payable wirh respect to the Series A Preferred and 21l other Non~Junior Stock are not paid
in full, the holders of the Series A Preferred and the Non-Junior Stock will share equally and
ratably in any distribution of assets of the Company in proporrion to the full Hquidaton
preference end accumulated and unpaid dividends, if any, to which each series of stock is
entitled the “Full Liquidation Preference™). After the payment of the Full Liquidation
Preference 10 the holders of the Series A Preferred and any Non-Junior Stock, the remaining
assers shall be distributed to the holders of any Junior Stock

5. Voring Ri

(3) General. The Series A Preferred will vote tegether with the Common
Srock and not as a separate class except as specifically provided herein or as
otherwise required by law. Each share of Sexies A Preferred shall have a number of
votes equal to the umber of shares of Common Srock then issuable upon conversion
of such share of Series A Preferred. The vorte of the holders of a majoriry of the
Series A Preferred shall be required in the event holders of the Series A Preferred vote
as a separate class.

(h) Separate Vore of Series Preferred. Forsolongasal least twenty-five
percent (25%) of the authorized shares of the Series A Preferred (subject 10
adjustment for any stock split, reverse stock split or other shnilar event affecting the
Series A Preferred) remain outstanding, in addition o any other vote or consent
required herein or by law, the vote ar written consent of the holders of ar least a
majority of the ontstanding Series A Preferred shall be necessary for effecting or
validating the following actions: : - -

(i) Any materia} amendment, alteration, cryepeal of any provision
of the Amended Articles of Incorporation or the Bylaws of the
Company (including any filing of a Certificate of Designation),
including any changes fo the rights or terms of the Series A
Preferred or any increase or decrsase in the avthorized number
of members of the Company’s Board of Directors;

(i) Any increase in the amhorized number of shares of Series A
Praferred or any other Non-Junior Stock;

(ili}  Any changes to the rights or terms of the Series A Preferred
or any other Non-Janior Stock;

(iv) Any awhorization or any designation, whether by
reclassificarion or otherwise, of any new class or series of
stock or any other securities convertible into equity securities

M1A-420824-1 2
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of the Company ranking on a parity with or senior 10 the
Series A Preferred in right of liquidation preference, voting or
dividends;

) Any merger, consolidation, sale of more than $100,000 of
assels or any acquisition in excess of $100,000;

(vi)  Amny redemption, repurchase, paymemt of dividends or other
distributions with respect to Junior Siock (except, with the
approval of the Board of Directors, for acquisitions of
Common Stock by the Company pursuant 1o agreements
which permit the Company to repurchase such shares upon
Terminarion of services 1o the Company or in exercise of the
Company’s right of first refusal upon a proposed transfer);

(vii) Any volumtary dissolution, liquidation, recapitalization or
reorganization of the Company; or

(viii) Any financing involving the issuance of any debr or equiry
securities or horrowings of the company other than (A)
financings involving unsecured deht of less than $1,000,000 or
(B) debt financings secured by accounts receivable, inventory,
real propesty, fixtures or equipment. '

(¢}  Election of Board of Directors. For so long as at least twenty-five
percent (25%) of the auwthorized shares of Series A Preferred remain ourstanding
(subjeet to adjustment for any stock split, reverse stock split or similar event affecting
the Series A Preferred) the authorized size of the Company’s Board of Directors shall
be five (5) or, if approved by the holders of the Series A Preferred as provided for in
Section 5(b)(i), more than five (5), and (i) the holders a majority of Series A Preferred
outstanding, voting as a separate class, shall be entitled 1o elect two {2) members of
the Company’s Board of Directors at each meeting or pursuant to each consent of the
Corapany’s shareholders for the election of directors, and to yemove from office such
directors and to fll any vacaney caused by the resignation, death or removal of such
directors; (i) the holders a majority of Common Stock outstanding, voting as a
separate class, shall be entitled to elect two (2) members of the Board of Directors at
each meeting or pursuant 1o each consenr of the Company’s shareholders for the
election of directors, and to remnove from office such directors and to fill any vacancy
caused by the resignation, death or removal of such directors; and (i) the holders of
a majority of the curstanding Common Stock and Series A Preferred, voting togsther
as a class, shall be entitled 1o elect one (1) member of the Board of Directors at each
meeting of pursuant to each consent of the Company’s shareholders for the election
of directors, and 10 yemove from coffice such director and to fill any vacancy cansed
by the resignarion, death or removal of such director,

FAX AUDIT No.H992000029311 O
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6. ﬁ‘ggggm_&whg The holders of the Series A Preferred shall have the

following rights with respect to the conversion of the Series A Preferred into shares of
Common Stock (the “Conversion Rights™):

MIAMZ0824-1

(a) Opiional Conversion.  3ubject to and in compliance with the
provisions of this Section 6, any shares of Series A Preferred may, at the opticn of the
holder, be converted at any time into filly-paid and nonassessable shares of Commion
Stock. The number of shares of Commion Stock to which a holder of Seges A
Preferred shall be entiled upon conversion shall equal the producr obrained by
multiplying the “Series A Preferred Conversion Rare™ then in effect (determined as
provided in Section 6(b) by the number of shares of Series A Preferred being
converted.

{(b)  Series A Preferred Conversion Rate. The conversion rate in effect at
any time for conversion of the Series A Preferred (the “Series A Preferred Conversion
Rate”) shall equal the quotient obrained by dividing the Serics A Issue Price by the
~Series A Preferred Conversion Price,” calculated as provided in Section 6(c).

{c) Series 4 Preferred Conversion Price. The conversion price for the
Series A Preferred shall initially equal the Series A Issue Price (the “Series A
Preferred Conversion Price™). Such initial Serjes A Preferred Conversion Price shall
be adjusted from time Yo time in accordance with this Section 6. All references o the
Series A Preferred Conversion Price hergin shall mean the Series A Preferred
Conversion Price as so adjusted.

(d)  Mecvhanics of Conversion. Each holder of Series A Preferred who
desires 1o convert the same into shares of Common Stock pursuant to this Section 6
shall sirrender the certificare or certificates therefor, duly endorsed, at the office of
the Company or any transfer agent for the Series A Preferned, and shall give written
notice 1o the Company at such office that such holder elects 1o convert the same.
Such notice shall stare the number of shares of Series A Prefemred being converted.
Thereupon, the Company shall promptly issue and deliver at such office to such
holder a cenificate or certificates for the number of shares of Conunon. Stock 10
which such holder is entitled and shall promptly pay in cash or, o the extent sufficient
funds are not then legally available therefor, in Common Stock (at the Commeon
Stock’s fair market value determined by the Board of Directors as of the date of such
conversion}, any declared and unpaid dividends on the shares of Series A Prefarred
being converted. Such conversion shall be deemed 10 have been made at the close of
business on the date of such surrender of the certificates representing the shares of
Series A Prefemred to bt converted, and the person entitled to receive the shares of
Common Stock jssuable upon such conversion shall be treated tor all purposes as the
record holder of such shares of Common Stock on such dare.

(&)  Adjustment for Stack Splits and Combinations. 1fthe Company shall
at any time or {Tom time to time afier the date thas the first share of Series A Preferred
is issued (the -Original Issue Dare™) effect a suhdivisicn of the outstanding Common

4
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Stock without a torresponding subdivision of the Preferred Stock, the Series A
Preferred Conversion Price in effect immediately hefore that subdivision shall be
proportionately decreased. Conversely, if the Company shall at any time or from time
to time after the Original Issue Date combine the omstanding shares of Common
Stock into a smaller number of shares withous a corresponding combination of the
Preferred Stock, the Series A Preferred Conversion Price in effect immediately before
the combination shall be proportionately increased. Any adjustment under this Section
6(e) shall become effective ar the close of business on the date the sybdivision or
combination becomes effective.

3] Adjustment for Common Stock Dividends and Distributions. 1f the
Company at any time or from rime to time after the Original Issue Date makes, or
fixes a record date for the determination of holders of Common Stock entitled 1o
raceive a dividend or other distribution payable in shares of Common Stock or other
securities or property of the Company, in each such eveny the Series A Preferred
Conversion Price that is then in effect shall be decreased as of the time of such
issuance or, in the event such record date is fixed, as of the close of business on such
recard date, by multiplying the Series A Preferred Conversion Price then in effect by
a fraction (i) the numeraror of which is the toral number of shares of Common Stock
issued and outstanding immediately prior 1o the time of such issuance ar the close of
huosiness on such record date, and (3i} the denominaror of which is the total number
of shares of Cominon Stock issued and outstanding immediately prior o the time of
such issuance or the close of business on such record date plus the number of shares
of Common Stock issuable in payment of such dividend or the fajr marker vaiue per
share of the secusities or other property of the Company, as determined by the Board,
to be distributed; provided, however, (a) this adjusiment shall exclude any such
distributicns 1o the extent such disgribirion is made to the bolders of the Series A
Preferred, and (b) that if such yecord date is fixed and such dividend is not fully paid
or if such distribution is not fully made on the date fixed therefor, the Series A
Preferred Conversion Price shall be recomputed accordingly as of the close of
business on such record date and thereafier the Series A Preferred Conversion Price
shall be adjusted pursuant 10 this Section 6(f) to reflect the acmal payment of such
dividend or distribution.

() Adjusiment for Reclassification, Exchange and Substiturion. 1f ar any
time or from time Yo time afier the Original [ssue Date, the Common Stock issuable
upon the conversion of the Series A Preferred is changed into the same or a different
number of shares of any class or classes of stock, whether by recapitalization,
reclassification or atherwise (other than a subdivision or combination of shares or
stock dividend or a reorganization, merger, consolidation or sale of assers provided
for elsewhere in this Section 6), in any such event each holder of Series A Preferred
shall have the right thereafier to convert such stock into the kind and amount of stock
and other securiries and property receivable upon such recapitalization,
reclassification or other change by holders of the maximum number of shazes of
Common Stock into which such shares of Series A Preferred could have been

5
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converted immediarely prior to such recapitalization, reclassification or change, all
subject to further adjusiment as provided herein or with respecr to such other
securities or property by the terms thereof,

(hy  Reorgamizarions, Mergers, Consolidations or Sales of Asseis. If at
any time or from tme to time afier the Original Issue Date, there is a capiral
reorganization or any reclassification of the capital stock of the Corpany or in case
of the consolidarion or merger of the Company with another corporarion or in the
case of any sale or conveyance of all or substantially all of the property of the
Company (other than a recapitalization, subdivision, combination, reclassification,
exchange or substitution of shares provided for elsewhere in this Secrion 6) (a
“Reorganizarion”), as a part of such Reorganization, provision shall be made so thar
the holders of the Series A Preferred shall thereafier be entitled 1o receive upon
conversion of the Series A Preferred the number of shares of stack or other securiries
or property of the Company to which a holder of the number of shares of Commeon
Stock deliverable upon conversion of such shares of Series A Preferred wonld have
been entitled on such Reorganization, subject to adjustment in respect of such stock
or securities by the terms thereof. [n any such case, appropriate adjustment shall be
made in the application of the provisions of this Section 6 with respect to the rights
of the holders of Series A Preferred afier the Reorganization to the end that the
provisions of this Section 6 (including adjustment of the Series A Preferred
Conversion Price then in effect and the number of shares issuable upon conversion of
the Series A Preferred) shall be applicable after that event and be as nearly equivalent
as practicable.

i) Sale of Shares Below Series 4 Preferred Conversion Price.

(i) If ar any time or from rime to time afier the Original Issue
Date, the Company Issues or sels, or is deemed by the express
provisions of this subsection (i) 1o have isshed or sold,
Additonal Shares of Common Stock (as defined in subsection
{(iv} below), other than as a dividend or other distribution on
any class of stock as provided in Section &(f) above, and other
than a subdivision or combination of shares of Commmon Stock
as provided in Section 6(e) above, for an Effective Price (as
defined in subsection (iv) below) less than the ther effective
Series A Preferred Conversion Price, then and in each such
case the then existing Series A Preferred Conversion Price
shall be reduced, as of the opening of business on the date of
such issue or sale, 1o a price determined by muhiplying the
Series A Preferred Conversion Price by a fraction (i) the
numerator of which shall be (A) the number of shares of
Common Stock deemed owstanding (as defined below)
immediately prior to such issue or sale, plus (B) the number of
shares of Common Stock which the aggregate consideration

6
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(i)

(iii)

received (as defined in subsecton (ii}) by the Company for the
total number of Additional Shares of Common Stock so issued
would purchase at such Series A Preferred Conversion Price,
and (ii) the denominator of which shall be the number of
shares of Common Stock deemed owstanding (as defined
below) immediately pricr 10 such issue or sale plus the otal
number of Addirional Shares of Common Stock so issued. For
the purposes of the preceding senfence, the number of shares
of Common Stock deemed 1o be outstanding as of a given
date shall be the sum of (A) the number of shares of Common
Stock acrually outstanding, (B) the number of shares of
Common Stock into which the then outstanding shares of
Series A Preferred conld be converted if fully converted on the
day immediarely preceding the given dare, and (C) the number
of shares of Common Stock which could be obtained through
the exercise or conversion of all other rights, options and
convertible securities exercisable on the day immediately
preceding the given date.

For the pwrpose of making any adjustment required under
Section 6(1), the consideration received by the Company for
any issue or sale of securities shall (A) to the exrent it cansists
of cash, be computed ar the net amount of cash recejved by
the Company after deduction of any underwriting or similar
commissions, compensation or coneessions paid orallowed by
the Company in connection with such issue or sale but without
deduoction of any expenses payable by the Company, (B) to the
exfent it consists of property ovher than cash, be computed at
the fair value of thar property as determined in goad faith by
the Board of Direciors, and (C) if Additional Shares of
Common Stack, Convertible Securdties (as defined in
subsection (iii)) or mights or options to purchase either
Additiopal Shares of Camumen Stock or Convertible Securiries
are issued or sold 1ogether with other stock or securities or
other assets of the Company for a consideration which covers
both, be computed as the portion of the consideration so
received that may be reasonably determined in good faith by
the Board of Directors to be allocable to such Additional
Shares of Common Stock, Convertible Securities or rights or
options.

For the purpose of the adjustment required under this Section
6(i), if the Company issues or sells (A) stock or other
securjties convertible into, Additional Shares of Common
Stock (such convertible stock or securities being hercin

7
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referred 1o as “Convertible Securities”) or (B) rights or
options for the purchase of Additional Shares of Comimon
Stock or Converrible Securities and if the Effective Price of
such Additdonal Shares of Common Stock 15 less than the
Series A Preferred Conversion Price, in each case the
Company shall he deemed 1o have issyed ar the time of the
isspance of such nghts or options or Convertible Secuniies the
maximum number of Additionsl Shares of Common Stock
issuable upon exercise or conversion thereof and 1o have
received as consideration for the issuance of such shares an
amount equal to the total amount of the consideration, if any,
received by the Company for the issuance of such nights or
options or Convertible Securities, plus, in the case of such

rights or options, the minimum amounts of consideraiion, if ~

any, payable 1o the Company upon the exercise of such rights
or options, plus, in the case of Convertible Securities, the
winimum amounts of consideration, if aay, payable to the
Company {other than by cancelladon of liabilities or
obligations evideniced by such Convertible Securities) upon the
conversion thereof; provided that if in the case of Convertible
Recurities the minimum amounts of such consideration cannot
be ascertained, but are a function of anti-dilution or similar
protective clauses, the Company shall be deemed 1o have
received the minimum amoums of considerarion without
reference 1o such clauses; provided further thar if the minimum
amount of consideration payable to the Company upon the
exercise or conversion of rights, aptions or Convertible
Securities is reduced over fime or on the occurrence or
non-occurrence of specified evenis other than by reason of
anti-dilution adjustments, the Effective Price chall be
recalculated using the figure to which such minimum amount
of consideration is reduced; provided further thar if the
minimum amownt of consideration payable to the Company
upon the exercise or conversion of such rights, options or
Convertible Securities is subsequently increased, the Effective
Price shall be again recaloulared using the increased minimum
amount of censideration payable to the Company upon the
exercise or conversion of such rights, options or Convertible
Securities. No further adjustment of the Series A Preferred
Conversion Price, as adjusted upon the isshance of such rights,
options or Convertible Securities, shall be mads as a result of
the actual issuance of Additional Shares of Common Stock on
the exercise of any such rights or options or the conversion of
any such Convertible Securities. If any such righis or options
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or the conversion privilege represemted by any such
Convertible Securifies shall expire without having been
exercised, the Series A Preferred Conversion Price as adjusted
upon the issuance of such rights, eptions or Cenvertible
Securities shall be readjusted to the Series A Preferred
Conversicn Price which would have been in effect had an
adjustment been made on the basis that the only Additional
Shares of Common Stock so issued were the Additonal
Shares of Common Stack, if any, actually issued or sold on
the exercise of such rights or options or rights of conversion
of such Convertible Securities, and such Additional Shares of
Common Stock, if amy, were issued or sold for the
consideration actually received by the Company upon such
exercise, plus the consideration, if any, actually received by
the Company for the granting of ail such rights or aprons,
whether or not exercised, plus the consideration recejved for
issuing or selling the Convertible Securities actually converred,
plus the consideration, if any, actually received by the
Company {other than by canceliation of Liabilittes or
obligations evidenced by such Convertibje Securities) on the
conversion of such Conventible Securities, provided that such
readjustment shall not apply to prior conversions of Series A
Preferred.

“additional Shares of Common Stock” shall mean all shares
of Common Stock issued by the Company or deemed 10 be
issued pursuamt to this Section 6(f), whether or not
subsequently reacquived or retired by the Company other than
(A) shares of Common Stock issued upon conversion of the
Series A Preferred or upon the exercise of the warrants issued
with the Series A Preferred; (B) up to 1,676,000 shares of
Common Stock and/or options, warrants or other Common
Srock purchase rights, and the Commeon Stock issued pursuant
10 such options, warzants or other rights (as adjusted for any
stock dividends, combinations, splits, recapitalizations and the
like) after the Original Tssue Dase 1o employees, officers or
directors of, or consuliants or advisors yo the Company or any
subsidiary pursuant to stock purchase or stock option plans or
other arrangements that are appraved by the Board; (C) shares
of Common Stock issued pursuant to the exercise of options,
warrants or convertible securities cutstanding as of the
Original [ssne Dare, (D) shares of Commeon Stock which may
be issued to Competitor Publishing and to Windy City
Publishing pursuant to their respective publishing agreements
with the Company, (E) shares of Common Stock issued

9
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pursuant to a merger, consolidation, acquisition or similar
business combination which has been approved by the majority
of the holders of the Series A Preferred, (F) shares of
Common Stock issued purssant to any equipment leasing
arranpement, or debt financing from a bank or similay financial
institution, and (G) shares which the majority of the holders of
the aurstanding shares of Series A Preferved agree, in writing,
shall not be considered “Addizional Shares of Common
Stock.” The “Effective Price” of Addirional Shares of
Common Stock shall mean the quotient determined by
dividing the total number of Additional Shares of Common
Stock issued or sold, or deemed to have been issued or sold
by the Company under this Section 6(i), into the aggregate
consideration reeeived, or deemed to have been received by
the Company for such issue under this Section 6(1), for such
Addirional Shares of Common Stock.

®H Certificate of Adjustmens. In each case of an adjustment or the
readjustment of the Series A Preferved Conversion Price for the number of shares of
Common Stock or other securities issuable upon conversion of the Series A Preferred,
if the Series A Preferred is then converiible pursuant to this Section 6, the Company,
at its expense, shall compute such adjusiment or readjustment in accordance with the
provisians hereof and prepare a certificate showing such adjustment or readjustnent,
and shall mail such certificate, by first class mail, posiage prepaid, to each registered
holder of Series A. Preferred at the holder’s address as shown in of the Company’s
books. The cerrificate shall set forth such adjustment or readjustment, showing in
detail the facts upon which such adjnstment or readjustment is based, including a
statement of (i) the consideration received or deemed 1o be received by the Company
for any Additionsl Shares of Commaon Stock issued or sold or deemed Yo have been
issued or sold, (i) the Series A Preferred Conversion Price in effect at that time, (i)
the number of Additional Shares of Common Stock and (iv) the type and amount, if
any, of other properry which ar that time would be received upon conversion of the
Geries A Prefemred. '

(k)  Noiives of Recard Date. Upon (i) any taking by the Company of a
record of the holders of any class of securities for the purpose of determining the
holders thereof who are entitled to receive any dividend or ather distribution, or (i)
any Reorganization of the Company (as defined in Section 6(h) herero) or any
voluntary or invelumary dissolution, liquidation or winding up of the Company, the
Company shall mail 1o each holder of Series A Preferred at least twenty (20) days
prior to the record dare specified therein a notice specifying (A) the date on which any
such record is 1o be taken for the purpose of such dividend or distribution and a
description of such dividend or disuibwion, (B) the date on which any such
Reorganization, dissolurion, liquidation or winding up is expected to become
effective, and (C) the date, if any, that is 1o be fixed as 1o when the holders of record
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of Common Stock {or other securities) shall be entitled 10 exchange their shares of
Common Stock (or other secuyities) for securities or other property deliverable upon
such Reorganization, dissolution, liquidation or winding up.

{y) Auromatic Conversion.

) Fach share of Series A Preferred shall auromatically be
converied ingo shares of Common Stock, based en the
then-effective Sevies A Preferred Conversion Price,
immediately upon the elosing of a firmly underwritien public
offering pursuant to an effective registration statement under
the Securities Act of 1933, as amended, covering the offer and
sale of Common Stock for the account of the Company in
which the gross cash proceeds to the Company (before
underwriting discounts, cornmissions and fees) are in excess
of $20,000,000.

(iiy  Upon the cccumence of the event specified in Section 6(1)(1)
above, the outstanding shares of Series A Preferred shall be
converted automatically withour any further action by the
holders of such shares and whether or not the cenificates
representing such shares are syrrendered 1o the Company or
its wansfer agent; provided, however, thar the Company shall
not be obligated 1o issue certificates evidencing the shares of
Common Srock issuable upon such conversion unless the
certificates evidencing such shares of Series A Preferred are
either delivered 1o the Company or its transfer agent as
provided below, or the holder notifies the Company or its
wansfer agent that such certificates have been lost, stolen or
destroyed and execuies an agreement satisfactory to the
Company 1o indemnify the Company from any loss incinred by
it in connection with such certificates. Lpon the cecurrence of
such amtomatic conversion of the Series A Preferred, the
holders of Series A Preferred shall surrender the certificates
representing such shares at the office of the Company or any
rransfer agent for the Series A Preferred. Thereupon, there
shall be issued and delivered to such holder promptly at such
office and in its name as shown on such surrendered certificyte
ar certificates, a certificate or certificares for the number of
shares of Common Stock into which the shares of SBeries A
Preferred sumrendered were convertibie on the date on which
such automatic conversion occurred.

(m)  Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of Series A Preferred. All shares of Common Stock (including
fractions thereof) issusble upon conversion of more than one share of Seres A

MIA-R20824-1 11
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Preferred by a holder thereof shall be asgregated for pusposes of determining whether
the conversion would result in the issnance of any fractions] share. If, after any
aforementioned aggregation, the conversion would result in the issuance of any
fractional share, the Company shall, in liew of issuing any fractional share, pay cash
equal 1o the product of such fraction multiplied by the Common Stock’s fair market
value (as determinad by the Board of Direciors) on the date of conversion.

(n)  Reservation of Stock Issuable Upon Conversion. The Company shall
at all times reserve and keep available our of its authorized but unissued shares of
Common Stock, solely for the purpose of ¢ffecting the conversion of the shares of the
Series A Preferred, such number of its shares of Common Stock as shall at any time
and from time o Time be sufficient to effect the conversion of all outstandiang shares
of the Series A Preferred. If at any time the number of authorized but unissued shares
of Common Stock shall not be sufficient 1o effect the conversion of all then
cutstanding shares of the Series A Preferred, the Company will take such corporate
action as may, in the opinion of its counsel, be necessary to increase i1s aythorized but
unissued shares of Common Stock to such mumnber of shares as shall be sufficient for
such purpose.

(0)  Notices Any notice required by the provisions of this Section 6 shall
be in writing and shall be deemed effectively given: (i) upon personal delivery 1o the
party to be notified, (ii) when sent by confirmed facsimile if sent during normal
business hours of the recipient; if not, then on the next business day, (ifi} five (5) days
after having been sent by registered or certified mail, return receipt requested, postage
prepaid, or (iv) one (1) day afier deposit with a nationally recognized overnight
courier, specifying next day delivery, with written verification of receipr. All notices
shall be addressed to each holder of record at the address of such holder appearing
on the books of the Company.

{p)  Poyment of Taxes. The Company Will pay all taxes (other than taxes
based upon income) and other governmental charges that may be imposed with
respect o the issue or delivery of shares of Common Stock upon conversion of shares
of Series A Preferred, excluding any tax or other charge imposed in connection with
any ransfer involved in the issue and delivery of shares of Common Stock in a name
other than that in which the shares of Series A Preferred so converted were registered.

(@  No Dilution or Impairmeny. Without the consent of the holders of
then outstanding Series A Preferred as reguired under Section 3(b), the Company
shall not amend its Restated Articles of Incorporation or parricipate in any
recrganization, transfer of assets, consolidation, merger, dissolution, isspe or sale of
securities or take any other voluntary action, for the purpose of avoiding or seeking
10 avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Company, but shall at all imes in good faith assist in
carrying out all such action as may be reasonably necessary or appropriate in erder
to protect the conversion rights of the holders of the Series A Preferred against
dilution or other impatrment.
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7. Redemptions. The Company shall nos be obligated 10 redeem the Series A
Preferred.

8. Other Rights, Preferences and Limitations. In alj other respects, except as set
forth herein, each share of the Series A Preferred shall have the same rights and preferences
as each share of Commeon Stock including, withont limitation, upon liquidarion, dissolution
or winding up of the affairs of the Company and with respect to dividends; provided,
however, thar the Series A Preferred shall have a preference in that it shall receive its ratable
porrion of any liquidating disnibution or dividend before any such amounts shall be paid to
the holders of the Commeon Stock.

In accordance with Section 607.0123(1Xb) of the Florida Business Corporation Act, this
Amendment shal] be effective as of the date of filing of this Amendment.

This Amendment made to the Articles of Incorporation was duly adopted and approved of
by the imanimous writien consent execined by all members of the Board of Directors and the holders
of the Series A Preferred Stock of the Corporarion dated November 15, 1999 pursuani to §607.0704
and §607.0821 of the Florida Business Corporation Act.

Except as hereby amended, the Articles of Incorporation of the Corporation shall remain the
same, -

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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In Wimess Wherent, the Company bas caused this Cemificae o be exseutad by its President
on this 1 7th day of Nevember, 1009,
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