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FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State

January 29, 2001 : . : _

LASAS TECENOLOGIES, INC. L
2300 MAITLAND CENTER PEWY #317
MAITLAND, FL 32751

SUBJECT: TASAS TECHNOLOGIES, INC.
REF: P23000070630

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.
The document is lllegiblie and not acceptable for imaging.

The date of adoption of each amendment must be included in the document.
The document must contain written acceptance by the registered agent,
(i.e. "I hereby am familiar with and accept the dutles and
responsibilities as registered agent for said corporation/limited
liabhility company"); and the registered agent’s signature.

Please return your document, aleng with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any questions concerning the filing of youx: document, please
call (B50) 487-6906.

Darlene Connell FAX Aud. #: HO1000011431
Corporate Specialist Lettor Number: 601A0000519%

™

Bivision of Corporations - P.O. BCX 6327 -Tallahassee, Florida ;12314



Feh 20 01 04:54p
LODUIEE 5013 02/20/01 16:28 F1 Dept of State pl /1

FLORIDA DEPARTMENT OF STATE - -

Katherine Harris
Secratary of State

February 20, 2001

LASAS TECHNOLOGIES, INC.
2300 MAXTLAND CENTER PEWY #317
MAITLAND, FL 32751

SUBJECT: LASAS TECENOLOGIES, INC.
REF: P9BGD0070630

We received your electronically transmitted document. However, the

document has not been filed. Please make the following corrections and
refax the complete document, including the electronic filing sorer sheet.

The document is illegible and not acceptable for imaging.

There is a thick white line running down the right-side of evert page of
the document. We are unable to raad the print covered by the wiite line.

Please return your document, along with a copy of this letter, wiithin 50

days or your filing will be eonsidered abandoned.

If you have any quesiions coﬁcerning the filing of your documeni:, please

call (B50) 487-6986.

Darlene Connell FAX Aud. §: H01000011431
Corporate Specialist Letter Number: 501200010700

Division of Corporations - Q. BOX 6327 -Tallahassee, Florida 32314
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AMENDED AND RESTATED ARTICLES OF INCORPORATION 0&13,@;?,“ % Lo
LASAS TECHNOLOGIES, Ine, <f;-} e
&

FIRST: Corparate Name, The aame of the Corporation, i “LASAS Teéhn(-Iogies, Tne.”

SIXTH: Capital Stock.

(A) C:Ias.s'es of Stock. The aggregate number of shares which the Corporation shail have
autherity to issue is 25,000,000 shares, divided into 20,000,000 shares of Comxr 1on Stock,

and subject to the [imitation on the total number of shares of Series Preferr:d Stock
which the Corporation has authority to issue hereunder, the Board of Dircetors is also
authorized to increase or decrease the pumber of shares of any series, subsequent to the
issue of that series, but not below the number of shares of such series then outs tanding,
In case the number of shares of any series shal] be sg decreased, the shares con stituting
such decrease shal} resume the status which they had prior to the adoptior of the
resolution originally fixing the number of shares of such series.

series of the Series Preferred Stock designated as “Series A Convertible Preferred Stock”
{herein referred 1o 28 “Series A Preferred Stock™), consisting of 2,300,060 shares having
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follows:

LASAS (581)741--4449

L. Liguidation Preference

In the event of any liquidation, dissolution, or winding up of th: Corporation,
either voluntary or involuntary, the Holders of Seties A Preferrod Stock shall
be entitled to fecerve, prior and in preference to any distributior. of any of the
assets of this Corporation tg the Holders of the Common Stock by reason of
their ownership thereof, an amount per share equal 10 § 27 for each

Preferred Stock shail be insufficient 1o permit the payment to such Holders of
the full aforesaid preferential amounts, then the entire assets and funds of the

{b) After the distribution described in Subsection (2} has been paid, tl ¢ remaining

2

assets of the Corporation available for distribution to shareholcers shall be

Section, if the Holders of at least 60 percent of the outstandiny; Series A
Preferred Stock elect to have such transaction treated as 4 Hquidation,

Conversion. The Holders of Series A Preferred Stock shall have conversion

rights as follows (the “Conversion Rights™):

(a)

Conversion Rights and Aufomatic Conversion, The Sereg A Convertible
Preferred shares are convertible into shares of the Company’s Comn on Stock,
On a onc-for-one basis (subject to adjustment in certain events), or at the
clection of the holder at any time and are automatically convertec, without
further act of the Company or the holders of the Series A Convertible
Preferred Shares, upon (i} the consummation of an IPO, or (ii} a sal: of all or
substantially al} of the Common Stock gr assets of the Company (a “3ale” and

together with ap IPO, each sometimes referred to as an “¢ utomaric
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Conversion Event™. The conversion rate will be subject to ad ustmeyt from
time to time in the event of certain stock dividends, a reclassific: wion reslting
in a stock split-up, combination, or exchange of the Commo), Stock, or a
capital reorganization of the Company. '

(b) Mechanics of the Conversion, Before any Holder of Series A Pr:ferred Stock
titled ¢

0 convert the same into shares of Common Stack, he shapt
Surrender the certificate or certificates therefore, duly endorsed, ar the office

Comunon Stock are to be issued. The Corporation shall, as soor, g ; practicable
thereafter, issue and deliver gt such office tp sich Holder (f Series A
Preferred Stock, or to the nominee or nominees of such Holder, a certificate or

Person or persons entitled to recetve the shares of Common Stozk issuable

the Securities Acy of 1933, the conversion may, at the option of sny Holder
tendering Serjes A Preferred Stock for conversion, be conditione| upon the

the Holder of such Preferred Stock, the Corporation will take such « orporatc
action as may, in the opiaion of its counsel, be necessary to inc-ease its
authorized but unissued shares of Common Stock to such number o.'to such
number of shares as shall be sufficient for such purposes,
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(d) Notices. Any notice required by the provisions of this Section 2 {o be given to
the Holders of shares of Series A Preferred Stock shall be decimed given if
deposited in the United States mail, postage prepaid, and addrzssed to each
Holder of record at this address appearing on the books of the Cc¢ rporation,

the bylaws of the Corporation, and shall be entitled to vote, toge her with the
Holders of Common Stock, with respect to any question upon whict. the Holders
of Common Stock have the ri ght to vote.

4. Non-Cumulative Dividends. When, as and if declared by o1r Board of
Directors, the Corporation may pay non-cumulative dividends to Hoiders of the
Series A Preferred Stock. The Corporation is not required, how :wver, to pay
such dividends to the Holders of Series A Preferred Stock, nor will 2
dividend or distribution be declared without the wnanimous coisent of the
Board of Directors. The Corporation may pay dividends declared i1 cash ar, at
the Corporation’s sole oplion or discretion, in common stock,

5. Status of Converted Stock. In the event any shares of Series A Preferred Stock
shall be converled pursuant to Section 2 hereof, the shares so conve ted shail be
cancelled and shall not be reissuable by the Corporation, and the Aricles of this
Corporation shall be appropriately amended to affect the corresponding reduction
in the corporation’s authorized capital stock,

6. Redemption Rights. If there is no Automatic Conversion Event on or before
September 25, 2003, then, at any time after September 25, 2003, the Zorporation
may (unless otherwise prevented by law), at the Corporation’s soie discretion,
redeem from the Xlolders of the Series A Preferred Stock all of thek: shares at a
redemption price of $.22 per share, plus accrued and unpaid dividend ; thereon, if
any, to and including the date of redemption, in whole or in part fiom time to
time. The Holder of the Series A Preferred Stock may, of course, elect to convert
his Series A Preferred Stock into shares of Common Stock prior to such
redempiion.

7. Anti-Dilution Rights. Anti-dilution protection will be providec in certain
situations. If theze is any issuance of the Company's Common Stock other than
Excluded Stock (as defined befow), at a per share price which is Jess 1and enly if
less) than $0.22 per share, the conversion ratio and conversion price for the Series
A Preferzed Shares will be adjusted on a weighted average basis of Duistanding
shares of common stock issued at such lower price. With regard to tlie Series A
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Preferreq Shares, there shal] also be proportiona] adjustments 1o stock splits,
dividends, recapitalizations, mergers and consolidations, “Excluded| Stock” shal]
incluge Comimon Stock issued op Teserved for issuance g a Cemmon Stock
dividend, or upon a stock spli, subdivision or upon conversion of Series A
Preferred Shageg or for comunon equity issuances to emuployees, lirectors and
consultanis pursuant to our 2000 Incentive Compensation Plag or other Board
approved issuances to such PEISons, or for stock Of securitics issyed in
conjunction with bank or equipment financing or other Suppliers of goods of
Services to the Company (subject 1o 4pproval of the Board of Dire, tors for any
Issuance of gtock for such financing), or for stock or securities issued in
connection with, and to, the Companys stwategic partners, other entities with
whom the Company forms Strategic alliances o other form of strate sic business
telationships (subject to approval of the Board of Directors for any sich issuanpe
of stock).

D) Common Stock,

L. Ligtadation Rights. Subject to the prior rights o Holders of all clas: og of steck
at the time outstanding having prior rights 35 1o liquidation, upon the .iquidation,
dissolution, or winding up of the COrparation, the assets of the Sarporation shall be
distributed 1q the Holders of the Common Stock.

3. Dividend Rights. Subject to the prior rights of Holders of all olasses «.f stock at
the time Cutstanding having prior rights as 10 dividends, the Holders of Common
Stock shall be entitleq t0 receive, when and a5 declared by the Board of -Jirectors,
out of any assets of the Corporation legaily availabje therefore, such dividends as
may be declared from time to time by the Board of Direcigrs,

EIGHTH: wp Cunnilative Voting. The shareholders of (he Corporation shall siot have

the right to cumulate their votes for the election of directors of the corporation,

consents in writing to such action, setting forth (he action so taken, shalj be sig;r}ed by
shareholdets entitled Io case a2 majority (or such larger Percentage as may at the time of
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such action be required by statute for the taking of action by sharcholders without a
meeting) of the votes which all such shareholders are entitled to case therson.

TENTH: Reservation of Right to Amend. The Carporation reserves the r ght to amend,
alter, change, or repeal any provision contained in these Articles, in the pianmer now ot
hercafter prescribed by stanse, and all tights conferred upon steckholders are granted
subject to this reservation.

ELEVENTH: Adoption of Amended and Restated Articles af Incorp ration. The
Amended and Restated Articles of Incorporation were approved by the Shereholders in a
meeting held on September 15, 2000. The number of votes cast 1o adopt the Amended
and Restated Articles of Incorporation were sufficient for approval.

Signed this _»d é#\ day of Jarmary 200%.

Signature: e L e
arry S er, President and Co-Chief Executive Office
AS Technologies, Inc,

Having beer named as registered agent and fo accept service of process for the cbove
stated corporation ar the place designaled in this certificate, I hereby accept the
appointment as registered agent and agree to act in this capacity. I further agree to
comply with the provisions of all statutes relating to the proper ¢nd complete
pajormance of my dutigs, and am familiar with and aceept the obligations of my position

Heant,
ﬂ /; | 2% fet

. h
Daniel G. Williams, Esq, Date
Registered Agent




