bOJUL-LT2Eel 11:85 SAE
B LAVISION QL WULPOLALLULLY

561 368 85908 P.01/23

onda l eparmlent of State
Division of Corporations
Public Access Systern
Kathering Hartis, Secretary of State

Electromc Filing Cover Sheet

Note: Please prmt this page and use it as a cover sheet Type the fax audit
number (shown below) on the top and bottom of all pages of the documnent.

(((H01000081930.9)))

Note: DO NOT hit the REFRESH/RELOAD button: on your browser from this
page. Doing so w:Lll generate anoﬂier cover sheet.

Te: PRSI
Division of Corporations S =
Fax Number : (850)205-0380 oTooem
= 23
From: - - - - — og'_,,
Bocount Name @ SCOTT A. ELK, P.A, 0 o=3F
Agpount Number : Il2930000040 < s
Phone : {561)368-8800 - %HO
Fax Number : {561)394-3699 = B
e =E
g —d
v e,
[4p)
~ £ BASIC AMENDMENT o
b ;:: = BIZPROLINK.COM, INC. '
e = o
o Py
L L O _ L ~
l.: ¥ w :
> T, ©
vl T = :
e = s Certificate of Status I 1 |
= -2 | =
oz Certified Copy 1
Page Count _ 1 21
Estimated Charge il $52.50 [
Paeendad 2 Resta )
s
Rt Loy
https://cofss] .dos.state. fl.ns/seripts/efilcovr.exe

. 716001
/=) 70/
D




JUL-1"7-2881 11:85 SAE ' 561 368 8888 P.@2.23

FLORIDA DEPARTMENT OF STATE
Katherine Harris
Secretary of State
July 17, 2001

BIZPROLINE.COM, INC,

2101 W. COMMERCIAT, BLVD.
SUITE 4500

FORT LAUDERDALE, FL 33309US

SUBJECT: BIZPROLINK.COM, INC.
REF: P98000077324

We received your electronically transmitited dooument. However, the
document has not baen filed. Please make the following corrections and
refax the complete document, including the electronic filing cover sheet.

The current name of the entity ig as referenced above. Please correct
your document acceordingly.

Please return your dogument, along with a copy of this letter, within 60
days or your £iling will be considered abandoned.

If you have any questlons concerning the filing of your document, plaase
call (850) 245-6906.

Daxlene QConhell FAX aAud. #: E01000081930
Corporate Specilalist Letter Number: 701A00041824

Division of Corporations - .0, BOX 6327 -Tallahassee, Florida 32314
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THIRD AMENDED AND RESTATED
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ARTICLES OF INCORPORATION - %;%
OF _ o =)
RIZPROLINK.COM, INC, = 254
2 2%
o %
‘The directors and shareholders of BIZPROLINK.COM, INC., a Florida corporation (the
“Corporation”) have duly adopted the following Thitd Amended and Restated Articles of
TIncorporation on July 9, 2001 pursuant to the provisions of Sections 607.0704, 607.1003 and
607.1007 of the Florida Business Corporation Act:
Florida corporation;

WHEREAS, the Corporation was incorporated on September 1, 1998 as Hiplink.Com, fnc., 2
WHEREAS, the Corporation filed an amendment to its Articles of Incorporation on October
28, 1998 changing the corporate name from Hiplink.Com, Inc. to Bizprolink.Com, Inc.;

WHEREAS, the Cotporation filed an amendment on January 24, 2000 amending and
restating its Articles of Incorporation to designate its Series A Preferred Stock, which Amendment
was approved and adopted by its shareholders on January 10, 2000;

WHEREAS, the Corporation filed an amendment on November 10, 2000 amending and
restating its Articles of Incorporation to designate its Series B Preferred Stock, which Amendment
was approved and adopted by its shareholders on November 10, 2000; and

2001.

WHEREAS, these Third Amended and Restated Articles of Incorporation were approved and
adopted by the unanimous written consent of the Corporation’s shareholders and directors in June,

ARTICLE I,

The name and address of the Corporation shall be B1IZPROLINK.COM, INC., 2101 W.
Commercial Blvd., Suite 4500, Fort Landerdale, Florida 33309.

ARTICLE IL
This Corporation shall have perpetual existence.

ARTICLE IIL
The general purposes for which the Corporétion is organized are:
1.

HQ1000081230 9

To transact any lawfitl business for which corporations may be incorporated under the
Florida General Corporation Act, as amended, and to engage in any trade or business which, in the
-1-
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opimion of the Board of Directors for the Corparation, can be advantageously carried on in
connection with the foregoing business.

2. To do such other and further things as are incidental to the foregoing or necessary or
desirable in order to accomplish the foregoing.

3. To carry out any business, oceupation, undertaking, enterprise and exercise any power
or authority which may be done by a private corporation organized and existing under and by virtue
of Chapter 607, Florida Statutes, as amended, it being the intention that this Corporation may
conduct and transact any business lawiully authorized and not prohibited by Chapter 607, Florida
Statutes, as amended.

ARTICLE IV,

The total number of shares of all classes of capital stock which the Corporation shall have the
authority to issue is Thirty Million (30,000,000}, consisting of Twenty Million (20,000,000) shares
of Common Stock with a par value of $.001 per share (the “Comrion Stock™), and Ten Million
(10,000,000) shares of Preferred Stock with a par value of $.001 per share (the “Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights, and the
qualifications, limitations or restrictions thereof in respect of each ¢lass of capital stock of the
Corporation, )

Section A. Classes of Stock,

L. Common Stock, The voting, dividend and liquidations rights of the holders of the
Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock.

2. Preferred Stock. The Preferred Stock may be issued from time to time in one or more
series, each of such series to have such terms as stated or expressed herein and in the resolution or
resolutions providing for the issue of such series adopted by the Board of Directors of the
Corporation as hereinafter provided. Any shares of Preferred Stock which is redeemed, purchased or
acquired by the Corporation may be reissued except as otherwise provided by law. Different series
of Preferred Stock shall not be construed to constitute different classes of shares for the purposes of
voting by classes unless expressly provided in the resolutions creating the same.

Authority is hereby expressly granted to the Board of Directors from time to time to issue the
Preferred Stock in one or more series, and in conmection with the creation of any such series, by
resolution or resolutions providing for the issue of the shares thereof, to determine and fix such
voting powers, full or limited, or no voting powers, and such designations, preferences and relative
participating, optional or other special rights, and qualifications, limitations or restrictions theteof,
including without limitation thereof, dividend rights, conversion rights, redemption privileges and
liquidation preferences, as shall be stated and expressed in such resolutions, all to the full extent now
or hereafter permitted by the Florida Business Corporation Act, as amended. Without limiting the

2
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generality of the foregoing, the resolutions providing for issuance of any series of Preferred Stock
may provide that such series shall be superior or rank equally or be junior to the Preferred Stock of
any other serics to the extent permitted by law. No vote of the holders of any shares of Preferred
Stock or Common Stock shall be a prerequisite to the issnance of any shares of any series of the
Preferved Stock authorized by and complying with the conditions of the Corporation's Articles of
Incorporation, the right to have such vote being expressly waived by all present and fizture holders of
the capital stock of the Corporation.

Section B. Series A, B and C Preferred Stock.

1. Designation. There shall be a series of Preferred Stock designated as “Series A
Convertible Participating Preferred Stock” (the “Series A Preferred Stock™). The number of shares
initially constituting such seri¢s shall be 5,000,000, which number may be decreased (but not
increased) by the Board of Directors without 2 vote of the shareholders. There shall be a series of
Preferred Stock designated as “Series B Convertible Participating Preferred Stock” (the “Series B
Preferred Stock™). The number of shares initially constituting such series shall be 750,000, which
number may be decreased (but not increased) by the Board of Directors without a vote of the
shareholders. There shall be a series of Preferred Stock designated as “Series C Convertible
Participating Preferred Stock™ (the “Series C Preferred Stock™). The number of shares initially
constituting such series shall be 3,200,000, which number may be decreased (but not increased) by
the Board of Directors without a vote of the shareholders (the Series A, Series B and Series C
Preferred Stock are each a “Series” and collectively referred to herein as the “Series A,BandC
Preferred Stock™).

2. Rank. The Series A, B and C Preferred Stock shall, except as otherwise provided in
Section 4(b), with respect to dividend and other distribution rights, and rights on liquidation,
dissolution and winding up, rank (i) pari passu with each other and any class of capital stock or series
of Preferred Stock hereafter created which expressly provides that it ranks pari passu with the Serxies
A, B and C Preferred Stock as to dividends, other distributions, Hquidation preference and/or
otherwise (collectively, the “Parity Securities™), aud (ii) senior to the Commeon Stock and any other
class of capital stock or series of Preferred Stock hereafter created which does not expressly provide
that it ranks senior to or pari passu with the Series A, Band C Preferred Stock as to dividends, other
distributions, liquidation preference and/or otherwise (collectively, the “Junior Securities™).

3. Dividends.

() In the event that the Corporation shall at any time or from time to time declare,
order, pay or make 2 dividend or other distribution (whether in cash, securities or other property) ont
its Common Stock, the holders of shares of Series A, B or C Preferred Stock shall be entitled to
receive from the Corporation, with respect to each share of Series A, Bor ¢ Preferred Stock held, a
dividend or distribution that is the same dividend or distribution that would be received by a holder
of the number of shares of Common Stock into which such share of Series A, B or C Preferred Stock
is convertible pursuant to the provisions of Article IV., Section B, 6. hereof on the record date for
such dividend or distribution. Any such dividend or distribution shail be declared, ordered, paid or

-3
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made ¢n the Series A, B and C Preferred Stock at the same time such dividend or distribuiion is
declared, ordered, paid or made on the Common Stock.

() So long as any shares of Series A, B or C Preferred Stock shall be outstanding,
the Corporation shall not declare or pay or set apart for payment any dividends or make any other
distributions on, or make payment on account of the purchase, redemption or other retirement of, any
Junior Securities, whether in cash, property or otherwise, (other than dividends or distributions
payable in shares of the class or series upon which such dividends or distributions are declared or
paid), nor shall the Corporation make any distribution on any Junior Securities, nor shall any Junior
Securities be purchased or redeemed by the Corporation or any of its Subsidiaries, nor shall any
monies be paid or made available for a sinking fund for the purchase or redemption of any Junior
Securities, unless with respect to all of the foregoing dividends or other distributions to which the
holders of Series A, B and C Preferred Stock shall have been entitled, pursuant to Atticle IV.,
Section B., 3.(a) hereof, shall have been paid or declared and a sum of money has been set apart for
the full payment thereof; provided, however, that the Corporation may reacquire “restricted stock™
issued pursuant to restricted stock grants to officers, directors or employses of the Corporation or any
of its Subsidiaries if neither the Corporation nor any of its Subsidiaries pays any consideration in
respect thereof,

()  Intheevent that full dividends are not paid or made available to the holders of
all outstanding shares of Series A, B and C Preferred Stock and of any Parity Securities and funds
available for payment of dividends shall be insufficient to permit payment in full to holders of all
such stock of the full preferential amounts to which they are then entitled, then the entire amount
available for payment of dividends shall be distributed ratably among all such holders ofSeries A, B
and C Preferred Stock and of any Parity Securities In proportion to the fisll amount te which they
would otherwise be respectively entitled.

4, Preference on Liquidation.

(@  Intheevent ofany liquidation, dissolution or winding up of the Corporation,
cither voluntarily or involuntarily, no distribution shall be made to the holders of shares of Common
Stock or other Junior Securities (and no monies shall be set apart for such purpose) unless prior
thereto, the holders of shares of Series A, B and C Preferred Stock shall have received an atnount per
shate equal to the sum of (i) the Stated Value as applicable to each Series of Preferred Stock
according to the definition contained in Article IV., Section B., & below, plus (if) all declared,
accrued but unpaid dividends thereon through the date of such distribution (the sum of (i) and (ii)
above is herein referred to as the “Series A, Band C Liquidation Preference™).

(b)  If, upon any such liquidation, dissolution or ofher winding up of the affairs of
the Corporation, the assets of the Corporation shall be insufficient to permit the payment in full of
the Series A, B and C Liquidation Preference for each share of Series A, B and C Preferred Stock
then outstanding and the full liquidating payments on all Parity Securities, then the assets of the
Corporation remaining after the distribution to holders of any Senior Securities of the full amounts to
which they may be entifled shall be distrbuted first among the holders of Series A and Series B

4
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Preferred Stock and then to holders of Series C Preferred Stock, in each case in propottion to the full
amounts to which they would otherwise be respectively entitled if all amounts thereon were paid in
full. . . :
{c)  Neither (i) the voluntary sele, conveyance, exchange or transfer (for cash,
shares of stock, secutities or other consideration) of all or substantially all the property or assets of
the Corporation (i} nor the consolidation, merger or other business combination of the Corporation
with or into one or more corporations or other entities in which the consideration received per share
of Series A, B and C Preferred Stock is at least equal to the Series A, B and C Liquidation Preference
shall be deemed to be a lignidation, dissolution or winding up, voluntary or involuntary, of the
Corporation. For purposes hereof, the consideration received per share of Series A, B and C
Preferred Stock shall equal the cash received per share plus the fair value per share of any non-cash
consideration. The fair value of such non-cash portion of the consideration shall be determined by
the Board of Directors of the Corporation in good faith; provided, however, that in the event the
holders representing a majority of the shares of each of the Series A, B and C Preferred Stock then
outstanding disagree with such determination and so notify the Corporation in writing, the
Corporation shall promptly retain an Independent Investment Bank to determine such fair value.
Such Independent Investment Bank shall promptly deliver an opinion addressed to the holdsrs of'the
Series A, B and C Preferred Stock as to the fair value of the non-cash portion of the consideration,
which determination ghall be final and binding on the Corporation and the holders of the Series A, B
and C Preferred Stock. If such Independent Investiment Bank delivers an opinion which states that
such non-cash consideration has a range of values, the fair value thereof shall be deemed to be the
lowest value of such range. If such Independent Investment Baok fails to deliver such opinion, the
fair value of such non-cash portion of the consideration shall be deemed to be zero unless the holders
representing a majority of the shares of each of the Series A, B and C Preferred Stock then
outstanding notify the Corporation to assign a different value thereto, in which case the fair value
shall be deemed to be such different value, but not less than zero,

5. Voting; Meetings, L. _.

(@  General In addition to any voting rights provided in these Ariicles of
Incorporation or the Corporation’s Bylaws, the holders of the Series A, B and C Preferred Stock shall
vote together with the holders of Common Stock as a single class on all actions to be voted on by the
shareholders of the Corparation other than in the election of Series A and C Preferred Directors (as
provided by and defined in Article IV., Section B., 5.(¢)). Each share of Series A, B and C Preferred
Stock shall entitle the holder thereof to such number of votes per share on each such action as shall
equal the number of shares of Common Stock (including fractions of a share) into which each share
of Series A, B and C Preferred Stock is then convertible, Whenever any action is proposed to be
taken by shareholders without a meeting, the shareholders proposing to take such action shall
provide prior written notice of such action, at least seven days prior to the taking of such action, to
the tiolders, if any, of the Series A, B and C Preferred Stock then outstanding,

(b)  Boardof Directors. The Corporation shall not, without the written consent or
affirmative vote of the holders representing at least a majority of the shares of Series A and C
Preferred Stock then outstanding, given in writing or by vote at a meeting, consenting or voting (as

-5-
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the case may be) saparately as a class, (i) increase the maximum number of directors constituting the
Board of Directors to a number in excess of seven (7) or (ii), provide that any director of the
Corporation shall have other than one vote.

(c)  ElectionofDirectors. So long as the number of shares of Commion Stock into
which the shares of Series A and C Preferred Stock ontstanding from time to time are then
convertible represents at least 10% of the number of shares of Common Stock outstanding at such
time, the holders of the Series A and C Preferred Stock, voting as separate ¢lass, shall be entitled to
nominate and elect two (2) members to the Board of Directors of the Corporation (the “S8eries A and
C Preferred Directors™).

At any meetings {or in a written consent in lieu thereof) held for the purpose of electing
Series A and C Preferred Directors, (i) the presence in person or by proxy (er the written consent) of
the holders representing the majority of the shares of Series A and C Preferred Stock then
outstanding shall constitute a quorum unless a greater number is required by law; and (if) the absence
of the presence in person or by proxy (or written consent) of a quorum of holders of the shares of
Commen Stock then outstanding shall not affect the right of a guorum of holders of Series A and C
Preferred Stock to ¢lect the Preferred Directors. Any Seties A and C Preferred Director may be
removed by, and shall not be removed except by, the holders representing a ragjority of the shares of
Series A and C Preferred Stock then outstanding present in person or by proxy and voting at a
meeting of shareholders, or a meeting of the holders of Series A and ¢ Preferred Stock catled for that
purpose, or by written consent signed by the holders representing a majority (ot such greater number
required by law) of the shares of Series A and C Preferred Stock then outstanding.

Except as otherwise described in this paragraph, a vacancy in any of the directorships held by
the Series A and C Preferred Directors shall be filled only by vote or written consent of the holders
of the Series A and C Preferred Stock as provided above. Unless otherwiss required by the laws of
the State of Florida, any holder or holders of at least ten percent {10%) of the outstanding shares of
Series A and C Preferred Stock shall have the right to call a meeting of the holders of the Series A
and C Preferred Stock (or, unless a greater number is required by law, to execute a written consent in
lieu of such a meeting) for the purpose of electing the Series A and C Preferred Directors and filling
vacancies of the Series A and C Preferred Directors. In the case of & vacancy in either of the
directorships held by the Series A and C Preferred Directors, the remaining Seties A and C Preferred
Director shall have the right to designate a successor director to the vacant directorship, and the
suceessor director shall serve until the next succeeding annual meeting of shareholders and until his
or her successor shall have been elected and qualified or his or her earlier Tesignation or removal,

(d)  Class Vote. At anytime when shares of Series A, B and C Preferred Stock are
outstanding and the vote or written consent of the holders representing a greater mumber of shares of
Series A, B and C Preferred Stock is not required by law or these Articles of Incorporation, then,
without the approval of the holders representing at least a majority of the shares of each of the Series
A, Band C Preferred Stock then outstanding, given in writing or by vote at a meetin g, consenting or
voting (as the case may be) separately as a class, the Corporation shall not:

H01000081930 9 -6-
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® amend or repeal any provision of, or add any provision to, these
Amended and Restated Articles of Incorporation or the Bylaws of the Corporation if such action
would alter, change or affect adversely the rights, preferences, privileges or powers of or the
restrictions provided for the benefit of, the Series A Preferred Stock or the Series B Preferred Stock,
or

(ii)  authorize or issue, or re¢lassify any Common Stock or other Junior
Securities into, shares of any Senior Securities or Parity Securities, or authorize or issue shares of
Senior Securities or Parity Securities or authorize or issue or grant any rights, options or other
securities convertible, exercisable or exchangeable for or into, or having rights to purchase, any
shares of Senior Securities or Parity Securities or authorize or issue any debt or hybrid security with
equity or similar features (whether or not in the same instroment).

(&) Meetings. (i) The holders of Series A, B and C Preferred Stock shall be
entitled to receive notice of all meetings of shareholders of the Corporation in the same manner and
at the same times as the helders of the Common Stock. (ii) A special meeting of the holders of the
Series A, B or C Preferred Stock shall be called by the appropriate officer of the Corporation if and
when requested by the holders of at least twenty-five percent (25%) of the shares of Series A, Bor ¢
Preferred Stock then outstanding individually. (iii) A special meeting of the shareholders of the
Corporation, or a joint meeting of the holders of the Series A, B and C Preferred Stock shall be
called by the appropriate officer of the Corporation if and when requested by the holders of at least
twenty-five percent (25%) of the aggregate number of shares of Series A, B and C Preferred Stock
then outstanding in the agpregate, Any special meeting of the sharcholders ghall be held on such
date, at such time and at such place within or without the State of Florida as shall be designated in
any such request. In lieu of a special joint meeting of the holders of Series A, B and C Preferred
Stock, any action which may be taken thereat may be taken by the writien consent of the holders of
the registered number of shares of Series A, B and C Preferred Stock. In liew of 2 special meeting of
the holders of Series A, B or C Preferred Stock, any action may be taken by written congent of the
appropriate holders, ’

6. Conversion. The holders of Serics A, B and C Preferred Stock shall have the
following conversion rights:

(@  Conversion Bvents, Subject to the provisions for adjustment hereinafter set
forth, each share of Serics A, B annd C Preferred Stock shall be convertible into the number of shares
of Common Stock obtained by dividing (i) the product determined by multiplying the number of
shares of Series A, B and C Preferred Stock to be converted by the Stated Value applicable to such
Series by (ii) the Conversion Price for such Series then in effect. The shares of Series A, B and C
Preferred Stock shall be so convertible (i) from time to time at the option of the holder thereof and
(ii) automatically (A) upon the closing of a Qualified Public Offering, or (B) the affirmative vote in
the manner herein provided of the holders of more than 50% of the shares of Series A, B and C
Preferred Stock then outstanding to require the conversion of all shares of Series A, B and C
Preferred Stock then outstanding.

HO1000081930 9 .7
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) Mechanics of Conversion. Each holder of Seres A, B or C Preferred Stock
whio desires to convert any shares of Series A, B or C Preferred Stock into shares of Common Stock
shall surrender the certificate or certificates therefor, duly endorsed, at the principal office of the
Corporation or of any transfer agent for the Series A, B or C Preferred Stock or Common Stock, and
shall give written notice tc the Corporation at such office that such holder elects to convert such
shares of Series A, B or C Preferred Stock stating therein the nmumber of shares of Series A, Bor C
Preferred Stock being converted and setting forth the name or names in which such holder wishes the
certificate or certificates for shares of Common Stock to be issued if such name or names shall be
different than that of such holder. Thereupon, the Corporation shall issue and deliver on the second
succeeding Business Day to such holder (i) a certificate or certificates for the number of validly
issued, fully paid and non-assessable fuil shares of Common Stock to which such holder is entitled
and (if) if less than the full nurober of shares of Series A, B or C Preferred Stock evidenced by the
surrendered certificate or certificates are being converted, a new cettificate or certificates, of like
tenor, for the number of shares evidenced by such surrendered certificate or certificates less the
number of shares converted. Each conversion shall be deemed to have been effected immediately
prior to the close of business on the date of such surrender of the shares to be converted so that the
rights of the holder thereof as to the shares being converted shall cease at such time, except for the
night to receive shares of Common Stock and any dividends declated, accrued and unpaid in
acoordance herewith, and the Person entitled to receive the shares of Common Stock issuable upon
such conversion shall be treated for all purposes as the record holder of such share of Common Stock
at such time. S

{c) diustment of C rsion Price. If and whenever the Corporation issues or
sells, or in accordance with Article IV, Section B., 6.(d) is deemed to have issued or sold, any share
of Common Stock (other than pursuant to a Permitted Tssuance) for a consideration per share less
than the applicable Conversion Price for such Series in effect immediately prior fo the time of such
issuance or sale, then immediately upon such issuance or sale the Conversion Price for such Series
shall be reduced to equal the number resulting from dividing (2) the sum of (1) the product derived
by multiplying the Conversion Price for such Series in effect immediately prior to such issue or sale
times the number of shares of Common Stock Deemed Outstanding immediately priot to such issue
or sale, plus (2) the consideration, if any, received by the Corparation upon such issue or sale, by (b)
the number of shares of Common Stock Deemed Outstanding immediately after such issuance or
sale. For purposes of this Article IV., Section: B, 6(¢), the calculation of the number of shares of
Common Stock Deemed Outstanding shall exclude the shares of Common Stock issuable upon
conversion of shares of Series A, B and C Preferred Stock.

(d)  Effect on Conversion Price of Certain Events. For purposes of determining
the adjusted Conversion Price for a Series under Article IV, Section B., 6.(c), the following shallbe
applicable;

4y Issuance of Rights or Options. If the Corporation in any manmer grants

any rights or options to suhseribe for or to purchase Common Stock or any stock or other securities
convertible into or exchangeable for Common Stock (such rights or options being herein called
“Options™ and such convertible or exchangeable stock or securities being herein called “Convertible

) -8-
H01000081930 8
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Securities™) and the price per share for which Common Stock is issuable upon the exercise of such
QOptions or upon conversion or exchange of such Convertible Securities is less then the Conversion
Price for a Series in effect immediately prior to the time of such issuance or salg, then the total
maximum number of shares of Common Stock issuable upon the exercise of such Options or upon
conversion or exchange of such Convertible Securities shall be deemed to be outstzanding and to have
been issued and sold by the Corporation for such price per share, unless the issuance of such shares
of Common Stock upon such exercise, conversion or exchange constifutes a Permitted Issuance.

For purposes of this paragraph (d) (i), the “price per share for which Cormmon
Stock is issuable upon the exercise of such Options or upon conversion or exchange of such
Convertible Securities” is determined by dividing (x) the total amount, if any, received or receivable
by the Corporation as consideration, for the granting of all such Options, plus the minimum
aggregate amount of additienal consideration payable to the Corporation upon the exercise of all
such Options, plus in the case of such Options which relate to Convertible Securities, the minimum
aggregate amount of additional consideration, if any, payable to the Corporation upon the issuance or
sale of all such Convertible Securities and the conversion or exchange thereof, by (¥) the total
nomber of shares of Common Stock issuable upon exercise of all such Options or upon the
conversion or exchange of all such Convertible Securities issuable upon the exercise of such
Options. To the extent that an adjustment of the Conversion Price for a Series shall have been made
upon the issuance of such Options or Convertible Securities, 2 readjustment of the Conversion Price
for such Series shall be made upon the issuance of such Common Stock following the exercise of
such Options or upon the actual issnance of such Common Stock upon conversion or exchange of
such Convertible Securities. The foregoing provision shall not apply to any Option (1) issued and
outstanding on or prior te the Closing Date, or (2) issued pursuant to any employee stock option plan
or executive incentive ownership plan approved after the Closing Date by a majority of the Board of
Directors other than directors who have a direct or indirect interest in any such plan.

(i)  Issusnce of Convertible Securities, Ifthe Corporation in amy manner
issues or sells any Convertible Securities and the “price per share for which Common Stock is

issuable, upon such conversion or exchange” is less than the Conversion Price for a Series in effect
inmnediately prior to the time of such issuance or sale, then the maximum number of shares of
Common Stock issuable upon conversion or exchange of such Convertible Securities shall be
deemed to be outstanding and to have been issued and sold by the Corporation for such price per
share, unless the issuance of such shares of Common Stock upon such exercise, conversion or
exchange constitutes a Perraitted Issuance, For the purposes of this paragraph, the “price per share
for which Common Stock is issuable upon such conversion or exchange” is determined by dividing
(x) the total amount received or receivable by the Corporation as consideration, for the issuance or
sale of all such Convertible Seccurities, plus the minimum aggregate amount of additional
consideration, if any, payable to the Corporation upon the conversion or ¢xchange thereof, by (v) the
total maximum number of shares of Common Stock issuable upon the conversion or exchange of 2ll

“such Convertible Securities. To the extent that an adjustment of the Conversion Price for a Series
shall be madg upon the issuance of such Convertible Securities, a readjustment of the Conversion
Price for such Series shall be made upon the actual issuance of such Common Stock npon conversion
or exchange of such Convertible Securities.

-9-
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(i) Chenge in Option Price or Conversion Price. If the purchase price

provided for in any Options, the additional consideration, if any, payable upon the issue, conversion
or exchange of any Convertible Securities, or the rate at which any Convertible Securities are
convertible into or exchangeable for Common Stock changes at any time, then the Conversion Price
for both Series in effect at the time of such change shall be adjusted to the Conversion Price for such
Series which would have been in effect at such time had such Options or Convertible Securities still
outstanding provided for such changed purchase price, additional consideration or changed
conversion rate, as the case may be, at the time initially granted, issued or sold.

(v}  Treatment of Expired Options and Unexercised Convertible Seeurities.

Upon the expiration of any Option or the termination of auy right to convert or exchange any
Convertible Securities without the exercise of such Option or right, the Conversion Price for both
Series then in effect shall be adjusted to the Conversion Price for 2 Series which would have been in
effect at the time of such expiration or termination had such Option or Convertible Securities never
been issued.

(v}  Calculation of Consideration Rggsived. If any Common Stock,
Options or Convertible Securities are issned or sold or deemed to have heen issued or sold for cash,
the consideration received therefor shall be deemed to be the net amount payable by the purchaser or
purchasers thereof after deducting underwriting discounts, commissions or other expenses of sale. In
case any Commen Stock, Options or Convertible Securities are issued or sold for a consideration
other than cash, the amount of the consideration other than cash received by the Corporation shall be
the fair value of such consideration, except where such consideration consists of securities, in which
case the amount of consideration received by the Corporation shall be the Market Price thereof as of
the date of receipt. In case any Common Stock, Options or Convertible Securities are issued to the
owners of the non-surviving entity in connection with any merger in which the Corporation is the
surviving entity the amount of consideration therefor shall be deemed to be the fair value of such
portion of the net assets and business of the non-surviving entity as is attributable to such Common
Stock, Options or Convertible Securities, as the case may be. The fair value of any consideration
other than cash or securities shall be determined by the Board of Directors of the Corporation it the
good faith exercise of its business judgment; provided, however, that in the event the holders
tepresenting a majority of the shares of each of the Series A, B and C Preferred Stock then
outstanding disagree with such determination and so notify the Corporation in writing, the
Corporation shall promptly retain an Independent nvestment Bank to determine such fair value,
which determination shall be final and binding on the Corporation and the holders of the Series AB
and C Preferred Stock.

(vi) Integrated Trznsactions. In case any Option is issued in cormection
with the issue or sale of other securities of the Corporation, together comprising one integrated
transaction in which no specific consideration is allocated to such Option by the parties thereto, the
Option shall be deemed to have been issued for no consideration,

HO0100008193g o -10-
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() Adjustment for Stock Splits and Combinations. If'the Corporation at any time

or from time to time after the Issue Date effects 2 subdivision of the outstanding Common Stock or
combines the outstanding shares of Common Stock, then, in each such case, the Conversion Price for
stch Series in effect immediately prior to such event shall be adjusted so that each holder of shares
of Series A, B and C Preferred Stock shall have the right to convert its share of Series A, Band C
Preferred Stock into the number of shares of Common Stock which it would have owned after the
event had such shares of Series A, B and C Preferred Stock been converted immediately prior to the
occurrence of such event. Any adjustment under this Article IV., Section B., 6.(e) shali become
effective as of the date and time such subdivision or combination becomes effective.

63 Reorganization. Reclassification, Consolidation, Merger or Sale.

) Any recapitalization, reorganization, reclassification, consolidation,
merger, sale of all or substantially ail of the Corporation’s assets to another Person and any
transaction which is effected in such a way that holders of more than fifty percent (50%) of the
shares of Commeon Stock then outstanding are entitled to receive {either directly or upon subsequent
liquidation) stock, securities or assets of another Person with respect to or in exchange for Common
Stock is referred to berein as a “Change of Control.”

(i)  Prortothe consummation of any Change of Control, the Corporation
shall make appropriate provision (in form and substance reasonably satisfactory to the holders of
each of the Series A, B and C Preferred Stock representing a majority of the shares of each Series
then outstanding) to insure that each of the holders of Series A, B and C Preferred Stock shall
thereafter have the right to acquire and receive in lieu of or in addition to (as the case may be) the
shares of Commen Stock frmmediately theretofore acquirable and receivable upon the conversion of
such holder's Series A, B or C Preferred Stock, such shares of stock, securities or assets as may be
issuable or payable with respect to or in exchange for the number of shares of Common Stock
immediately theretofors acquirable and receivable upon conversion of such holder's Series A, Bor C
Preferred Stock had such Change of Conirol not taken place. In any such case, the Corporation shall
make appropriate provision (in form and substance reasonably satisfactory to the holdets of each of
the Series A, B and € Preferred Stock representing a majotity of such Series then ountstanding) with
respect to such holders rights and interest to insure that the provisions hereof shall thereafter be
applicable to the Series A, B and C Preferred Stock (including, in the case of any such consolidation,
merger or sale in which the successor entity or purchasing entity is other than the Corporation, an
immediate adjustment of the Conversion Price for a Series to reflect the value for the Series A, B and
C Preferred Stock reflected by the terms of such consolidation, merger or sale, if the value so
reflected is less than the Conversion Price for such Series in effect immediately prior to such
consolidation, merger or sale).

(i) The Corporation shall not effect any such consolidation, merger or
sale, unless prior to the consummation thereof, the successor entity (if other than the Corporation)
resulting from such consolidation or merger or the corporation purchasing such assets assumes by
written instrument {which may be the agreement of ¢consolidation, merger or sale) (in form and
substance reasonably satisfactory to the holders of Series A, B and C Preferred Stock representing a
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majority of each of the Series A, B and C Preferred Stock then cutstanding), the obligation to deliver

to each such holder such shares of stock securities or assets as, in accordance with the foregoing
provisions, such holder may be entitled to acquire.

(g)  Gertain Events. If, atany time or from time to time after the Issue Date, any
event oceurs of the type contemplated by the provisions of Article TV., Section B., 6. but not
expressly provided for by such provisions (including, without limitation, the granting of stock
appreciation rights, phantom stock rights ox other rights having equity or similar features but
excluding any Permitted Issuance), then the Corporation's Board of Directors shall make an
appropriate adjustment in the Conversion Price for each Series so as to protect the rights of the
holders of Series A, B and C Preferred Stock; provided that no such adjustment shall increase the
Conversion Price as otherwise determined pursuant fo Atticle IV., Section B, 6.

()  No Impairment. The Corporation will not, by amendment to or of these
Articles of Incorporation or through any reorganization, recapitalization, transfer of assets,
consolidation, merger, dissolution, issue or sale of securities or any other voluntary action, avoid or
seek to avoid the observance or performance of any of the terms to be observed or performed

hereunder by the Corporation.

@ No Fractional Shares Adjustments, No fractional shares shall beissued upon
conversion of the Series A, B or C Preferred Stock 1f more than one share of the Series A,Bor C
Preferred Stock is to be converted at one time by the same holder, the number of full shares issuable
upon such conversion shall be computed on the basis of the aggregate amount of the shares to be
converted, Instead of any fractional shares of Common Stock which would otherwise be issuable
upon conversion of any shares of Series A, B or C Preferred Stock, the Corporation will pay a cash
adjustment in respect of such fractional interest in an amount equal to the same fraction of the
Market Price per share of Common Stock at the close of business on the day of conversion which
such fractional share of Series A Preferred Stock or Series B Preferred Stack would be convertible
into on such date.

1)) Record Date. I the Corporation takes a record of the holders of Common
Stock for the purpose of entitling them (i) to receive a dividend or other distribution payable in
Common Stock, Options or in Convertible Securities or (i) to subscribe for or purchase Common
Stock, Options or Convertible Securities, then such tecord date shall be deemed to be the date of the
issue or sale of the shares of Common Stock deemed to have been issued or sold upon the
dectaration of such dividend or the making of such other distribution or the date of the granting of
such right of subscription or purchase, as the case may be.

(k)  Shares to be Reserved. The Corporation shall at all times reserve and keep
available out of its authorized and unissued stock, solely for the purpose of effecting the conversion
of the Series A, B and C Preferred Stock, such number of shares of Common Stock as shatl from
time to time, be sufficient to effect the conversion of all of the Series A, B and C Preferred Stock
from time to time outstanding. The Corporation shall from time to time, in accordance with the laws
of the State of Florida, increase the authorized nurnber of shares of Common Stock if at any time the
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mmber of shares of Common Stock then outstanding shall be insufficient to permit the conversion in
full of the Series A, B and C Preferred Stock.

()] Taxes and Charges. The Corporation will pay any :nd all issue or other Taxes
that may be payable in respect of any issuance or delivery of shares of Common Stock on conversion
of the Series A, B or C Preferred Stock. The Corporation shall not, however, be required to pay any
Tax which may be payable in respect of any transfer involved in the issuance or delivery of Common
Stock in a name other than that of the holder of the Series A, B or C Preferred Stock, and no such
issuanice or delivery shall be made unless and until the Person requesting such issnance has paid to
the Corporation the amount of sch Tax or has established, to the satisfaction of the Corporanon, that
such Tax has been paid. }

(m)  Actions to Maintain Conversion Price Above Par Value, Before taking any
action which would cause an adjustment in the Conversion Price such that, upon conversion of the
Series A, B or C Preferred Stock, shares of Common Stock with par value, if any, would be deemed
to be issued below the then par value of the Common Stock, the Corporation will take any corporate
action which may, in the opinion of its counsel, be reasonably necessary in order that the Corporation
may validly and legally issue fully paid and non-assessable shares of Common Stock at the
Conversion Price as so adjusted.

(n)  Certificate of Adjustiment. In any case of an adjustment orreadjustment of the
number of shares of Common Stock or other securities issuable upon conversion of the Serics A, B
or C Preferred Stock, the chief financial officer or the president of the Corporation shall compute
such adjustment or readjustment in accordance with the provisions hereof and prepare and sign a
certificate showing such adjustment or readjustinent, and shall mail such certificate, by first class
mail, postage prepaid, to each holder of Series A, B and C Preferred Stock holder at the holder's
address as shown in the Corporation's books. The certificate shall set forth such adjusiment or
readjustment, showing in detail the facts upon which such adjustment or readjustment is based
including a statement of the number of shares of Common Stock and the type and amount, if any, of
other property which at the time would be received upon conversion of such holder’s shares.

(o)  Notices of Record Date. In the event of (i) any taking by the Corporation of 2
record of the holders of any ¢lass of securities for the purpose of determining the holders thereof who
are entitled to receive any dividend or other distribution, or (ii) any Change of Control or voluntary
or involuntary dissolution, liguidation or winding up of the Corporation, the Corporation shali mail
to each holder of Series A, B and C Prefetred Stock not less than 30 days and not more than 60 days
prior to the date on which the books of the Corporation shall close, the record date specified therein
or the effective date thereof as the case may be, a notice specifying (1) the material terms and
conditions of the proposed action, (2) the date on which any such record is to be taken for the
purpose of such dividend or distribution and a description of such dividend or distribution, (3) the
date on which any such Change of Control, dissolution, liquidation or winding up is expected to
become effective, and (4) the time, if any, that is to be fixed, as to when the holders of record of
Common Stock (or other securities) shall be entitled fo exchange their sharss of Common Stock (or
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other securities) for securities or other property deliverable upon such Change of Cortrol,
dissolution, liquidation or winding up.

Notices. Any notice required by the provisions of Article IV, Section B., 6.
shall be in writing and shall be deemed given upon delivery, if delivered personally, or by 2
recognized commercial courier with receipt acknowledged, or upon the gxpiration of 72 houss after
the same has been deposited in the United States mail, by certified or registered mail, retun receipt
requested, postage prepaid, and addressed to each holder of record at its address appearing on the
boocks of the Corporation.

(@  Accmed Dividends, Upon conversion of any shares of Series A Preferred
Stock or Series B Preferred Stock the holder thereof shiall be entitled to receive any declared, accrued
and unpaid dividends in respect of the shares of Series A, B or C Preferred Stock so converted to the
date of such conversion.

(0  Closing of Books. The Corporation will at no time close its transfer books
against the transfer of any shares of Series A, B, or C Preferred Stock or of any shares of Common
Stock issued or issuable upon the conversion of any shares of Series A, B or C Preferred Stock in any
manner which interferes with the timely conversion of such shares of Series A, Bor C Preferred
Stock.

{s) Statns of Converted Stock. In the event any shares of Series A, Bor C
Preferred Stock shall be converted pursnant to Axticle IV., Section B., 6. hereof, the shares so
converted shall be canceled and shall not be issuable by the Corporation, znd the Articles of
incorporation of the Corporation shall then be appropriately amended fo effect the corresponding
reductiot: in the Corporation's authorized capital stock.

7 Redemption.

()  Request. Theholdersofthe Series A,Bor C Preferred Stock shall be entitted
to request the Cotporation in writing to redeem thc shares of Series A, B or C Preferred Stock in full
ot in part at any time within no less than thirty (30) days after the earlier to occur of (i) for the
holders of Series A, B or C Preferred Stock, the expiration of a period of five (5) years from the
Closing Date of the respective Series, or (ii) the occurrence of 2 Redemption Event. Each date on
which shares are redeemed pursuant to this Article IV., Section B., 7.(a) is referred to herein as the
vSeries A, B and ¢ Redemption Date." If at the titne of the Series A, B and C Redemption Date
there shall be insufficient funds of the Corporation legally available for such redemption, such
amount of the funds as is legally available shall be used to satisfy any such redemption requirement.
Such redemption requirement shall be cumulative so that if such Tequirement shall not be fully
discharged for any reason, funds legally available therefor shall immediately be applied thereto upon
receipt by the, Corporation until such requirement is discharged.

(b)  Payment. Oneach Series A, Band C Redemption Date, the Corporation shall
pay to the holder of each share of Series A, B or C Preferred Stock being redeemed, upon surrender
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by the holder thereof at the Corporation's principal executive office of the certificate representing

such share, duly endorsed in blank or a2ccompanied by an appropriate form of assignment, the Stated
Value of the Series A, B or C Preferred Stock being redeemed {the "Redemption Payment”).

(&  Redeemed or Otherwise Acquirced Shares Not to be Reissned. All shares
redeemed pursuant to this Article IV., Section B., 7. or otherwise acquired shall not thereafler be

reissued as shares of such series,

(d)  Determination of Number of Bach Hglder's Shares to be Redeemed. If less
than all of the outstanding shares of Series A, B and C Prefetred Stock are to be redeemed pursnant

to Article IV., Section B., 7.(a), the Corporation shall determine, as nearly as practicable on a prorata
basis, the shares held by each holder to be redeemed.

(¢)  Voting Dividends, From and after the Series A, B and ¢ Redemmption Date,
each share of Series A, B or C Preferred Stock which shall have been tedeemed on such Series A, B
and C Redemption Date, shall cease to be entitled to any dividends, and all rights of the holder of
such share, as a shareholder of the Corporation by reason of the ownership of such share, shall cease,
except the right to receive the Redemption Payment therefore upon the presentation and surrenider of
the certificate representing such share in the manner sct forth herein.

8 Definitions. For purposes of this Article IV., Section B., the following terms shall
have the respective meanings set forth below:

“ A fiiliate” means, with respect to any Person, any other Person direcily or indirectly
controlling (including but not limited to all directors and eificers of such Person), controlled
by, or under direct or indirect common control with such Person. For purposes of this
definition, "controlling” (including with its correlative meanings, the terns *controlied by"
and "under common cortrol with") as used with, respect to any Person shall mean the
possession, directly or indirectly, of the power (i) to vote or direct the vote of 10% or more of
the securities having ordinary voting power for the election of directors of such corporation
or (ii) to direct or cause the direction of the management and policies of such corporation,
whether through the ownership of securities, by contract of otherwise.

“Business Day” means any day that is not a Saturday, a Sunday or a day on which
banks are required or permitted to be closed in the State of Florida. '

“Change of Control” has the meaning set forth in Article IV., Section B., 6.(5).
“Closing Date” shall have the meaning set forth in the Purchase Agreements dated as
of January 14, 2000 for the Series A Preferred Stock, November 16, 2000 and January 5,

2001 for the Series B Preferred Stock and in the Stock Purchase Agreement dated as of May
24, 2001 for the Series C Preferred Stock.
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“Clommon Stock” means Common Stock and all other securities of any class or
classes (however designated) of the Corporation (other than the Series A, B and C Preferred
Stock) the holders of which have the tight, without limitation as to amount, after payment on
any securities entitled to 2 preference on dividends or other distributions upon any
dissolution, liguidation or winding up, either toallorto a share of the balance of payments
upon such dissolution, liquidation or winding up; provided that if there is 2 change snch that
the securities issuable upon conversion of the Series A, B and C Preferred Stock are issued
by an entity other than the Corporation or there is a change in the class of securities so
issuable, then the term "Common Stoc " shall mean any share of the security issuable upon
conversion of the Series A, B and C Preferred Stock if such security is issnable in shares, or
shall mean the smallest unit in which such security is issuable if such security is not issuable
in shares.

wCommon Stock Deemed Outstanding” means, at any given time, the number of
chares of Common Stock actually outstanding at such time, plus the mumber of shares of
Common Stock deemed to be outstanding pursuant to Article V., Section B., 6.(d)() or (ii)
hereof.

“C'onversion Price” means with respect each share of Series A Preferred Stock
§2.756297, with respect to each share of Series B Preferred Stock $5.055, asid with respect to
each share of Series C Preferred Stock $..622204939 which is subject to adjustment pursuant
to Article IV., Sections B., 6(c), (d), (¢), (f), and {g) hereof.

“Convertible Securities” has the meaning set fqrth in Article IV., Section B., 6.(d)().

“Fylly Diluted Basis™ means with respect fo the caleulation of the number of shares of
Coramon Stock, as of each dafe of determination thereof, (f) ail shares of Common Stock
outstanding at the time of determination, and (ii) ali shares of Common Stock issuable upon
the exchange, exercise or conversion of any security or other right then outstanding whichis
exchangeable, exercisable or converiible for or into Common Stock, including, without
limitation, the Series A, B and C Preferred Stock.

“Independent fnvestment Bank™ means any investment bank or valuation firm, chosen
by the Corporation and consented to by the holders of 2 majority of shares of Series A, B and
C Preferred Stock then outstanding, which consent shall not be unreasonably withheld in
each case, the costs and fees of which shall be bome by the Cotporation and the opinion of
which shall be addressed to the holders of the Series A, B and C Preferred Stock.

“Tesue Date” means, as to amy share of Series A, B or C Preferred Stock, the date of
original issuance thereof by the Corporation. A

“Jypior Securities” has the meaning set forth in Article IV., SectionB., 2.
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wpfarket Price” means, as to any security, the average of the closing prices of such
security's sales on all domestic securities markets on which such security snay at the time be
listed, or, if there have been no sales on any such exchange on any day, the average of the
highest bid and lowest asked prices on all such markets at the end of such day, or, if on any
day such security is not so listed, the average of the representative bid and asked prices
quoted on the Nasdag Bulletin Board as 0£4:00 P.M., New York time, on such day, or, ifon
any day such security is not quoted on the Nasdaq Bulletin Board, the, average of the highest
bid and lowest asked prices on such day in the domestic over-the-counter market as reperted
by the National Quotation Bureau, Incomorated, or any similar successor organization; in
each shch case averaged over a period of 10 days immediately preceding the day as of which
"Market Price” is being determined; provided that if such secuzity is listed on any domestic
gecurities market the term "Business Days" as used in this sentence means business days on
which such exchange is open for trading. If at any time such security is not listed on any
domestic securities exchange or quoted on the Nasdaq Bulletin Board or other domestic over-
the-counter market, the "Market Price” shall be the fair value thereof as determined in good
faith by the Board of Directors of the Corporation (determined without giving effect to any
discount for minority interest, any restrictions on transferability or any lack of liquidity of the
Common Stock or to the fact that the Corporation has no class of equity registered under the
Exchange Act, such fair value, to be determined by reference to the cash price that would be
paid between a fully informed buryer and seller under no compulsion to buy or sell; provided,
however, (i) in the event that holders of Series A, Band C Preferred Stock representing a
majority of the Series A, B and C Preferred Stock then outstanding disagree with the Boatd
of Directors determination of the fair value or (ii) if such fair value is being determined in
comnection with an issnance of securities solely to one or more Affiliates of the Corporation,
then in each such case if so required by such holders of Series A, Band C Preferred Stock,
such fair value shall be determined by an Independent Investment Bank and the
determination of such Independent Investment Bank shall be final and binding on the
Corporation and the holders of the Series A, B and C Preferred Stock.

“Opptions™ has the meaning set forth in Article IV, Section B., 6.(d) (i).
“Parity Securities” has the meaning set forth in Article IV., Section B., 2.

“Permitted Issuance’ means the issuance by the Corporation of shares (i) of Common
Stock (A) upon conversion of the Series A, B or C Preferred Stock or other convertible
securities issued as of the Issue Date, (B) in connection with any dividend or distribution to
the holders of Common Stock declared and made in accordance with Article IV., Seclion B.,
3. hereof or (C) upon exercise of any Options ontstanding ptior to the Closing Date or
thereafter issued pursuant to any steck option as incentive plan approved by a majority of the
directors of the Corporation who have no interest in such plan, or (D) any shares of Common
Stock issued in connection with any stock splits, reclassifications, recapitalizations or similar
events or (ii) any Options issued pursuant to any of the plans referred to in clause G)}C)
above.
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“Person” means an individual, partnership, corporation, trust, unincorporated
organization, joint venture, government or agency, political subdivision thereof, or any other
entity of any kind.

“Purchase Agreement” means the Preferred Stock Purchase Agreement, dated as of
January 27, 2000, among the Corporation and the initial holders of Series A Preferred Stock
who were a party thereto,

“Qualified Public Qffering” means an underwritten initial public offering of shares of
the Company’s Common Stock (A) at a public offering price per share that, based upon such
offering price, gives the Series A and C Preferred Stockholders at least three times the
purchase price as set forth in the Purchase Agreement and (B) in which the net proceeds to
the Comtpany are not less than $20 million.

"Redemption Event- means (i) 2 Change of Control; (ii) as to holders of Series A,
and C Preferred Stock, a breach of the Corporation'’s obligations under that certain
Registration Rights Agreement dated as of the Closing Date, between the Corporation and
the holders of Series A and C Preferred Stock who were a party thereto, which breach shall
not have been cured by the Corporation within ten (10) days of notification thereof: or (jif) as
to holders of Series B Preferred Stock, a breach of a registration rights agreements between
the Corporation and the holders of Series B Preferred Stock, which breach shall not have
been cured by the Corporation within ten (10) days of notification thereof.

"Redemption Payment” means the payment referred to in Article IV., Section B.,
7.(b).

“Senior Securities” means any class or series of capital stock of the Corporation other
than Parity Securities or Junior Securities.

“Series” shall have the meaning set forth in Article IV., Section B,, 1.

“Series A, B and C Liquidation Preference” shall have the meaning set forth in
Article IV., Section B., 4.(a).

“Series A, B and C Preferred Stock™ means the Series A Preferred Stock, Series B

Preferred Stock and Series C Preferred Stock.

“Series A. B and C Redemption Date” has the meaning set forth in Article IV,

Section B., 7.(a).
“Series A, B and C Preferred Stock™ has the meaning set forth in Article IV., Section
B., L.
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“Series A and C Preferred Directors™ has the meaning set forth in Article TV., Sestion
B.,S.

“Btated Value” means for the Series A Preferred Stock, $1.00 per share, for the
Series B Preferred Stock means $5.0556 per share and for Series C Preferred Stock means
$1.00 per share.

“Subsidiary” means, with respect to the Corporation, any corporation of which an
aggregate of 50% or more of the outstanding capital stock having ordinary veting power io
elect a majority of the board of directors of such corporation (irrespective of whether, at the
time, capital stock of any other class or ciasses of such corporation shall have or might have
voting power by reason of the happening of any contingency) is at the time, directly or
indirectly, owned by the Corporation and/or one or more Subsidiaries of the Corporation.

“Tax” or “Taxes” means all Federal, state, local or foreign net or gross income, gross
receipts, met proceeds, sales, use, ad valorem value added, franchise, bank shares,
withholding, payroll, employment, excise, sales, use, property, alternative or add-on
minimurn, ¢nvironmental or other taxes, assessments, duties, fees, levies or other
governmental charges of any nature whatever, whether disputed or not together with any
interest, penalties, additions to tax or additional amounts with respect thereto.

ARTICLE V.

The street address of the registered office, of the Corporation is: 2101 W. Commercial
Boulevard, Suite 4500, Fort Lauderdale, Florida 33431, and the name of its registered agent at such
address is Steven Sponder.

ARTICLE VI,
The Board of Directors of the Corporation shall consist of at least one Director, with the

exact number of Directors to be fixed from time to time in the manner provided in the Corporation's
Bylaws,
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ARTICLE VII.

No contract or other transaction between the Corporation and any other corporation, and ne
act of the Corporation shall be affected in any way or invalidated by the fact that any of'the Directors
of the Corporation are pecuniarily or otherwise interested in, or are Directors or officers of such other
corporation. Any director individually, or any firm which any Director may be a member, may be a
party to, or may he pecuniarily or otherwise interested in, any contract or transaction of the
Corporation, provided that the fact that he or such firm is so interest transaction shall be taken; and
any Director of the Corporation wha is so interested may be counted in determining the existence of
a quorum at any meeting of the Board of Directors which shall anthorize any such contract or
transaction, and may vote thereat to authorized any such contract or transaction, with like force, and
effect as if he were not such Director or officer of such other Corporation or not so interested.

ARTICLE VIIL

A. Sharsholder Agreements, The Corporation and its Shareholders or the Shareholders
among themselves, may enter into agreements, restricting the transferability or encombrance of the
stock of the Corporation. Such agreements may confer upon the Corporation or the Shareholders, or
both an option of first refisal or mandatory purchase in the event of such transfer or encumbrance.
Such agreements may include such restrictions during the lifetime or upon the death or legal
incompetence of any Shareholder. Nothing in the Articles of Incorporation or the By-laws shall be
construed to authorize a transfer of such stock upon the books of the Corporation in violation of such
agreements.

B. Indemmification of Officers and Directors. The Corporation shall indemnnify any
Officer or Director who by virtue of his being an Officet or Director of this Corporation, is made a

party to any action or proceeding to the fillest extent permitted by Florida law.

C. Officer gnd Director Liability,. No Officer or Director shall be liable to the
Corporation for any loss or damage suffered on account of any action taken or omitted in good faith
if such Officer or Director exercised the same degree of care that a prudent person would have
exercised in the conduct of his or her own affairs.

D. Reimbursement of Qfficers and Directors. In any action or proceeding brought by or
on behalf of the Corporation against an Officer or Director, which results in a decision in favor of the
Qfficer or Director, the Corporation shall reimburse the Officer or Director for all reasonable
expenses incurted by him or her in the course of the action or proceedings.

ARTICLE IX,
The Directors shall not be Hable for illegal dividends or distibutions made by the

Corporation, unless williul or negligent, if based on good faith reliance on representations made by
officers or agents or records as to the financial ¢ondition of the Corporation,
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IN WITNESS WHEREOF, the

Corporation has caused this instrument to be signed b its
undersigned officer on July 9, 2001, e

BIZPROLINK, COM, INC., a Florida
Corporation

By:

Steven R. Sponder? CEQ & President
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