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AMENDED AND RESTATED

ARTICLES OF INCORPORATION

OF

CLEARACCESS COMMUNICATIONS, INC.

Pursuant to Section 607 of the Florida Business Corporation Act and pursuant to the

Articles of Incorporation of the Corporation, all of the Shareholders and all of the Directors of

entirety as follows:

CLEARACCESS COMMUNICATIONS, INC., a Florida corporation, (the "Corporation"), did
authorize on September 20, 2000, to amend and restate said Articles of Incorporation in their

ARTICILET - NAME
The name of this Corporation is;

. o

% @
= 8 T
CLEARACCESS COMMUNICATIONS, INC. == T
e~ M
ARTICLE II - TERM OF EXISTENCE TR og U

20,

The Corporation is to exist perpetually. el B
AL —

ARTICLE IIT - PURPOSES

The purposes of the Corporation are to engage in any activity or business permitted under
the laws of the United States and the State of Florida.

ARTICLE IV - CAPITAL STOCK :

The shares of stock of this Corporation shall consist of two (2) classes. The maximum
number of shares of stock which this Corporation shall be authorized to issue and have
outstanding at any one time is:

Class Series . Number of Shares
Common Voting
Series A Convertible Voting
Preferred

Par Value
10,574,298 $.001
4,574,298

$.001



Ty

With regard to the Series A Convertible Preferred Stock, the designation and number of
shares thereof and the voting and other powers, preferences and relative, participating, optional or
other rights of the shares of such Series A Convertible Preferred Stock and the qualifications,
limitations and restrictions thereof are fully set forth in the Certificate of Designation of this
Corporation attached hereto and made a part hereof.

ARTICLE V - PRINCIPAL OFFICE

The principal place of business and mailing address of this Corporation shall be 1401

Manatee Avenue West, Suite 500, Bradenton, Florida 34205.
ARTICLE VI - REGISTERED AGENT AND ADDRESS

The street address of the registered office of this Corporation is1401 Manatee Avenue
West, Suite 500, Bradenton, Florida 34205 and the registered agent at such office is William
Ramatho.

ARTICLE VII - DIRECTORS
This Corporation shall have five (5) initial Directors.

ARTICLE VIII - AMENDMENT

Subject to the restrictions in the Certificate of Designation, these Articles of Incorporation
may be amended in certain instances by the Board of Directors as provided by statute and in
certain instances by resolutions adopted by the Board of Directors, proposed to them by the
Shareholders and approved at a Shareholders Meeting by a majority of the stock entitled to vote

thereon.



IN WITNESS WHEREOQF, for the purpose of amending and restating the Articles of
Incorporation under the provisions of Chapter 607 of the Florida Statutes, the undersigned the
President of this Corporation, has executed these Amended and Restated Articles of
Incorporation on this 20th day of September, 2000.

CLEARACCESS COMMUNICATIONS, INC.

’W)'kﬁafp/ﬁmalho, President

Having been named as Registered Agent and to accept service of process for
CLEARACCESS COMMUNICATIONS, INC. at the place designated in the Articles, 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 and complete performance of my

duties, and I am familiar with and accept the obligations of my position as Registered Agent.

/0~ 00 | y

Date Wiﬁia;x{ R 0,
Registered Agent

503749 3
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CERTIFICATE OF DESIGNATION
of
SERIES A CONVERTIBLE PREFERRED STOCK

of
CLEARACCESS COMMUNICATIONS, INC.

CLEARACCESS COMMUNICATIONS, INC., Florida corporation (the “Corporation”) heeeby certifies:

That pursuant to the aunthority vested in the Board of Directors of the Corporation in its Arficles of
Incorporation (the “Articles of Incorporation™), the Board of Directars on June 19, 2000, adopted the foliowing
resolution creating a series of a mininumn of 2,000,000 shares of Preferred Stock desipnated a5 “Sericg A
Convertible Preferred Stock.” ' ,

RESOLVED, that pursuant to the authority vested i1 the Boasrd of Directors of this
Corporation in accordance with its Articles of Tncorporation, & Series A of Preferred Stock, par
value 5.001 per share, of the Corporation is hereby created. The designation and number of shares
thereof and the voting and other powers, preferences and relative, participating, optional or other
rights of the shares of such series and the qualifications, lirmitations and vestrictions thereof are as
follows:

Series A Convertible Preferred Stock

i Number of Shares. The series of Preferred Stock designated and known as "Series A Cogvertitle
Preferred Stock™ shall consist of @ minimum of 2,000,000 shares,

2. Voting.

JA. Geperzl. Except as otherwise provided in these terms, the Series A Convertible Freferred
Stock shall vote together with all other classes and series of stack of the Corporation as a singje ¢lass on all actions
to be taken by the stockholders of the Corparatior, sneluding, but not timited to actions amending the Articles of
Incorporation of the Corporation to increase the number of authorized shares of Common Stack. Each share of
Series A Convertible Preferred Stock shall entitle the holder thereof to such number of votes per share on each such
actien equal to the number of shares of Comenon Stack {including fractions of a share) into which eacb share of
Series A Convertible Preferred Stock ia then conivertible.

28, Board Size. So long as no less than 500,000 shares of Series A Convertible Preferred Stock
are outstanding, then the Corporation shal not, withont the written consent or affirmative vote of the holders of a
majority of the then outstanding shares of Series A Convertible Preferred Stock, given in writing or by volg 3t &
meeting, consenting or voting separately as 2 series, increas¢ the number of directors o the Boatd of Directers 10
more than five.

2C. Bosard Seats and Attendance at Board Meetings. So long as ne less than 500,000 shares of
Series A Convertivle Preferred Stock, are outstanding, the holders of a majority of the thent outstznding Series A
Ceonvertible Preferred Stock voting as a separate seties, shall be entitled to elect two directors of the Corporaticn.
The halders of a majority of then ouistanding Commen Stack, voting as a separate series, shall be entitled to slect
two directors of the Corporstion. The holdezs of a majonty of the Series A Convertible Preferred Stock, and the
hotders of a majority of the then outstanding Common Stack, voting together as a single class, shall be eatitled 10
elect the rermaining director, who shall at all times be independent of the principal holders of the Coramon Stock.
The holders of 2 majority of the Series A Convertible Preferred Stock shall be entitled to have an observer attend
Board mestings.



113/17'{28_138 o 1838 RBEL BAND RUSSELL COLLIER = 2H364HI18562241640

. NO.285 7az
Py -
ot Sy

3. Dividends, The Corporation shall not declare or pay any dividends ot other Distributions (as
defined below), except pursuant o paragraph 4 or 7 hereof, on shares of Common Stock unless such dividend or
other distribution (at the same rate) is paid fizst to the holders of the Serias A Convertible Preferred Stock pro ratz in
proportion to the munber of shares of Common Stock outstanding on the record date and the number of shares of
Cormot Stock that would then be issuable ta the holders of the Series A Convertible Preferred Stock upon
conversion thereof. °Distribution® shall mean the transfer of cash or praperty without cousideration (or as
compensation for services) by way of dividend or otherwise but excluding: (a) transfer() payable in Common Steck
or other securities of the Corporation, (b) the purchase or redemption of shares of the Carporation {except for
repurchases of Common Stock held by emplayees or dirsctors of, or consultants to, the Corporation &t a price equal
to the original issue price of such shares), and (c) redemptions in liquidation, dissolution or winding up of the
Corporation or pursuant to paragraph 7 hereof for cash or property, including any such transfer, purchase or
redesmption by a subsidiary of this Corparation.

4, Liquidation. Upon any liguidation, dissalution or winding up of the Corporation, voluntary er
imvoluntary {collectively "Liquidation”), and before any payment is made on any stock ranking jurnior to the Series
A Convertible Freferred Stock, the hoiders of Series A Convertible Preferred Stock shall be entitled to be paid an
amount equal to the greater of (i) $1.00 per share plus, in the case of each shars, 2n amount cqual to al! dividends
declared but unpaid thereon, or (i) such amount pet share as would have been payable had each such share been
converted to Common Stock pursuant to paragraph 6 immediately priot to such Liquidation, The amouxt payable
with respect to one share of Series A Couvertible Preferred Stack is yeferred to as the “Liquidation Preference
Payment™ and with respect to all shares of Serties A Convertible Preferred Stock as the “Liquidation Preference
Payments”. If upon such Liguidation, the asscts to bs distributed among the holders of Series A Canvertible
Praferred Stock are insufficient ta permit peyment to the holders of Series A Convertible Preferred Stock of the full
amount distributable, then all of such assets shall be distrbuted ratably among the holders of Series A Convertible
Preferred Stack. Upon any such Liquidation, after the holders of Series A Convertible Preferred Stock are paid in
fusll, the remaining net asseta of the Corporation may be distributed to the bolders of stock ranking on Liguidation
junior to the Series A Convertible Preferred Stock. Written notice of such Liguidation, stating a payment date, the
amount of the Liquidation Preference Payments and the place where said Liquidation Preference Payments shall be
made, shell be delivered in person, mailed by certified or registered mail, return receipt requested, or sent by
telecopier or telex, not less than 20 days priot to the payment date stated therein, 1o the holders of record of Series A
Coavertible Preferred Stock, such notice to be addressed to sach such holder at its address as shown by the records
of the Corporation. The consolidation or merger of the Corporation into or with any other entity or entities which
results in the exchange of outstanding shares of the Corporation for securities ot other consideration issued or paid
or caused to be issued or paid by any such entity ov affiliate thereof (other than a merger to reincorporate the
Corpotation in z different jucisdiction), and the sale, lease, abandonment, wansfer or other disposition by the
Corporation of all or substantially all its assets, shall be deemed to be a Liquidation within the meaning of this
paragraph 4. For purposes hereof, the Common Stock shall Tank on Liquidation junior to the Series A Convertible
Preferred Stock.

5 Restrictions. So long as at least 1,000,000 shares of Series A Convertible Prefeed Stock are
outstanding, the Corpovation will not, without the consent or affirmative vote of a majority of the holders therecf:

3A. Amend the Certificate of Incotporation in any respect (except to guthorize equity
securities the rights and privileges of which will be junior to the Series A Convertible Preferred Stock);

5B. Consent to lquidation, dissolution or winding up of the Corporation or consolidate or
merge into or with any other entity or entities ot sell, lease, abandon, transfer or otherwise dispose of all or any
substantial part of its assets;

SC. Purchase, or set aside any sums for the purchase of, or pay any dividend or make any
Distribution on, any shares of stock other than the Series A Convertible Preferred Stock, except pursuant 1o
paragraph 3 hereof;

5D Redesm or otherwise acquite any shares of Series A Convertible Preferred Stock except

as expressly autharized in paragraph 7 hereof or pursuant 1o 2 purchase offer made pro rata to all holders of the



18/17-2000 1B:58 .

ABEL BAND RUSSELL COLLIER + 2H364H912592241648

NO. 285

i

~t N

shares of Series A Convertible Preferred Stock on the basis of the aggregate number of outetanding shares of Series
A Convertible Preferred Stock then held by each such holder, ‘

SE. Sell or permit any subsidiary to sell any stock of such subsidiary other than to the
Company,
SF. Authorize any material acquisition outside the scope of the Company’s core business; ot
5G. Enter into affiliate transactions on other than an arms-length basis, or permit sale of

control of the Company, or transfer of all or substantially a1l of the assets of the Company, or other significant
corporate disposition, reorganization or combination,

5H. Authorize or jssue any senior equity security.

So long as at least 1,600,000 shares of Serjes A Convertible Preferred Stock are outstanding, tke
Corporation will not, without the consant or affinmative vote of 2/3 of the holders thereof, amend the Articles of
Tncorporation to change in any manner the rights, preferences ot privileges of the holders of Series A Convertible
Preferred Stock,

6. Conversions, The holders of shares of Series A Convertible Preferted Stock shall have the
following conversion rights: o

GA. Right to Convert. The holder of any shates of Series A Convertible Preferred Stock shall
have the tight, at any time, to convert any of cuch shares of Series A Convertible Preferred Stock into the number of
fully paid and novassessable shares of Common Stock obiained by (i) multiplying the number of shares of Serles A
Convertible Preferred Stock to be converied by 31.00 and (if) dividing the result by the conversion price of $1.00 per
share. If an adjustment of such price has taken place pursuant to the further provisions of this paragraph 6, the
conversion price shall be the price as last adjusted (such price, or such price as last adjusted, being the "Conversion
Price™). The conversion rights shall be exercised by the holder by: (a} writien notice of clection to convert a stated
number of shares of Series A Convertible Preferred Stock inte Comman Stock and (b} surrender of & cartificate or
certificates for such shares to the Corporation at its principal office (or such other office or agency of the
Corporation as the Corporation may designate to the holder) during its usval business hours ot the date set farth in
such notice, together with a staternent of the name or names (with addresses) in which the certificate or certificates
for shates of Common Stack are to be issued.

6B, lssurnce of Certificates; Time Conversion Effected. Promptly after the receipt of the
swritten motice and surrender of the certificatels) required in 6(A}, the Corporation shall issue and deliver, or cause to
be issued and delivered, ta the holder, registered in such name of Names as stich holdet may dirset, ong or more
certificates for the number of whole shares of Common Stock issuable upon the conversion of such share ar shares
of Series A Convertible Preferzed Stock. To the extent permitted by law, the conversion shall be deemed effected
and the Conversion Price determined as of the close of business on the date on which such wriiten notice is recgived
by the Corperation and the cextificate or certificates are surrendered. At such time the rights of the holder of such
share or shares of Series A Convertible Preferred Stock shall cease, and the person(s) in whose pame{s) any
certificate(s) for shares of Common Stock e jssuable upon such conversion shall be deemed to be the holder or
holders of record of such shares.

6C. Fractional Shares; Dividends; Partial Conversion. No fractional shares shall be issued
upon conversion of Series A Convertible Preferred Stock inta Common Stock, and no payment or adjustment shall
be made upon any conversion for any cash divideads on the Common Stock issued upon such conversign, At the
vime of each conversion, the Corporation shall pay in cash an amount equal 1o all dividends acerued and unpaid on
the shares of Series A Convertible Preferred Stock surrendered for conversion, to the conversion date desmed to
take place as provided b subpatagraph 6B. If the number of shates of Series A Convertible Preferred Stock
represented by the certificate(s) surrendered exceeds the number af shares converied, the Corporation shall, at its
expense, cxecute and deliver to the holder, 2 new certificaie or centificates for the mumber of shares of Series A
Convertible Preferred Stock not converted. With respect to any fractional shares of Common Stack, the Corporation

pod
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shall, in lieu of delivering such fractional shares, pay to the holder surtendering the Series A Convertible Preferred
Stock fos conversion an amownt in cash equal to the current market price of such fractional share as determined in
good faith by its Board of Directors.

6D. Adiustment of Price Upon Issuance of Common Stock. Except as pravided in
subparagreph 6E, whenever the Corporation shall issue or sell, or s deemed to izsue or sell, any shares of Commen
Stoek for a considerarion per share less than the Conversion Price in effect immediately before such issue or sale,
then, upen such issue or sale, the Conversion Price shall be reduced to a price datsrmined by dividing (i) an amouat
equal to the sum of (a) the number of shares of Common Stock outstanding immediately before such issue or sale
multiplied by the then existing Conversien Price and (b) the consideration, if any, received by the Corporation upon
such issue or sale, by (if) the tota! number of shares of Common Stack outstanding immediately after such issue or
sale. For purposes of the above calculation, the number of shares of Common Stock issuable upen the conversivn of
the outstanding shares of Series A Couvertible Preferred Stock shall be deemed to be outstanding.

For purposes of this subparagraph 6D, the following subparagraphs 6D(1) to 6D(7) shall also be applicable:

6D(1} _lIssuance of Riphts ar Ovtions. If the Corporation grants (directly or by assumpticn ina
merger ot otherwise]: (i) any warmats or otiet rights to subscribe for or to purchase, or auy optons to
purchase, Common Stock {collectively, “Options”), or (i) any stock or security convertible into or
exchangeable for Common Stock {"Convertible Securities") whether or not such Options or the right to
convert or exchange any such Convertible Securities are immediately exercisable, the price per share for
whict Common Stock is issuable upon the exercise of such Options or upon the conversion o exchange of
such Convertible Securities shall be derermruned by adding:(a) the total amount received or receivable by
the Corporation for the granting of such Options, plus the minimum aggragate amount of additional
consideration payable ta the Corporation upon the exercise of all such Options, plus, in the case of such
Options which relate to Convertible Securities, the minimum agpregate amount of additional consideration,
if any, payable upon the issve or sale of such Convertible Securities and upon the conversion or exchange
thereof and dividing the total so determined by: (b) the total maximum number of shares of Common Stock
{ssuable upon the exercise of such Options or upon the conversion or exchange of all such Convertible
Securities issuable upon the exercise of such Options. Using this calculation, if the price so determined is
less than the Conversion Price in effect immediately before the granting of such Options, then the total
maximum number of shares of Common Stock issuable upon the exercise of such Options or upon
conversion or exchange of the total maximum amount of such Convertible Securities issuable upon the
exercise of such Options shall be deemed to be issued for the price per share in effect on the date of
granting of such Options or the issuance of such Convertible Securities and thereafter shall be desmed to be
outstanding, Except as otherwise provided in subparagraph 6D(3), no adjustment of the Conversion Price
shall be made upon the actual issue of such Common Stock or of such Convertible Securifies upon exercise
of such Options or upon the actual issue of such Cormmon Stock upon conversion or exchange of such
Convertible Securities.

6D(2) _Issuance of Convertible Securities. If the Corporation issues (whether direcily or by
assumption in a metger of otherwise) or sells any Convertible Securities, whether or not the Tights to
exchange or convert any such Convertible Securities are immediately exerciseble, the price per share for
which Conunon Stock is isseable upon such conversion ot exchange shall be determined as follows: (2) the
total amount received or receivable by the Corporation as consideration far such issue or sale, plus the
minimum aggregate amount of additional consideration, if any, payable to the Corporation upon such
conversion or exchange, shall be divided by: (b) the total maximum number of shares of Commen Stock
issuable upon the conversion or exchange of all such Convertible Securities. Using this calculation, if the
price per share for which Common Stock is issuable upon such conversion or exchange is less than the
Conversion Price in effect immediately before issue of sale, then the total maximum number of shares of
Common Stock issuable upon conversian ot exchange of all such Convertible Securities shall be deemed 1o
be issued for the price per share on the date of the issue o sale of such Convertible Securities and thereafter
shall be deemed to be outstanding. Pravided, howevet, that: {2) unless otherwise provided in subparagraph
§D(3), no adjustment of the Conversion Price shall be made upon the actual issue of such Common Stock
upos conversion of exchange of such Convertible Securities znd (b) if any such issue or sale of Convertible
Securities is made vpon exercise of any Options to purchase such Convertible Securities for whick
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adiusunents of the Conversion Price have heen of are to be made pursuant to ather provisions of this
subparagraph 6D, wo further adjustment of the Conversion Price shall be made by reason of such issue or
sdle,

6D(3) Change in Optian Price o1 Conversion Rats. 1f: {a) the purchase price determined for any
Option referred o in subparagraph 6D(1}, or (b) the additional consideration, if any, payable upon the
canversion or exchange of any Convertible Securities referred to in subparagraph §D(1) or 8D(2), or (¢) the
cate at which Convertible Securities referred to in eubparagraph 6D(1) or 6D(2) are convertivle into or
exchangesble for Commen Siock shall change at any time (including, but not limited to, changes by reason
of anti-dilution provisions) then: (i) the Canversion Price in effect at the time of such event shall be
readjusted to the Conversion Price which would bave been in effect at such time had such Cptions or
Convertible Securities still outstanding provided far such changed purchase price, additional considerstion
or conversion rate, as the case may be, at the time initially granted, issued or sold; and {i) on the
termination of any such Option or right to convert o7 exchange such Convertible Securities, the Conversicn
Price then in effect shall be increased to the Conversion Price which would have been in effect at the time
of such termination had such Option or Convettible Securities, to the extent cutstanding immediately pricr
10 such termination, never been issued.

6D(4) _Stack Dividends. If the Corporation declares a dividend or other distribution upon any
stock of the Corporation {other than the Common Steck) payable in Commeon Stock, Options o©f
Convertible Securities, then any Common Stock, Options or Convertitle Securities issuable in payment of
such dividend or distribution shall be deemed to be issued or sold without consideration.

6D{S) Consideration for Stock. If shares of Common Stock, Options or Convertible Securities
are issued or sold for cash, the cousideration <hall be the amount received by the Corporation therefor,
without deduction of any expenses incurred ov any undsrwriting conumissicns of concessions paid or
allowed by the Corporation. If eny shares of Comumon Stock, Optians or Convertible Securities are issued
or sold for a non-cash consideration, the amount of the non-cash consideration shall be the fair value of
such consideration determined in good faith by the Board of Directors of the Corporation, without
deduction of any expenses jucurred ot any underwTiting commnissions ot concessions paid or allowed by the
Corporation in connection therewith. If any Options arc issued in comnection with the issue and sale of
other securities of the Corporation in a transaction in which no specific consideration is allocated to the
Opticns, the consideration therefor shall determined in good faith by the Board of Ditectors of the
Corporation.

6DX6) Record Date, For purposes of determining entitlement of holders of Common Stock: ()
to receive dividends or ather distributions payable in Comumion Stock, Options, or Convertible Securities,
(b) to subscribe for or purchase Common Stock, Options or Convertible ecurities, the record date shail be:
(i) the date of issue cr saie of the shares of Coramon Stock deemed issued or sold upon declaration of the

1

dividend or other distribution or (ii} the date of granting of the subscription right, as the case may be.

6D(7) Treasury Shares. The nurnber of shares of Common Stock gutstanding st any given time
chall niot include shares owned or held by or for the account of the Corporatioh, and the disposition of any
such shares shall be considered en issue ot sale of Common Stock for the purpose of this subparagraph 6D.

6E. Exception for Common Stock Reserved for Employees, Directors of Copsultents. The
Corporation shall not be required to adjust the Conversion Price of an 2ggregate of 1,500,000 shares (appropriately
adjusted to reflect the cocurrence of any event described in subparagraph 6F) of Comren Stock for consideration of
not less than $.10 per share to directars, officers, employees or consultants of the Corporation in connection with
service as directors of the Corporation, their employment by the Corporation or their retention as consultants by the
Corporation, plus the amount of any shares repurchased by the Corporation from such individuals pursuant io
contractual rights held by the Corpotation and 8t repurchase prices not exceeding the respective original purchase
prices paid by such persons ta the Corporation.

&T. Subdivision or Combination of Conurion Stock, If the Carporation subdivides (by any
stock split, stock dividend or otherwise) its outstanding shares of Common Stock into a greater number of shares,
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the Canversion Price in effect immediately prior to such subdivision shall be proportionately seduced. Conversely,
if its outstanding shares of Commen Stock are combined into a smaller number of shares, the Conversion Price in
effect inraediately prior to such corabination shall be propartionately increased. In the case of any such
subdivision, no farther adjustment shail be made pursuant to subparagraph 6D(4).

€G. Reorganization or Reclassification. In any capital reorganization o reclassification of the
capital stock of the Corporation entitling halders of Comman Stock ta receive stock, securities or assets with respect
1o or in exchange for Common Stock, lawful and adequate provisians shall be raade to provide the helders of all
shares of Series A Convertible Preferred Stack with the right to receive, upon the basis and upon the terms and
conditions specified in this Agreement, such shares of stock, securilies ot assets as may be issued or payable with
respect 1o or in exchange for a number of outstanding shazes of such Common Stock equal to the number of shares
of such Common Stack which would have been teceived in any conversion immediately befote such recrganization
or reclassification, and in any such case appropriate provisions shall be made to protect the rights and interests of
such hoider to the end that the provisions hereof (including without limitation provisions for adjustments of the
Conversion Price) shall thereafter be applicable, as nearly as possible, in relation to any shares of stock, securities ot
assets thereafler deliverable upon the exercise of such canversion rights.

6H. Nofice of Adjustment. Upon any adjustment of the Conversion Price, the Corpotation
shall give writien notice thereof, by delivery in person, certified ot registered mail, return teceipt requested,
telecopier or telex, addressed to each haider of shares of Series A Convertible Preferred Stock at the address of such
holder as shown on the booka of the Corporation, which notice shall state the Conversion Price resulting from such
adjustraent, setting forthh in reasonable detail the raethod upon which such calculation i based.

6l. Other Notices, If

(1) the Corporation declares any dividend upon jts Common Stock payable in cash or stock or
makes any other disteibution to the holders of its Common Stock;

(2) the Corporation offers for subscription pro rata to the holders of its Conmnen Stock any
additional shares of stock of any class or other rights;

(3) there is any capital rearganization or reclagsification of the capital stock of the Corporation,
or a consolidation or merger of the Corporation with or jnto another entity ot entities, or 3 sale, lease,
abandonment, wansfer or other disposition of all or substantially all its assets; o

(4) there is & voluntary or involunfary dissplution, liquidation or winding up of the
Corporation;

theg, in any one or more of said cases, the Corporation shall give, by delivery in person, certified or registered mail,
retusn receipt requested, telecopier or telex, addressed to each holder of any shares of Series & Convertible Preferred
Stock at the address of such holder as shown on the books of the Corporation, (1) at least 20 days' prior written
nefice of the date on which the books of the Corporatien shall close or a record shall be taken for such dividend,
distribution or subscription rights of for determining rights to vote in respect of any such reorganization,
raclassification, copsolidation, mezger, disposition, dissolution, Yiquidation or winding up and (b) in the case of any
sich reorganization, reclassification, cousolidation, merger, disposition, dissolution, liguidation or winding up, at
{east 20 days' prior written notice of the date when the same shall take place. Such notice in accordance with the
foregoing clause (a) shall also specify, in the case of any such dividend, distribution or subscription rights, the date
o which the holders of Common Stock shall be entitled thereto and such notice in accordance with the foregoing
clause (b) shall also specify the daie on which the holders of Common Stock shall be entitled ta exchange their
Common Stock for securities or other property deliverable upon such recrganization, reclassification, consolidation,
merger, disposition, dissolution, lquidation or winding up, as the case may be.

6l. Stock to be Reserved. The Corporation will 2t all tites reserve and keep available out of
its zuthorized Common Stock, solely for the purpose of issuance upon the conversion of Series A Convertible
Preferred Stock as herein provided, the number of shares of Common Stock as shall then be issuable upon the
conversion of all outstanding shares of Serics A Convertible Preferred Stock. The Corporation covenants that all
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shares of such Common Stock shall be duly and validly isstied and fully paid and nonassessable and free from all
taxes, liens and charges with respect {0 the issue thereof and that it will from time to time take al) such action as may
be necessary to assure that the par value per share of the Common Stock is at all times equal to or less than the
Conversion Price in effect at the time. The Corporation will take all such action as may be necessary to assure that
all such shares of Common Stock may be so issued without violation of any applicable law or rapulation, or of any
requirement of any national securities exchange upon which the Commien Stock may be listed. The Corporation
will not take any action which results in any adjustment of the Conversion Price if the total numiber of shares of
Common Stock issued and issuable after such action upon conversion of the Sevies A Convertible Preferrad Stock
would exceed the total number of shares of Common Stock then authorized by the Articles of Incorporation.

6K. No Reissuance of Series A Convertible Preferred Stock. Shares of Series A Coovertible
Preferred Stock which are converted into shares of Common Stock as provided hevein shall not be refssusd.

&lL. Yesue Tax. The issue of certificates for shares of Common Stock upon conversion of
Series A Convertible Preferred Stock shall be made without charge to the holders thereof for any tax in respect
thereaf, provided that the Corporation shall not be required to pay any tax which may be payable in respect of any
transfer involved in the issuance and delivery of eny certificate in 2 name other than that of the holder of the Series
A Convertible Preferred Stock which is being converted.

6M. Closing of Books. The Corporation will not at any time cloge its transfer books against
the transfer of any Seties A Convertible Preferred Stock or of any shates of Common Stock issued or issnable upon
the conversion of any shares of Series A Convertible Preferred Stock in any manner which interferes with the timely
conversion of suck Series A Convertible Preferred Stock, except as may otherwise be required to comply with
applicable securities laws.

6N. Definition of Common Stock. As used i this paragragh 6, the term "Comnon Stock™
shall mean and iaclude the Corporation's authorized Comman Stock, par value §.001 per shave, 85 constituted on the
date of filing of these terms of the Series A Convertible Preferred Stock, and ghall also include gny capital stock of
any class of the Corporation thereafter authorized which shall not be limited to & fixed sum or p&rcentage it respect
of the rights of the hiolders thereof to participate in dividends or in the distribution of assets upon the voluntary ot
involurtary liquidation, dissolution or winding up of the Corporation; provided {hat the shares of Common Stock
receivable upon conversion of shates of Series A Convertible Preferred Stock shall include only shares designated as
Comron Stock of the Corporation on the date of filing of this jnstrument, of in case of any reorganization or
reclassification of the outstanding ehares thereof, the stock, securities or assets provided for in subpamgraph 6G.

60. Mandatory Conversion. If at any time the Corporation shall effect a firm commitment
underwritten public offering of shares of Comumon Stock in which {j) the aggregate price paid for such shares by the
public shall be at least $15,000,000 and (ii) the price paid by the public for such shates shall be at least $5.00 per
share (appropriately adjusted to reflect the occustence of any event described in subparagraph 6F), then effective
wpon the clasing of the sale of such shares by the Corporation pursuant to such public offering, ali outstanding
shaves of Series A Convertible Preferred Stock shall automatically convert to shares of Common Stock on the basis
sst forth in this paragraph 6. In addition, all sutstanding shares of Series A Convertible Preferred Stock shall be
autornatically converted to shares of Common Stack on the basis set forth in this paragraph & upoen the vote of the
holders of at least two-thirds of the outstanding shares of Series A Convertible Preferred Stock. Holders of shares of
Series A Convertible Preferred Stock sa converted may deliver to the Corporation at its principe! office (or such
ather office or agency of the Corporation as the Corporation toay designate by notice in wtiting to such holders)
during its usua! business hours, the certificate or certificates for the shares s copverted. As promptly as practicable
(hereafier, the Corporation shall issue and deliver to such holder a certificate or certificates for the number of whole
shares of Cormon Stock to which such holder is entitled, together with any cash dividends and payment in liew of
fractional shares o which such holder may be entitled pursuant to subparagraph §C. Untit such time as a holder of
sharss of Series A Convertible Preferred Stack shall surrender his oc its certificates therefor os provided above, such
certificates shall be deemed o represent the shares of Common Stock to which such holder shall be entitled upon the
surrender thereof.
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7. Redemption. The shares of Series A Convertible Preferred Stock shall be redeemed as follows:
TA. Mandatory Redemption. On August 18, 2004, and on each of the next two anniverseries

thereafter (the "Redemption Dates”, and each 3 "Redemption Date"), upon the request of the holders of at least 3
majority of the outstanding shares of Series A Convertible Preferred Stock, the Corporation shall vedeem any
cutstending shares of Series A Convertible Preferred Stock according 1o the percentages listed below:

Percentage of Shares of
Series A Canvertible
Preferred Stock then
Date of Redemption Outstandjng to be Redeemed
August 18, 2004 33.1/3% of all the shares of Series A Convertible

Prefarred Stack Outstanding on August 18, 2004

August 18, 2003 66-2/3 of alt the shares of Serics A Convertible
Preferred Stock outstanding on August 18, 2005

August 18, 2006 100% of all the shares of Series A Convertible
Preferred Stack outstanding on August 18, 2006

7B. Redemption Price and Pavment, The shares of Series A Convertible Preferred Stock to
be redesmed on any Redemption Date <pall be redeemed by paying for each share in cash an amount equal to £1.00
per share plus, in the case of each share, an amotnt equal to a1) dividends dectared but unpeid therzon, such amount
being referred 1o as the Redemption Price”. Such payment shall be made in full on the applicable Redemption Date
to the holders entitled thereto.

7C. Redemption Mechanics. At Jeast 30 but not mare than 40 days prior to each Redemption
Date, the holders of at least 2 majority of the outstanding shares of Sevies A Convertible Preferred Stock may, @t
their option, notify foe Corporation in writing (the “Requirement of Redemption Wotice") that they desire the
Corporafion to redeem the specified percentage of the autstanding shares of Series A Convertible Preferred Stock.
In the event the Corporation receives 2 Requirement of Redemption Notice, written notice (the "Redemption
Notice™) shall be given at least 20 but not mare then 30 days prior o the applicable Redemption Date by the
Corporation by delivery in person, certified or registered mail, return receipt requested, telecopier or telex, to ¢ach
bolder of record (at the close of business ot the business day next preceding the day o which the Redemption
Notice is given) of shates of Series A Convertible Preferred Stock uotifying such holder of the redemption and
specifying the Redemption Price, such Redemption Date, the nurmber of shares of Series A Convertible Preferred
Stock fo be redeemed from such holder (computed on a pro rata basis in accordance with the number of such shares
held by all holders thereof} and the place where said Redemption Price shall bs payable. The Redemprion Notice
chall be sddressed to each holder at his address as showrt by the records or the Corporation. From and after the close
of business on a Redemption Date, uniess there ghall have been a default in the payment of the Redemption Price, all
rights of holders of shares of Series A Convertible Preferted Stock {except the nght to veceive the Redemption
Price) shall cease with respect to the shares o be redecemed on such Redemption Date, and such sharas shall not
therzafter be transferred on the books of the Corporation or be deemed to be outstanding for any purpose
whatsoever, If the fands of the Corporation legally available for redemption of shares of Series A Convertible
Preferred Stock on a Redemption Date are insufficient to redeem the total number of shares of Series A Convertible
Prafetred Stock to be redesmed on such Redemption Date, the holders of such shares shall share ratebly in any funds
fegally svailable for redemption of such shares according to the respective amounts which would be payable to them
i the full pumber of shares o be redeemed on such Redemption Daté were actually redeemed. The shares of Series
A Canvertible Preferred Stock required $o be redeemed but not so redeemed shall remain outstanding and entitied to
all rights and proferences provided herein. Avany tme thereafter when additional funds of the Corporation are
legally available for the redemption of such shetes of Scries A Converiibte Preferred Stack, such funds will be used,
at the end of the next succeeding fiscal quarter, to redeem the balance of such shares, or such portion thereof for
which funds are then legally available, on the basis set forth above.
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7D. Redeemed or Otherwise Acquired Shares o be Retired. Any shares of Series A
Convertible Preferred Stock redeemed pursuant to this paragraph 7 ot otherwise acquired by the Corporation in any
manner whatsoever shall be canceled and shall not under any circumstances be reissued; and the Corporstion may
from time to time take such appropriate corporate action as may be necessary ta reduce accordingly the number of
authorized shares of Series A Couvertible Preferred Stock,

TE. No Superior Rights of Redemption. “Without the consent of the holders of at least two-
thirds of the outstanding shares of Series A Convertible Preferred Stock, ths Corporation shall not grant any holder
of any other class of stock the right to have such stock redeemed prior to the conversion and/or redemption of all of
the shares of Series A Convertible Preferred Stock.

g Amendments. No provision of these terms of the Series A Convertible Preferved Stock
may be amended, modified or waived without the writien consent of affinmative vote of ihe holders of at least two-
thirds of the then outstanding shares of Series A Canvertible Preferred Stock.



