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Qctober 15, 1939

MARSMUSIC.COM, INC.
5200 N POWERLINE RD.
FT. LAUDERDALE, FL 33309

SUBJECT: MARSMUSIT.COM, INC.
REF: P990Q00005363

We recelved yeour electronically tranamitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including Tthe electronie filing cover sheet.

The FaX sudit punber must be on tha top and bottom of aach page of the
dacument. : ' o

Pleaze return your document, along with a copy of this letter, within 60
day= or your filing will be consideved sbandoned.

If you have any questions concerning the filing of your document, please
call (850) 487-690%&.

Dazlene Connell PAX Bud. #: BISOOODZ26113
Corporate Specialist Letter Number: S99A00050006

Division of Corporations - P.Q. BOX 6827 -Tallahassee, Florida 32814
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ARTICLES OF AMENDMENT AND RESTATEMENT
OF THE
ARTICLES OF INCORPORATION
OF

marsmusic.com, fne.
The Anicles of Incorporation of marsmmsic.com, Inc., a Florida corporation
(*“Corporation™), filed with the Department of Stare on January 19, 1999, Charter Number

PO9000005363, be, and are hereby amended as shown below:

All Articles of Incorporation of this Corporation are either completely eliminated
or amended in their entirety to read as shown in the Amended and Restated Articles of
Incorparation of this Corporation, the original of which is amtached hereto and made a
part hereof. ' o

The Amended and Restated Asticles of Incorporation were duly adopted as of
September 1, 1999, by the sole member of the Corporation’s Board of Directors and it

sole Shareholder.

IN WITNESS WHEREQF
Executive Officer of this Corporation h
Restatement as of the 1s1 day of September, 1959,

("
*I\(\u&%% ol em

Name: Mark D. Bbgelman
Titler Chairman Chief Execurive Officer

, 1he undersigned, being the Chairman and Chief
as execyted these Anticles of Amendment and

842 Hd 81 19066 -
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ARTICLES OF AMENDMENT AND RESTATEMENT
OF THE
ARTICLES OF INCORPORATION

OF

marsmusic.com, Ine.

THE UNDERSIGNED, being the Presidemt of marsmusic.com, Inc., does hereby make,
subscribe, file and acknowledge these Amended and Restated Articles of Incorporation (“Articles
of Incorporation™) for the purpose of forming a corporation under the Florida Business Corporation
Act (the “FBCA™). '

ARTICLE .
NAME

The name of the corporation (hemcinafier referred to as the “Corporation™) is
marsmusic.com, Ine.

ARTICLE 1
PRINCIPAL OFFICE AND REGISTERED AGENT

The principal office of the Corporation shall be ar 5300 N. Powerline Road, Fort Landerdale,
Florida 33309, or in any other city in the State of Florida designated by the Board of Directors from
time to fime. The name and address of the Corporation’s regisiered agent in the State of Florida,
whose Consent to Appoiniment as Registered Agent accompanies these Articles of Incorporation,
is Robert Zobel, 5300 N. Powerline Road, Fort Landerdale, Florida 33309.

ARTICLE 111
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
curporations may be organized under the laws of the State of Florida, and the Corporation shall have
all of the powers conferred upon corporations arganized under the laws of the Srate of Florida 1o
Carry Oul such purpose.

raws Hi1-26113
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ARTICLE 1V
TERM

The Corporation shall have perpemal existence.

ARTICLEV
CAPITAL STOCK

L. Authorized Capital Stock. Except as otherwise provided by law, authorized shares of
capital stack of the Corporation, regardless of class or series, may be issued by the Comoration, from
T 10 time in such amounss, for such lawftl consideration and for such corporate purposes as the
Board of Directors may from time 10 time determine. Al capital stock when issued and fully paid
for shall be deemed fully paid and non-assessable. The total number of shares of all classes of
capital stock which the Corpatation shall have authority to issue shall be 500,000,000 consisting of:

{a) . 300,000,000 shares of Class A Common Stock;
() 100,000,000 shares of Class B Common Stack; and

© 100,000,000 shares of Preferred Stock.

2. Terms of Common Stock,

2.1 General. Except as otherwise required by law or as otherwise provided in
these Articles of Incorporation, each share of each class of Common Stock shall have identical
powers, preferences, qualificarions, limitations and other rights.

22 Voting Rights. Except as otherwise required by law or as otherwise provided
in these Articles of Incorporation: (3} each share of Class A Commoy Stock shall be entitled 1o one
votz per share; (i) each share of Class B Common Stock shall be entitled 1o three votes per share;
and (§it) the holders of Class A Common Stock, the holders of Class B Common Stock and the
helders of Preferred Stock shall vote 1ozether as 2 single class on all maers submisted 1o 2 vote of
stockholders.

23 Dividends. Subject to the rights of any outstanding class or series of capital
stock ranking senior to Common Stoek as 1o dividends, dividends may be paid upon Common Stock
in cash, properly or securities as and when declared by the Board of Directors out of fimds legally
available therefar. As and when dividends are so declared and paid, the holders of Common Stock
shall be entitled to participate in such dividends rarably on a per share basis; provided that: (i) if
dividends are declared that are payable in shares of Common Stock, such dividends shall be declared
and payable at the same rate 1o holders of each class of Common Stock, but the holders of Class A
Common Stock shall receive dividends in Class A Common Stock (rather than dividends in Class B

2

FTL611484.2
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Common Stock), and the holders of Class B Commion Stock shall receive dividends in Class B
Common Stock, and (i1) if the dividends consist of other voting secunities of the Corporanion, the
Corporation shail declare and pay such dividends in separate classes of securities, identical in all
respects, except that the voting rights of each such security shali correspond to the class of security
held.

2.4  Liquidation. In the even of any liquidation, dissolution or winding-up of
the Corporation, whether voluntary or inveluntary, the holders of each class of Common Stock are
eatitled 1o share ratably in the ner assets, if any, remaining after payment in full of all debis and
liabilities of the Corporation and afier the holders of any outstanding class or series of capital stock
runking senior 1o Common Stock shall have been paid in full the amounrs 1o which such holders
shall be entitled, or an amowumnt sufficient to pay the aggrepare amount 1o which such holders are
entitled shall have been set aside for the benefit of the holders of such senior capital stock.

2.5  Stock Splits. The Corporation may not split. divide or combine the shares
of any class of Common Stock unless, ar the same fime. the Corporation splits, divides or combines,
as the case may be, the shares of the other class of Commeon Stock in the same proportion and
manner.

2.6  NoPreemptive Rights. The Board of Directors may from time to time issue
amy class or series of anthorized stock of the Corporation, or any notes, debentures, bonds, or other
sgcurities canvertible info or carrying options or wafrants to purchase authorized stock of any class
or series without offering any such stock, either in whole or in part, to the existing stockholders of
any class or series. Execept as otherwise provided in these Articles of Incorporation, no shareholder
shall by reason of his holding shares of any class of capita! stock have any preemptive or preferential
rights to purchase or subscribe to stock of any class or sexies of the Corporation now or hereaffer 10
be authorized, or any notes, debentures, bonds, or other securities conversible inTo or carTying
options or warranis to purchase stock of any class or series now or hereafter 1o be authonzed,
whether or not the issuance of any such stock, or such notes, debenmres, bonds or other securivies,
would adversely affect the dividend or voring rights of such stockholder. All such newly authorized
shares of stock of any class or series, or notes, debentures, honds or other securities convertible ino,
or carrying options or warrants to purchase, siock of any class or series, may be issued and disposed

of or sold by the Board of Directors on such terms and for such consideration, so far as may be
pevmitted by law, and 1o such person or persons as th: Board of Directors may datennmr: inis
discretion from Hime to time.

2.7  Conversion. Each holder of Class B Commeon Stock is entitled to convert
at any time at the holder's election, any or all of such holder's Class B Common Stock into shares
of Class A Common Stock ar the rate of one share of Class B Common Stack for one shaye of Class
A Common Stock. Refdre any holder of a share converted pursuant to this Section 2.7 of this Armicle
V shall be entitled 10 the rights of 3 holder of a share of Class A Common Stock inte which such
holder is converting, such holder must surrender the certificate therefor, duly endorsed, at the office
of the Corporation or its transfer agent and registrar for capital swock and there give written notice
to the Corporation at such office stating such holder’s name or the name of such holder’s nominee

W)
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in which such holder wishes the certificate for the converted share of Common Stock 10 be issued
and such holder’s agreement o pay any applicable wansfer taxes. The Corporation shall, as soen
as practicable thereafier, issue and deliver to the holder or such holder’s nominee, as the case may
be, such certificate. .

2.8  Optiopal Redemprion. In the event that MARS, Inc., a Florida corporation
("MARS?), has sold shares of its Class A common stock pursuant to 4 regisration statement in an
underwritten offering and the Corporation does not file within 12 months afterwards a Tegistration
statement registering shares of the Corporation’s Class A Common Stock under the Securiries Act
in connection with 2 Qualified Public Offering, each holder of Class A Common Stock may elect
to have all, bur nor less than all, of the shares of Class A Common Stock held by such holder
redeemed by the Corporation (such election is hereinafier refurred 1o as 2 “Pai”) ara price per share
("Pur Price”™) detertined by dividing the Market Price for a share of MARS Class A common
stock on the date of the Pyt Notice by three and rounding to the nearest whole cent, subject to
adjustment from and after the date of the first issuance of shares of Series A Prefarred Stock of the
Corporation to reflect any stock dividend, or any subdivision or combination by (x}) MARS of ity
shares of Class A commeon stock or (y) the Corporation of its shares of Class A Commaon Stock. The
holder of Class A Common Stock shall provide the Corporarion with written notice of the Pux (a8
“Put Notice™) thar includes the name of the holder and the number of shares of Class A Common
Stock held. The Corporation shall pay the Put Price within 30 days afier receipt of the Put Notice.,
The Corporation may pay the Put Price, in its sole discretion, either in cash or shares of Class A
common stock of MARS, or some combination of cash and shares 0f MARS Class A commeon stock.
For purposes of this Section 2.8, the value of a share of MARS Class A common stock if used as
payment of the Put Price shall be its Marker Price determined as of the date of the Pyt Notice,
regardless of subseguent changes in the Markez Price therefore.

3. Reswicrions on Owrership und Transfer of Common Stogk.  Shares of Class B Common
Stock may only be issued to or owned by 2 member of the MARS Group. In the event the
ownership or the beneficial inierest in any share of Class B Common Stock ceases 10 be vested in
a member of the MARS Group, such share shall, immediately upon the effectiveness of such
divestiture, convert into a share of Class A Common Stock; provided, however, that, upon the
merger, consolidanon or dissolution of a member of the MARS Group holding Class B Common
Stock, the shares of Class B Common Stock owned by such holder at the time of iwansfer shall
renain (lass B Common Stock if they are 1o be transferred 10 another member of the MARS Group,
without any intermediate holding by a person ather than a member of the MARS Group other than
a nominee for the member of the MARS Graup. The term "MARS Group” means MARS and any
individual, corporation, partnership, tryst, unincorparared association or joint stock company that
directly, or indirectly through one or more intermediaries, controls, or is contralied by, or is under
common control with, MARS. For purposes of this provision, the tepms “control,” “contrals,” and
*cantrolled™ have the meanings ascribed to such terms under the Securities Act.

4. Preferred Stock. ‘The Board of Directors is expreasly authorized to issue from time to
time all or any shares of Preferred Stock, in one or more series, and to fix for each such series such
voring powers, full or limited, or no voring powers, and such designations, preferences (including
seniority upon liquidation), relative participating, optional or other special rights, redemption rights,
conversion privileges and such qualificarions, limitations or resrictions thereof, as shall be stated
and expressed in the resolution or resolutions adopted by the Board of Directors providing for the

Eazt: H§7-2617
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issuance of such series and to the fullest extent as now or hereafier permitted by these Articles of
Incorporation and the laws of the State of Florida. Unless a vote of any sharcholder is required
under the FBCA, the Board of Directors may from time to time increase or decrease (but not below
the number of shares of such series then outstanding) the number of shares of any series of Preferred
Stock subsequent 1o the issnance of shares of that series. In case the number of shares of any series
is so decreased, the shares constituting such reduction shall resume the status that such shares had
prior 1o the adoption of the resolurion originally fixing the number of shares of such series.

5. Rights, Preferences and Restrictions of Series A Convertible Preferred Stock.

50,000,000 shares of the Preferred Stock shall be designated as the "Series A
Convertible Preferred Stock™ (the "Series A Preferred Stock"). Set forth belowis a statement
of the preferences, limitarions and relative rights of the Series A Preferred Stock. Unless otherwise
indicated, all cross-references in each subdivision of this Article refer 10 other paragraphs in such
subdivision. - o o o

3.1 Preferred Divideads. The holders of Series A Preferred Stock shall be entitled
to receive, when and as dividends are declared by the Board of Directors of the Corporation upon
the Class A Common Stock {whether such dividends shall be payable in cash, property, securities
or otherwise), dividends at the rate per share declared upon the Class A Common Stock as if the
Series A Preferred Stock had been converted 1o Class A Common Stock immediazely prior 1o the
record dave for such dividend, or if no record date is fixed, the date as of which the record holders
of Common Stock entitled to such dividends are defermined. In the evenr that any dividend is
payable in secariies of the Corporation or any other entity {""Dividend Securities™ and such
securities 1o be issued are either voring securities of the Corporation or such other entity or securiries
which are convertible, exercisable or otherwise exchangeahle for voting securities of the Corporation
ar such other entity and for any reason any holder of Series A Preferred Stock determines in its sole
discrerion that it would be detrimental 1o such holder ar its affiliares 1o receive spch securinies in
connection with such dividend, then the Corporation shall, to the extent it is in irs power to do so,
make available 10 such holder an amount of alternative securities equal to the amomnt of such
Dividend Securities as such holder is entirled to receive in connection with such dividend which are
identical Yo such Dividend Securities in all respects excepr for the fact that such alternate securities
shall be non-voting securities or converiible, exercisable or atherwise exchangeable for non-veting
securities (the "Alternative Securities™); provided further thar if such Alternative Securities are
nonvoring securities, such securities will be convertible into securities having the same voting rights
as the related Dividend Securities, or any securitias into which such Dividend Securities have been
converted 6r exchanged upon the occurrence of such events as are specified by such holder. Inno
event, so long as any Series A Preferred Stock shall remain outstanding, shall any dividend
wharsoever be declared or paid upon, nor shall any distribution be made upon, any shares of capital
stock of the Corporation without the simultaneous declaration or payment of a dividend or
disiribution on the Series A Preferred Stock in the manner heretofore provided.

5.2 Liquidation. Upon any liquidation, dissolution or winding up of the Corporation
(a "Liguidation Event"), whether voluntary or involuntary, the holders of the shares of Series A
Preferred Srock, before any distribution or payment is made upon any Junior Seeurities, shall be

FTL.611484:2

Lasr: H39-26113



Oct-19-89 12:39pm  From- T-402  P.08/27  F-T88

LAt J99-281/3

paid an amount in cash equal to $1.00 per share (the "Liquidation Value") plus all accrued and
unpaid dividends therean from the date of initial issuance of such shares of Series A Preferred Stack
through and including the date of such Liquidation Event (subject to adjustment as provided in
subparagraphs 5.4 and 3.4E) (the "Preferential Payment Amounis™). If, upon sach liquidation,
dissolution or winding up of the Corporation, whether vohumtary or involumary, the assets 1o be
distributed among the holders of Series A Preferred Stock and other shares of capital stock having
liquidarion wights pari passu Wwith the Series A Preferred Stock shall be insufficient to permit
payment 10 such holders of the Preferential Payment Amounts, then the entfire assers of the
Corporation to be so distributed shall be distribured ratably amony the holders of Series A Prefered
Stock and other shares of capital stock having liquidation rights pari passu with the Series A
Preferred Siock. The date on which the Corporation initially issnes any share of Series A Preferred
Stock (4 "'Series A Share™) shall be deemed 1o be its "dare of issuance” regardless of the number
of imes transfer of such Series A Share is made on the stock records maintained by or for the
Corporation and regardless of the number of certificates which may be issued to evidence such
Sevies A Share. Written notice of such liquidarion, dissolution or winding up, stating a payment
date, the amounr of the Preferential Payment Amounts and the place where such amounts shall be
payable, shall be given by mail, postage prepaid, not less than 30 days prior o the payment date
stated therein, to the holders of record of Series A Preferred Stock, such notice 1o be addressed 1o
each such holder ar such holder’s post office address as shown by the records of the Corpoeration.

3.3 Deemed Liguidation. The shares of Series A Preferred Stock shall be
redeemable as foliows: : : : .

A. Redemption. Not more than 45 days nor less than 20 days prior to the
consummarion of any proposed Fundamental Change, and immediately upon cbaining knowledge
of any proposed or actual Change in Ownership, the Corporation shall give 1o each holder of shares
of Series A Preferred Stock written notice of such Fundamental Change or Change in Ownership,
setling forth in reasonable detail the terms and date of consummation thereof, and the Corporation
shalt give each holder of Series A Shares prompt written notice of any material change in the terms
or timing of such transaction. If within 15 days affer receipt of such notice any holder of Serizs A
Shares shall elecr, by written notice 10 the Corporation (2 "Redemption Natice"), 1o have all or any
pertion of the owstanding Series A Shares of such holder redeemed, the Corporarion shall redeem
the same (in the manner and with the effect provided in subparagraphs 5.3B and 5.3C below) not
later than, in the case of a Fundamemnal Change, the day of the effective dare of constmmation
thereof and, in the case of a Change in Ownesship, five days after the Corporation’s receipt of the
related Redemption Notice. A Redemption Notice shall be given by certified mail, postage prepaid,
to the Corporation and shail state the total number of Series A Shares held by each such holder
requesting a redempiion be made pursuant 1o this subparagraph 5.3A, and shall specify the number
of shares 1o be redeemed, the applicable Redemption Price (as set forth in subparagraph 5.3B) and
the place and dare of such redemption, which date (the "Redemption Date") shall not be a day on
which banks in the City of New York are required or authorized 1o close. If, following delivery of
any Redemptjon Notice, the proposed Fundamental Change or Change in Ownership does not oceut,
any election pursuant to this subparagraph 5.3A shall be deemed 1o have been automatically
rescinded. Excepr as provided in this subparagraph 5.3A and, following conversion of the Series A

6 -
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Preferred Stock, redemption of the Class A Cormmon Stock parsuant to Section 2.8 of Article V, the
Series A Preferred Stock shall not be redecmable. -

B. Redemption Price. Any redemption of the Series A Preferred Swack
pursuant to subparagraph 5.3A. shall be at a price per share equat to the price per share determined
pursuant to Section 5.2 above treating the Redemption Date as the date of a Liguidation Event. It
a Redemprion Notice shall have been duly given to the Corporation pursaant {o subparagraph 5.3A
and if on or before the Redemption Date the funds necessary for redemption shall have been ser aside
50 as to be and continue to be available therefor, then, norwithstanding that any certificate for shares
of Series A Preferred Stock to be redesmed shall not have been surrendered for cancellation, after
the close of business an such Redemption Date, the shares so called for redemption shall no longer
be deemed outstanding and all rights with respect 1o such shares shall, forthwith afier the close of
business on the Redemprion Date, cease, except only the right of the holders thereof 1o receive, upon
presemtation of the certificate representing shaves so called for redemption, the applicable redemption
price therefor, withowr interest thereon. - :

C. Redeemed or Otherwise Acquired Shares to Be Retired. Any shares
of the Series A Preferred Stock redeemed pursuant to subparagraph 5.3A or otherwise acquired by
the Corporation in any manner whatsoever shall be permanenty retired and shall not under any
circumstances be reissued, and the Corporation may from lime to vime take such appropriate
corporate action as may be necessary o reduce the number of authorized shares of Series A Preferred
Stock accordingly.

D. Definitions. “Fundamental Change” means any (i} sale or tansfer of
all or substantially all of the assets of the Corporation and its subsidiaries on a consolidared basis in
any transaction or series of wansactions (other than sales of equipment or inventory in the ordinary
course of business) or (ii) merger or consolidation to which the Corporation is a party, other than a
merger in which the Corperation or any member of the MARS Group is the surviving corporarion
and which will not result in more than 49% of the Corporation's ouistanding capiral stock possessing
the voting power (under ordinary circumstances) 1o elect a majority of the Corporation's board of
directors being owned of record or beneficially by persons or entities other than the MARS Group
or the holders of such capital stock immediately prior to such merger. "Change in Ownership”
means any sale or wansfer of Cammon Stock by any member of the MARS Group, other than the
Corporation, il any transaction (or series of wansactions) which results in the MARS Group owning
beneficially and of record less than 50% of the shares of Commaon Stock held by the MARS Group
as of the date of the odginal issuance of the Series A Preferred Stock.

5.4 Conversion.

A. Right to Convert. At any rime and from time 1o time, any holder of
Series A Preferred Stock shall have the right, ar its option, to convert any such shares of Series A
Preferred Srock (except that upon any liquidation, dissolution or winding up of the Corporation, the
right of conversicn shall 1erminate at the close of business on the last fall business day next
preceding the date fixed for payment of the amount distribuwiable on the Series A Preferred Stock),

7
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e such number of fully paid and nonassessable shares of Conversion Stock as is obmined by
multiplying the number of shares of Series A Preferred Stock so to be converted by $1.00 and
dividing the result by the Conversion Price of §1.00 per share, or by the Conversion Price as last
adjusted in accordance with this Section 5.4 and in effect af the dare any share or shares of Serjes A
Preferred Stock are surrendered for conversion (such price, or spch price as last adjusted, being
referred to herein as the "Conversion Price”). The right of conversion contained in this
subparagraph 5.4A shall be exercised by the holder of shares of Series A Preferred Stock by giving
writlen notice that such holder elects 1o convert a stated number of shares of Series A Preferred
Stock into Conversion Stock, and by surrender of 2 certifieare or certificates for the shares se 1o be
copverted to the Corporation at its principal office (or such other office or agency of the Caorporation
as the Corporation may designafe by notice in wriling 1o the holder or holders of the Series A
Preforved Stock) at any time during its usual business hours on the date set forth in such notice,
together with a statement of the name or names (with address) in which the certificare or cerificates
for shares of Conversion Stock shall be jssued. . :

B. Issuance of Certificates; Time Conversion Effected. Promptly after the
receipt of the written notice referred 1o in subparagraph 5.4A and surrender of the cerrificare or
cerrificates for the share or shares of Series A Preferred Stock 1o be converted, the Corporation shall
issue and deliver, or cause 1o be issued and delivered, 1o the holder, registered in such name or names
a5 such holder may direct, a centificate or cerificates for the number of shares of Conversion Srock
issuable upon the conversion of such share or shares of Series A Preferred Stock, To the extent
permitted by law, such conversion shall be desmed 1o have been effected, and the Conversion Price
shall be determined, as of the close of business on the date on which such wrirten notice shall have
been received by the Corporation and the certificate or centificates for such share or shares shall have
been surrendered as aforesaid, and at such time the rights of the holder of such share or shares of
Series A Preferred Stock shall cease, and the person or persons in whose name or names any
certificare or certificates for shares of Conversion Stock shall be issuable upon such conversion shall
be deemed to have become the holder or holders of record of the shares represented thereby.

C. Fracvional Shares; Dividends; Partial. In lien of delivering any
fractional share that would otherwise be deliverable upon any conversion of Series A Preferred
Stock, the Corporation shall pay in cash 10 the holder thereof an amount equal 1o the Market Price
of such fractional share as of'the date of such conversion. No payment or adjustment shall be made
upon any conversion on account of any cash dividends on the Conversion Stock issued upor such
conversion. At the time of each conversion, the Corporation shall pay in cash an amount equal 10
all dividends declared and unpaid on the shares surrendered for conversion o the date upon which
such conversion is deemed 1o take place as provided in subparagraph 5.48. Ifthe number of shares
of Series A Preferred Stock represented by the certificate or certificates surrendered pursuant 1o
subparagraph 3.4A exceeds the number of shares converted, the Corporation shall, upon such
conversion, execute and deliver to the holder thereof, at the expense of the Corporation, a new
certificare or certificates for the number of shares of Series A Preferred Stock reprasented by the
certificate or certficates surrendered which are niot 1o be converted. "Market Price” of any security
means the average of the closing prices of such securiiy's sales on all securities exchanges on which
such security may at the time be listad, or, if there have been no sales on any such exchange on any

8
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day, the average of the highest bid and lowest asked prices on all such exchanges 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 in the NASDAQ System as of 4:00 P.M., New York time, or, if on any day such
seclrity is not quoted in the NASDAQ System, the average of the highest bid and lowest asked
prices on such day in the domestic over-the-counter market as reported by the National Quotation
Bureau Incorporated, or any similar successor organization, in each such case, averaged over a
period of 21 days consisting of the day as of which Market Price is being determined and the 20
consecutive business days prior to such day. If at any time such secutity is not listed on any
securities exchange or quoted in the NASDAQ System or the over-the-counter market, the Market
Price shall be the fair value thereof determined in good fajth by the Corparanion's board of direcyors.

D. Adjustment of Price Upon Issuance of Common Stoek. Except as
provided in subparagraph 5.4F hereof, if and whenever (on or after the dere of original issuance of
the Series A Preferred Stock) the Corporation issues or sells, or in accordance with subparagraphs
5.4D(1) through 3.4D(7} is deemed 10 have issued or sold, any shares of its Common Stock for 2
consideration per share less than the Conversion Price in effect immediately prior to the tme of such
issue or sale, then, immediaely upon such issue or sale, the Conversion Price shall be reduced 1o the
Conversion Price determined by dividing (i) the sum of {(A) the produet derived by muitiplying the
Conversion Price in effect immediately prior 1o such issue or sale Times the number of shares of
Commen Siock Deemed Ourstanding immediately prior to such issue or sale, plus (B) the
consideration, if any, received by the Corporation upon such issue or sale, by (ii) the number of
shares of Common Stock Deemed Owistanding immediately after such isspe or sale. "Common
Stock Peemed Outstanding” means, at any given time, the number of shares of Common Srock
acmally outsranding at such time, plus the number of shares of Common Stock deemed to be
outstanding pursuant 1o subparagraph 5.4D(1) and 5.40(2) hereof whether or nor such Qptions or
Convertible Securities are actually exercisable at such time, but excluding any shares owned or held
by or for the account of the Corporation, For purposes of this subparagraph 5.4D, the foliowing
subparagraphs 5.4D(1) 1o 5.4D(7) shall also be applicable: :

(1} Issuance of Rights or Options. If at any time the Corporation
in any manner grants or sells (whether directly or by assumption in 2 rmerger or otherwise) any rights
10 subscribe for or To purchase, or any aptions for the puzchase of, Common Stock or any stock or
securities convertible into or exchangeable for Common Stock (such rights or options being herein
called "Options™ and such converiible or exchangeable siock or securities being herein catled
"Convertihle Securities"} whether or not such Options of the right w convert or exchange any such
Convertible Securities are immediately exercisgble, and the price per share for whick Common Stock
is issuable upon the exercise of such Options or upon conversion or exchange of such Convertible
Securities (derermined by dividing (i) the total amount, if any, received or receivable by the
Corporation as consideration for the granting of such Options, plus the minimum aggregate amount
of additional considerarion payable to the Corporation upen the exercise of all such Options, plus,
in the case of such Options which relate 10 Convertible Securities, the minimum aggregate amount
of addirional consideration, if any, payable upon the issuance or sale of such Convertible Securiries
and upon the conversion or exchange thereof, by (ii) the total maximum number of shares of
Common Spock issuable upon the exercise of such Options or ugen the conversion or exchange of
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all such Convertible Securities issuable upon the exercise of such Oprions) is loss vhan the
Conversion Price in effect immediately prior to the time of the granting or sale of such Options, then
the total maximum number of shares of Commen 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 1o have been issued for such price per
share as of the date of grapting or sale of such Oprtions and thereafter shall be deemead 1o be
outstanding. Except as otherwise provided in subparagraph 5.4D(3), no adjustment of the
Conversion Price shall be made upon the actual issue of such Common Stock or of such Convertible
Securities upon exercise of such Options or upon the acmal issue of such Common Stock upon
conversion or exchange of such Convertible Securities.

(2) Issuance of Convertible Securities. If the Corporation in any
manner issucs (whether directly or by assumption in a merger or otherwise) or sells any Convertible
Securities, whether or not the rights to exchange or convert thereunder are immediately exercisable,
and the price per share for which Common Stock is issnable upon such conversion or exchange
{determined by dividing (i) the total amount received or receivable by the Corporation as
consideration for the issuance or sale of such Convertible Securites, plus the minimum aggregate
amount of additional consideration, if any, payable 10 the Corporation upon the conversion or
exchange thereof, by (ii) the total maximum number of shares of Commen Stock issuable upon the
conversion or exchange of all such Converrible Securities) is less than the Conversion Price in effect
immediately prior o the time of such issnance or sale, then the toral maximum number of shares of
Common Stock issuable upon conversion or exchange of ali such Conventible Securities shall be
deemed to have been issued for such price per share as of the date of the issuance or sale of such
Convertible Securities and thereafier shall be deemed 1o be outstanding, provided that (a) except as
otherwise provided in subparagraph 5.4D(3) below, no adjustment of the Conversion Price shall be
made upon the actual issuance of such Common Stock upon conversion or exchange of such
Conpvertible Securities, and (b) if any such issuance or sale of such Convertible Securities for which
adjusiments of the Conversion Price has been or is 1o be made pursusnt to other provisions of this
subparagraph 5.4D, no further adjusament of the Conversion Price shall be made by reason of such
issuance or sale.

{3) Change in Option Price ar Conversion Rate. If (i) the purchase
price provided for in any Option referred fo in subparagraph 5.4D(1), (ii) the additiona)
consideration, if any, payable upon the conversion or exchange of any Converible Securities
referred 10 in subparagraph 5.4D(1) or 5.4D(2) or (jii) the rate at which any Convertible Securities
referred 1o in subparagraph 5.4D(1) or 5.4D(2) are convertible into or exchangeable for Commeon
Stock shall change at any time, then the Conversion Price in effect at the time of such event shall,
as required, immediately be readjusted 1o such Conversion Price which would have been in effect’
at such time had such Options or Convertible Securities which then remain outstanding provided for
such changed purchase price, additional consideration or conversion rate, as the case may be, at the
time initally granted, issued or sold; and on the expiration of any such Option or the termination of
any such nght 1o convert or exchange such Convertible Secuyiries, the Conversion Price, then in
effect hereunder shall, as required, forthwith be inereased to the Conversion Priée which would have
been in effect ar the tme of such expiration or termination had such Option or Convertible
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Securines, 1o the extent outstanding immediately prior to such expiration or termination, never been
issued, and the Common Stock issuable thereunder shall no longer be deemed 1o be outstanding.
if the purchase price provided for in any such Option referred to in subparagraph 5.4D(1) or the rate
ar which any Convertible Securities referred to in subparagraph 5.4D(1) or 5.4D(2) are convertible
into or exchangeable for Common Stock shall be reduced at any time under or by reason of
provisions with yespect thereto designed to protect against dilution, then, in case of the delivery of
Common Stock upon the exercise of any such Oprion or upon conversion or exchange of any such
Convertible Securities, the Conversion Price then in effect hereunder shali, as required, forthwith
be adjosied 10 such respective amount as would have been obrained had such Option or Converiible
Securities never been issued as 1o such Common Stock and had adjustments been made upon the
issuance of the shares of Common Stock delivered as aforesaid, bur only if as a result of such
adjustment the Conversion Price then in effect hereunder is thereby reduced. :

{4) Stock Dividends. If the Corporation declares a dividend or
snakes any other distribution upon any stock of the Corporation payable in Common Stock, Options,
Convertible Securities or other assere of the Cozporation (other than cash dividends payable out of
retained earnings), any Common Stock, Options, Convertible Securities or other assets, as the case
may be, issuable in payment of such dividend or dismribution shall he deemed to have been jssued
ar sald without considerarion, and the Conversion Price shall be reduced as if the Corporation had
subdivided its omstanding shan2s of Common Stock into a greater number of shares, as provided in
subparagraph 5.4E.

(5) Consideration for Stock. If any shares of Common Stock,
Options or Convertible Securities shall be issued or sold for cash, the consideration received therefor
shall be deemed 10 be the amount received by the Corporation therefor, without deduction therefrom
of any expenses incurred or any underwriting commissions or coficessions paid or allowed by the
Corporation in connection therewith. If any shayes of Common 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 deemed to be the fuir value of such
consideration as determined in good faith by the Board of Directors of the Corporation, without
deducrion therefrom of any expenses incurred or any underwriting commissions or concessions paid
or zllowed by the Carporation in cormection therewith. The amount of congideration deemed to be
recejved by the Corporation pursuant o the foregoing provisions of this subparagraph 5 4D(5) upon
any issuance and/or sale of shares of Common Stock, Oprtions or Converfible Securities, pursuant
to an established compensarion plan of the Corporation, to direvrors, officers or employees of the
Corporation in connection with their employment shall be increased by the amount of any tax benefit
realized by the Corporation as a result of such issuance and/or sale, the amount of such 1ax benefit
being the amount by which the Federal and/or state income or other tax liability of the Cotporartion
shall be reduced by reason of any deduction or credit in respect of such issnance and/or sale. If any
Options are 1ssued in connection with the issuance and sale of other securities of the Corporation,
ogether comprising one integrat transaction in which no specific consideration is allacated o such
Options by the Corporarion, such Options are deemed to have been issued without consideration,
and the Conversion Price shall be reduced as if the Corporation had sybdivided its outsranding shares
of Commen Stock into a greater nimber of shares, as provided in subparagraph 5.4E hereof,
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(6) Record Date. 1f the Carporation 1akes a record of the holders of
irs Common Stock for the purpose of emitling them (i) o receive 2 dividend or other distribution
pavable in Common Stack, Options or Convertible Securities, or (ii) 1o subscribe for or purchase
Common Stock, Options or Convertible Securities, then such record date shall be deemed to be the
date of the issuance or sale of the shares of Commoen Stock deemed 1o have been issued or sald upon
the declararion 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.

{7} Treasury Shares. The initial disposition of any shares owned or
held by or for the account of the Corporation shall be considered an issuance or sale of Commen
Stock for the purposes of this subparagraph 5.4D.

E. Subdivision or Combination of Stock. If the Corporation in any
manner subdivides one or more classes of its ourstanding shares of Common Stock into a greater
number of shares, the Conversion Price in effect immediarely prior to such subdivision shall be
proportonarely reduced, and, if the Comporation In any manner combines one or more ¢lasses of its
ourstanding shares of Common Stock into 2 smaller number of shares, the Conversion Price in effect
mmediately prior to such combination shall be proportionarely increased. The Corporation will at
all imes take such acrion as is necessary 1o assare that an adequate number of shares of Class A
Common Stock is available and reserved for issuance upon conversion ef all outstandmg shares of
Series A Preferred Siock. The Corporation will not take any action with respect to any series or class
of its capital stock if subsequent to such action the provisions of the precedmg seritence could not
be complied with. . :

F. Certain Issues of Commen Stock Excepted. Anything herein to the
contrary notwithstanding, the Corporation shall not be required to make any adjustment of the
Conversion Price upon the oceurrence of any of the following events: (1) the issuance of Class A.
Common Stock upen conversion of outstanding shares of Series A Preferred Stock and (ii) the
issuance 1o employees, directors or consutrants of the Corporation of Opticns approved by the
Corporation's board of directors (and the subsequent issuance of Class A Common Stock pursuant
0 such Oprions) 10 purchase shares of Class A Common Stock; provided thar such Options shall not
be gramed for less than Fair market value on the date of issuance thereof (as determm\i'd m good faith
by the Carporation’s Board of Directors).

G. Reorganization, Reclassification, Censolidation, Merger or Sale. I
any reorganization or reclassification of the capital stack of the Corporation, any consolidation or
merger of the Corporation, or any sale of all or substantially all of its assets shall be effecred in such
a way (including, without limitation, by way of consolidation or merger) thar holders of Common
Stock are entitled to receive stock, securities or assets wirh respect 1o or in exchange for Common
Stock, then, as a condition of such reorganization, reclassification, consolidation, merger or sale,
lawiul and adequate provisions (in form reasonably satisfactory to the holders of af least 51% of the
outstanding shares of the Series A Preferred Stock) shall be made whereby each holder of a share
or shares of Series A Preferred Stock shall thereafter have the right to receive, upon the basis and
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upon the terms and conditions specified herein and in liew of or in addition to (as the case may be)
the shares of Conversion Stock of the Corporation immediately theretofore receivable upon the
conversion of such shares or shares of the Series A Preferred Stock, such shares of stock, securities
or assets as may be jssued or pavable with respect 1o or in exchange for a number of outstanding
shares of such Conversion Stock equal to the number of shares of such stock immediazely theretofore
so receivable had such reorganizarion, reclassification, consolidation, merger or sale not taken place,
and in any such case appropriate provision shall be made with respect to the rights and interests of
such holder to the end that the provisions hereof (including, without limitation, provisions for
adjustment: of the applicable conversion price) shall thereafier be applicable, as nearly pracricable,
inrelation 1w any shares of stock, securities or assets thereafter deliverable upon the exercise of such
conversion rights (including, if necessary 1o effect the adjnstments contemplated herein, an
immediate adjustment, by reason of such reorganization, reclassificarion, consolidarion, merger or
sale, of the Conversion Price to the value for the Conversion Stock reflected by the terms of such
reorganization, reclassification, consolidarion, merger or sale if the value so reflected is less than the
Conversion Price in effect immediately prior to such reorganization, reclassification, consolidation,
merger or sale) In the event of a merger or consolidation of the Corporation as a result of which a
greater or lesser number of shares of common stock of the surviving corporation is issuable to
holders of Common Stock ourstanding immediarely prior 1o such merger or consolidation, the
Caenversion Price in effect immediately prior to such merger or eonsolidation shall be adjusted in the
same manner as though there were a subdivision or combination of the outstanding shares of
Common Stock of the Cerporation. The Corporation will not effect any such consolidation or
merger, or any sale of all or substantially al} of is assets and properties, unless prior o the
consummation thereof the successor Corporation {if other than the Corporation) resulting from such
censolidation or merger or the corporation purchasing such assets shall assume by written instrument
{in form reasonably satisfactory 10 the holders of at least iwo-thirds of the outstanding shares of the
Series A Preferred Stock), execwred and mailed or delivered 1o each haolder of shares of Series A
Preferred Stock ar the Jast address of such holder appearing on the backs of the Corporation, the
abligation 1o deliver 10 such holder such shares of stock, securities or assets as, in accordance with
the foregoing provisions, such holder may be entitled o receive.

H. Certain Events, If any event occnts of the type comtemplated by the
provisjons of this Section 5.4 but not expressly provided for by such provisions (including, withour
Jimization, the granting of stock appreciation rights, phantom stock righrs or other rights with equity
features), then the Corporation’s board of direciors shall make an appropriate adjustment in the
Conversion Price so as 1o protect the rights of the holders of Series A Preferred Stock; provided that
no such adjustment shall increase the Conversion Price as otherwise datermined pursniant to this
Section 5.4 or decrease the number of shares of Conversion Stock issuable upon conversion of each
share of Series A Preferred Srock.

L Automatic Conversion. If at any time while any of the Series A
Preferred Stock is owrstanding, the Corporarion compleies a Qualified Public Qffering, then all
ourstanding shares of Series A Preferred Stock shall, automatically and without further action on the
part of the holders of the Series A Preferred Stock, be converted into shares of Conversion Stock in
accordance with The terms of this Section 5.4 with the same effect as if the certificates evidencing
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such shares had been surrendered for convarsion, such conversion 1o he effecrive simuitaneously
with the closing of such public offering; provided, however, that certificates evidencing the shares
of Conversion Stock issuable upon such conversion shal} not be issued except on surrender of the
cextificates for the shares of the Series A Preferred Stock so converted

J. Notice of Adjustment. Immediately upon any adjustment made pursuam
to this Section 5.4, the Corporation shall give written notice thereof, by first class mail, postage
prepaid, addressed 1o each holder of shares of Series A Preferved Stock ar the address of such holder
as shown on the books of the Corporation, which notice shall state the Conversion Price or the
number of shares of Conversion Stock issyable upon conversion of the Series A Preferred Srock, as
the case may be, resuliing fom such adjustment and shall set forth in reasonable detail the method
of calcularion of such adjustment and the facts upon which such calculation is based.

K. Other Notices. If ar any time:

{1} the Corporation declares any dividend upon it Commaon Stock
payable in cash or stock or makes any other distribumion to the holders of its Common Swack;

_ (2) the Corpaoration offers for sybseription pro rata to the holders of
irs Common Svock any additional shares of stock of any class or other rights;

(3) there is any capital reorganization or reclassification of the capital
stock of the Corporation, or a consolidation or merger of the Corporation with, or 3 sale of all or
substanrialfly all irs assets or its and Its subsidijaries' assets on a consolidated basis;

(4) there is a voluntary or mvoluntary dissolution, liquidation or
winding up of the Corporation; or ~ ) '

{8) the Corporation 1akes any action or there occurs any event which
would result in an automatic conversion of the Series A Preferred Siock pursuant to suybparagraph
5.41, .

then, in any one or more of said casés, the Corperarion shall give, by first class mail, postage
prepaid, addressed 1o each holder of any shares of Series A Preferred Stock at the address of such
holder as shown on the books of the Corporation, (a) at least 20 days' prior written notice of the date
on which the books of the Corporation shall ¢lose or a record shall he taken for such dividend,
distribution or subscription rights or for determining rights 10 vote in respect of any such
reorganization, reclassification, consolidation, merger, sale, dissotution, liquidation or winding up,
(b) in the case of any such reorganization, reclassification, consolidation, merger, sale, dissolution,
liquidation or winding up, ar least 20 days’ prior writien notice of the date when the same shall take
piace and {¢) in the case of any event which would result in an axomaric conversion of the Series A
Preferred Stock pursuant to subparagraph 5.41, ar least 20 days® prior wiitten notice of the date on
which the same is expected to be completed. Each norice pursuant to clanse (a) above shatl also
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specify, in the case of any such dividend, distribution or sgbscription rights, the date on which the
holders of Common Stock shall be entitled theret, and cach notics pursuant to clause (b) above shall
also specify the date on which the holders of Common Srock shall be entisled to exchange their
Common Stack for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, sale, dissolution, liquidarion or winding up, as the case may be.

L. Stock m be Rescrved, The Corporation will at all times reserve and keep
avallable out of its authorized and unissued Common Stock or its treasury shares, solely for the
purpose of issuance upon the conversion of the Series A Preferred Stock as herein provided, such
number of shares of Conversion Stock as shall then be issuable upon the conversion of all
cwrstanding shares of Series A Preferred Stock into Conversion Stock. The Corporation covenanis
that all shares of Conversion Stock which shall be so issued shall be duly and validly issued and
fully paid and nonassessable and free from all taxes, liens and charges with Tespect fo the issuance
thereof. The Corporation will take all such action as may he necessary to assure that all such shares
of Conversion Stock may he so issued withour violation of any applicable law or regularion, or of
any requirements of any national securities exchange upan which the Class A Comminn Stock of the
Corporation may be listed. The Corporation will not take any action which results in any adjustment
of the Conversion Price or the number of shares of Conversion Stock issuable upon the conversion
of the Series A Preferred Stock if the total number of shares of Conversion Stock issued and issuable
after such action upon conversion of the Series A Preferred Stock would exceed the total number of
shares of Conversion Stock then authorized by these Articles of Incorporartion.

M. Ne Reissuance of Preferred Stock. Shares of Series A Preterred Stock
thar are convegted into shares of Conversion Stock as pravided herein shall not be reissued.

N. Issye Tax. The issuance of certificares for shares of Conversion Stock
upan conversion of the Series A Preferred Svock shall be made without charge 1o the holders thereof
for any issuance 1ax in respet thereof, provided that the Corporation shall not be required to pay any
tax which may be payable in respect of any transfer invoived in the issuance and delivery of any
certificate in a name other than that of the holder of the Series A Preferred Stock which is being
converted,

0. Closing of Books. The Corporation will at no time close its mwansfer
books against the transfer of any Series A Preferred Stock or of any shares of Conversicn Stock
issued or issuable upon the conversion of any shares of Series A Preferred Srock in any manner
which interferes with the timely conversion of such Series A Preferred Stock.
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5.5 Voting Rights.

A. Bach holder of the Series A Preferred Stock (i) shall be emtitled w vore,
together as a single class with the holders of the Common Stock, on all matters submiited to the
shareholders for a vore, (ii) shall have one vote for each share of Conversion Stock that would be
issuable 10 such holder upon the conversion of sll the shares of Series A Preferred Stock held by
such holder on the record date for the determinarion of shareholders entitled to vore and (iil) shall
be entitled 10 notice of each shareholders’ meeting and consent of shareholders in accordance with
the Bylaws of the Corporation. In addition, the holders of the Series A Preferred Stock shall he
entitled ro vore separately as a class for the election of one (1) member of the Carporation's Board
of Directors by the holders of a majority of the autstanding shares of Seties A Praferred Stock (the
"Series A Director™), for so long as ene-third or more of the greatest number of Series A Preferrad
Stock outstanding at any time are outstanding and the holders of 35% or more of the Series A
Preferred Stock ourstanding at any time shall have the right 1o call a meetng of the holders of
Serics A Prefurred Stock for purpescs of clecting or removing the Series A Directors,

B. The Corporation agrees 16 reimburse all Series A Directors for reasonable
travel and other ow-of-pocket expenses incurred by each such director in respect of such direcror's
attendance ar maetings of the Board or any committee thereof.

3.6 Issuance of Preferred Stock. Excepr as expressly provided in this Section 5 of
Article V, the Corporation shall not issue any shares of preferred stock senior in rights or preferences
to the Series A Preferred Stock without the written consent of the holders of 51% of the ourstanding
sharas of the Series A Preferred Stoek,

5.7 Definitions.

“Alternative Securities” has the meaning set forth in Section 5.1 hereof.

“Articles of Incorporation™ has the meaning set forth in the preamble to these
Axnicles of Incorporation.

"Change in Ownership™ has the meaning set forth in subparagraph 5.3D hereof,

"Class A Common Steck™ means the Corporation's Class A Common Swock, par
value, $.001 per share, and any securities issued in respect of such securities or into which such
securities are converted or exchanged.

“Class B Common Stock” means the Corporation’s Class A Common Stock, par
value, $.007 per share, and any securities issued in respect of such securities or info which such
securities are converted or exchanged.
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"Common Stoek™ means collectively, the Corporation's Class A Common Stock,
the Corporation's Class B Common Stock and any capital stock of any class of the Corporation
hereafier authorized which is not limited to 2 fixed sum or percentage of par value in respect of the
vights of the holders thereof 1o participate in dividends or in the disribution of assets upon the
volunrary or involuntary liguidation, dissolurion or winding up of the Corporation.

“Common Stock Deemed Qutstanding” has the meaning set forth in subparagraph
5.4D herzof. B o T

“Control,” “controls® and *conrrolied” has the meaning set forth in Section 3
hereof. o

“Cenversion Price” has the meaning ser forth 1n subparagraph 5.4A hereof.

"Conversion Stock™ means shares of the Corporation’s Class A Common Stock;
provided that if there is a change such that the securities issuable upon conversion of the Series A
Freferred Stock are 1ssued by an entity other than the Corporation or thete is a change in the type or
class of securities so issuable, then the 1erm "Conversion Stock” shall mean one share of the security
issuable upon conversion of the Series A Preferred Stock if such security is issuable in shares, or
shail mean the smallest unit in which such security is issuable if such security is not issuable in

shares. . o
“Conversion Price” has the meaning set forth in subparagraph 5.4A hereof,
"Convertible Securities™ has the meaning set forth subnaragraph 5.4D(1) hereof,
“Corporation™ has the meaning set forth in Article I hereof.
hereos “Corporation Option Period” has the meaning set forth in subparagraph 5.9A
Ereoi.

“Dividend Securities™ has the meaning ser forth in Section 5.1 hereof.
“FBCA™ has the meaning set forth in the preamble to these Articles of Incorporation.
"Fundamental Change™ has the meaning set forth in subparagraph 5.3D hereof.

"Invesior Sharcholder™ means each purchaser of Series A Preferred Stock and their
respective successors and assigns,

"Junior Securities" means any capital stock or other equity securities of the
Corporation, except for the Series A Preferred Siock and any other series or class of capital stock
on a parity with, or senior to, the Series A Preferred Stock.

“Liquidation Event” and “Liquidation Value™ have the respective meanings set
forth in Section 5.2 hereof.
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“MARS” has the meaning ser forth in Sectjon 2.8 hereof.

“MARS Group” has the meaning set forth in Section 3 hereof,
"Market Price” has the meaning set forth in subparagraph 5.4C hereof.
"Options” has the meaning set forth in subparagraph 5.4D(1) hemof.

"Person”™ means an individuel, a partnership, a corporation, a limited lability

company, an association. a joint stock company, 4 wust, a joinT venture, an unincorporated
organization and a govermnmental entity or any department, agency or political subdivision thercof.

“Preferential Payment Amounts™ has the meaning set forth in Section 5.2 hereof

“Preferred Stock” the Corporarion’s Preferred Stock, par valus, $.001 per share, and

any securities issued in respect of such securities or into which such securities are converted or

exchanged.

hereof.

“Preferred Stock Sale Notice” has the meaning set forth in subparagraph 5.9A

“Pur™ has the meaning set forth in Section 2.8 hereof.
“Pur Notice” has the meaning set forth in Section 2.8 hereof,
“Put Price™ has the meaning set forth in Section 2 .8 hereof.

“Qualified Public Offering™ means an underwritten offering (i) having gross

proceeds to the Corporation of not less than $20,000,000 (exclusive of underwrirers’ discoynt and
expenses of the offering) and (ii) valuing the Common Stock Deemed Ouistanding immediately prior
to such offering at not less than $100,000,000,

“Redemption Date” has the meaning ser forth in subparagraph 5.3A hereof.
“Redemption Notice™ has the meaning set forth in subparagraph 5.3A hereof.
“Sale Notice” has the meaning ser forth in subparagraph 5.8A hereof.

"Securities Act” means the Securjties Act of 1933, as amended.

“Selling Shareholder™ has the meaning ser forth in subparagraph 5.8A hereof,
“Series A Convertible Preferred Stock™ and “Series A Preferred Stock™ have the

respective meamngs set forth in Secrion 5 hereof. B

FT1:611484-2

“Series A Director” has the meaning set forth in subparagraph 5.5A hereof.
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“Series A Share” has the meaning set forth in Section 3.2 hereof.

“Subject Preferred Shares” has the meaning set forth in subparagraph 5.9A hereof.
“Subject Securities” has the meaning set forth in subparagraph 5.8A 5.8 hereof,
“10% Transferee” has the meaning set forth in subparagraph 5.9A hereof.

5.8 Right of Co-Sale,

A, If at any time prior to 4 Quatifying Public Offering any member of the
MARS Group or any other holder of Class B Common Stock (the "Selling Sharehalder”) wishes
1o sell, pledge or ransfer shares of its Class B Common Stock (which shares must be converted inte
Class A Common Stock prior to any such sale), rights 1o acquire Common Stock or other eguity
securities (other than Series A Preferred Stock) of the Corporation in one or more of a series of
wansactions in an amount equal in aggregate to 5% of the omstanding shares of Class A Common
Stock on the date of the Sale Notice on an as if exercised, converted or exchanged basis, such
Selling Shareholder shall promptly deliver a notice of intention 1o sell (2 "Sale Natice™) to the
Corporation and to each Investor Shareholder seming forth the securities to be sold ("Subject
Securities") and the proposed purchase price and tenms of sale, which shall be for cash or oblipations
10 pay cash.

B. Upon receipt of the Sale Notice, the [nvestor Shareholders shall have the
right 1o elect to sell, a1 the price and on the texms stated in the Sale Notice, & pro rata portion of the
total holdings of Common Stock, Series A Preferred Stock and rights to acquirs Common Stock
{calculated on a fully-diluted basis assuining all holders of then outstanding warrants, optons and
convertible securities of the Corparation (including the Serjes A Preferred Stock) had converred such
securities or exercised such warranis or options immediately prior to the delivery of the Sale Notice) )
1o be seld equal to 2 fraction the numerator of which is such Shareholder's agpregate proportionate
ownership of Common Stock, Series A Preferred Stock and righss to aequire Common Stock
(calcuiated on a fully-diluted basis assuming all helders of then outstanding warrants, aptions and
convertible securides of the Carporation (including the Series A. Preferred Stock) had converted such
securities or exercised such warrants or options immediately prior to delivery of the Sale Nonce)and
the denaminator of which is the aggregate proportionate ownership of Common Stock, Series A
Preferred Stock and righrs 10 acquire Common Stock {calculared on a fully-dituted basis assuming
all holders of then outstanding warrants, options and convertible securities of the Corporation
(including the Series A Preferred Stock) had convarted such securities or exercised such warrants
or aptions immediazely prior to the Sale Notice) held by the Selling Shareholder and the Investor
Shareholders. Such election shall be made by written notice 1o the Corporation and the Selling
Shargholder within ten (10) Business Days afier the receips by the Investor Shareholders of the Sale
Notice. Failure to deliver notice of an Investor Shareholder's election 1o exercise its right of co-sale
within such period shall be deemed a rejection of such right. For purposes of parricipating in any
such sale of Subject Securities which are Commen Stock, if any Investor Shareholder is selling
Series A Preferred Srock such Investor Sharsholder shall be deemed 1o be seling the Common Stock

1o -~ . -
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to which such Series A Preferred Stock is convertible into, at the price and on the terms applicable
1o the Common Stock being sold by the Selling Shareholder as set forth in the Sale Notice. Any
Subject Securities not sold pursuant fo the foregoing, shall again be subject to the resirictions
contained in this Section 5.8 and shall not thereafier be sold, pledged or wansferred, except in
compliance with the applicable provisions of this Section 5.8 and the remainder of the Articles.

5.9 Corporation Right of First Refusal.

A. Other than in connection with any rransfer of Series A Preferred Stock
pursuant io a regisiration statement under the Secarities Acy, if at any vime any Investor Shareholder
desires to transfer shares of Series A Preferred Stock to a Person who, upon the consummation of
such transfer, would own at least 10% of the then outstanding shares of Series A Preferred Stock (a
"10% Transferee"), such transferring Sharcholder shall prompily deliver notice of its intention to
sell (& “Preferred Stock Sale Notiee") 10 the Corporafion sesting forth the securities 1o be sold
("Subject Preferred Shares”), the proposed 10% Transferee and the proposed purchase price and
terms of sale, which shall be for cash or obligations 1o pay cash. Upon receipt of the Preferred Stock
Sale Notice the Corperation shall have the right 1o elect to purchase, at the price and on the terms
stated in the Preferred Srock Sale Notice, all, but not less than all, the Subject Preferred Shares, by
delivering notice 1o the transferring Shareholder within fifteen (135) days of receipt of the Preferred
Stock Sale Notice {the "Corporation Option Period”).

B. Ifthe Corporation has not elected 1o purchase all, but not less than all, of
the Subjecs Preferred Shares, the ransferring Sharcholder may, at its election, during a period of one
hundred eighty (180) days following the expiration of the Corporation Cption Period, sell, ransfer,
assign or otherwise eonvey all or any portion of the Subject Preferred Shares to the proposed 10%
Transferee on the terms and conditions specified in the Preferred Stock Sule Notice.  Nothing
contained herein shall be deemed to place any additional restriction on the Investor Shareholders 10
transfer Series A Preferred Siock 1o any Person who would not become a 10% Transferee.

C. The purchase of Subject Preferved Shares by the Corporation pursuant to
this Section 5.9 shall be closed at the Corporation's executive offices within twenty (20) days after
the expirarion of the Corporation Oprion Period. At the closing, the Corporation shall pay the
purchase price for the Subject Preferred Shares by certified check or wire wansfer of immediately
available fiunds 10 an account designated by the wansferring Shareholder, and the tansferring
Shareholder shall deliver the certificate or certificates representing such shares o the Corporation,
accompanied by doly executed stock powers. As a condition precedent 10 purchasing such shares,
the Corporation shall receive a writien representation from the seller that it owns such shares free
and clear of all Liens and that it has the power to sell such shares to the Corporation. - -

510 Restriction on Sale of Assets. Withour the written approval of at least 51%
of the outstanding shares of Serigs A Preferred Stock, the Corporation shall not dispose of any asset
or a3sefs in one or more transactions having an aggregate fair markst value at the time of disposition
in excess of 25% of the gross assets of the Corporation, other than the sale of equipment or inventory
in the ordinary course of businass, for so Jong as at least one-third of the originally issues shares of

20
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Series A Preferred Stock are outstanding.
5.11 Amendment and Waiver.

No amendment, modification or waiver which adversely affects the rights of the
Series A Preferred Stoek under these Articles of Tncorporation shall be binding or effective without
the prior writfen consent of the holders of 51% of the Series A Preferred Stock owrstanding at the
time such action is taken; and no such amendment, modification or waiver may be accomplished by
merger or consolidarion of the Corporation with another corporation or entity, other than another
member of the MARS Group, unless the Corporation has obtained the prior written consent of the
holders of 51% of the Series A Preferred Stock then owrstanding.

ARTICLE VI
MANAGEMENT OF CORPORATION; BYLAWS

Except as otherwise expressly provided in these Aricles of Incorporaton for the
management of the business and for the condugr of the affairs of the Corporation, and in fiuther
definition, limitation and regulation of the powers of the directors and stockholders of the
Caorporation, it is finther provided: (1) the management of the business and the conduct of the affairs
of the Corporation shall be vested in its Board of Directors which shall have such number of
members gs may be provided in the Bylaws of the Corporation and (2) the power to adopt, alier,
amend, repeal, or rescind any provisions of the Bylaws of the Corporation may be exercised by the
Board of Direcrors by the voie of at least a majority of the total number of directors. At any time
at which there shall be any outstanding shares of capital stock of the Corporation held by fnvestor
Shareholders that are entitled 10 nominate and elect a member 1o the Board of Directors of the
Corporation, the Board of Directors shall have not less than one independent director for each
director nominated and elected by Investor Shareholders who shall be elected by the majority of the
ourstanding shares of Class A Common Stock, Class B Common Stock and Series A Preferred Srock
voiing together as a smgle class.

ARTICLE VH
SPECIAL MEETINGS OF STOCKHOLDERS

Special meetings of holders of all voting shares of capital stack, or, as the case may be, such
holders of one class or certain classes of stock entitled to vore with respect to the business 1o be
transacted af the special meering, shall be calied by the Chairman of the Board of Directors or the
Secretary at the request of srockholders only if the holders of shares representing not less than 50
percent of the vores entitled 1 be cast on any issue proposed 1o be considered at the proposed spemal
meeting sign, date, and deliver 1o the Secrétary one or more wrinten demands for a 3pec1al meeting
describing the purpose or purposes of which it is to be held. -

2]
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ARTICLE VI{
LIABILITY OF DIRECTORS

To the fullest extent permimed by the laws of the State of Florida, a director of the
Corporation shall not be personally liable o the Carporation or its stockholders for monetary
damages for breach of fiduciary duty as a director, except for liability (i) for any breach of the
director’s duty of loyalty to the Corporation or its stockholders, (ii) for acts or omissions not in good
faith ar which involve intentional misconduct or knowing violation of law, (iii) under Section
607.0834 of the Florida Business Corporation Act, as the same may hercafier be amended or
supplemented, or (iv) for any wansaction ffom which the director derived an improper personal
benefit. If the laws of the State of Florida are amended after the filing of these Articles of
Incorporation 1o authorize corporate action further eliminating or imiting the personal liability of
directors, then the Habiliry of a director of the Corporation shall be eliminared or Hmited 1o the fullest
extent so perrmatied. Any amendment, modification or repeal of this Article VI shall not adversely
affect any right or protection of a director of the Corporation existing at the time of such amendment,
modification or repeal. ' N '

ARTICLE IX
INDEMNIFICATION

Each person who is or was a director, officer, emplayee, or agent of the Corporation, and
cach such person who is or was serving at the request of the Corporation as a direcror, officer,
cmployee, or agent of another corporarion or of 2 parmership, joint venture, trust or other enerprise,
mcluding service with respect 1o employee benefit plans maintained or sponsored by the Corporation
(iacluding the heirs, executors, administrators or estate of such person), shall be indemnified by the
Corporation to the fullest extent perminied from time 1o ime by the laws of the State of Florida or
any other applicable Jaws as presently or hereafter in effect. The Corporarion shall advance the
expenses incuired by any of the foregoing persons in defending actions against them 1o the full
extent permitied by applicable law. Without limiring the generality or the effect of the foregoing,
the Corporation may enter info one or more agreements with any person which provide for
indemnification greater or different than thar provided by this Arcle IX. Any amendment,
modification or repeal of this Arricle TX shall not adversely affect any right or protecton existing
hereunder at the time of such amendmenr, modification or repeal.

ARTICLEX
AMENDMENT

Subject 10 the express provisions of these Articles of Incorporarion, any of the provisions of
these Articles of Incorporation may be altered, amended, Tepealed, or reseinded, and other provisions
authorized by the laws of the State of Florida at the time in force may be added or inserted, in the
manner or at the Time prescribed by such laws, and all rights at any time confirred upon the
stockholders of the Corporation by these Articles of Incorporaiion are gramed subject 1o the
pravisions of this Article X.

FTL611484.2
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IN WITNESS WHEREOF, the undersigned does hereby execute these Articles of
Incorporation, and does hereby acknowledge that this instrument constituzes his act and deed and
that the facts stated herein are true.

marsmuasic.com, Ine.
L -

By: i\/\ UAQ\‘%/&]L — -

Name: Mark D. Beg
Title: Chairman and/Chief Execurive Officer

Date: September 1, 1999
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CONSENT TO APPOINTMENT AS REGISTERED AGENT

THE UNDERSIGNED, named as the registered agent in Article Il of these Articles of
Incorporation, hereby accepts the appointment as such registered agent, and acknowledges that he
is familiar with, and accepts the obligations imposed upon registered agents under, the Florida
Business Corporation Act, including specifically Section 667.0505. .

Date: September 1, 1999

ot 0_ZAL

Robert Zobel
Registersd Agent
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