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The undersigned, Joseph A. McDonnell, President end a member of the board of
directors of ISHOPSECURE, INC., a Florida corporation, orpanized and existing under and by
virtue of the Florida Business Corporation Act (the “Corporation”), does hereby certify:

L "The name of the Corporation is ISHOPSECURE, INC., document rumber
PS9000063821.

I The following provisions of the Articles of Tncorporation of the Corporation
are amended in the following particular:

Article Four is deleted and replaced with the following:
“Article IV- CAPITAL IZATION

The Corporation is authorized to issue two classes of capital stock to be designated,
respectively, “Commeon Stock” and “Preferred Stock.” The total number of shares of capital
stock authorized to be issued is thirty-four million, five hundred forty-four thousand, eighty-six
(34,544,086) shares. Thirty million (30,000,000) shares shall be Common Stock, no par value per
share, and four million, five hundred forty-four thousand, eighty-six (4,544,086) shares shall be
Preferred Stock, par value $0.001 per share, 1,344,086 of which shall be designated as “Series A
Convertible Preferred Stock™ (the “Series A Preferred Stock”) and 3,200,000 of which shall be

designated as “Series B Convertible Preferred Stock™ (the “S eries B Preferred Stock™).
Sesction A. Rights, Preferences and Restrictions of Preferred Stock

Preferred Stock authorized under the certificate of incorperation of the Corporation, as
the same may be amended or restated from time to time hereafier, may be issued from time to
time in one or more series. The Board of Directors is hereby autborized to fix or alter the rights,
preferences, privileges and restrictions granted to or impesed upon additiopal series of Preferred
Stock, if any, and the number of shares constituting any such series and the designation thereof,
or of any of them. Subject to compliance with appliceble protective voting rights which have
been or may be granted to the Preferred Stock or series thereof in the Corporation’s Articles of
Incorporation, as amended and as hereafter may be amended (“Protective Provisions™), but
notwithstanding any other rights of the Preferred Stock ot any series thereof, the rights,
privileges, preferences and restrictions of any such additional seties may be subordinated to, pari
passu with (including, without limitation, inclusion in provisions with respect to liquidation and
acquisition preferences, redemption and/or approval of matters by vote or written consent), or
senior to any of those of any present or future class or setics of Preferred Stock or Common
Stock. Subject to compliance with applicable Protective Provisions, the Board of Directors is
also authorized to increase or decrease the number of shares of any series, prior or subsequent to
the issue of that series, but not below the number of shares of such series then outstanding. Tn
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case the number of shares of any series shall be so decreased, the shares constituting such
decrease shall resume the status that they had prior to the adoption of the resolution originally
fixing the number of shares of such series.

The mights, preferences, privileges and restrictions pranted to and imposed on the
Series A Preferred Stock and Series B Preferred Stock, are as set forth below,

1. Dividend Provisions.

(2)  The holders of shares of Series A Preferred Stock shall be entitled to receive
dividends, out of any assets legally available therefor, prior and in preference {o any declaration
or payment of any dividend (payable other than in Common Stock or other securities and rights
convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
of Common Stock of the Corporation) on the Common Stock of the Corporation, at the rate of
$0.03636 (as adjusted to reflect stock dividends, stock splits, combinations, recapitalization or
the like) per share of Series A Preferred Stock per annum, payable quarterly when, as and if
declared by the Board of Directors. The holders of shares of Series B Preferred Stock shall be
entitled to receive dividends, out of any assets legally available therefor, prior and in preference
to any declaration or payment of any dividend (payable ofher than in Common Stock or other
securities and rights convertible info or entithing the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of the Corporation) on the Common Stock of the
Corporation, at the rate of $0.009112 (as adjusted to reflect stock dividends, stock sphits,
combinations, recapitalizations or the like) per share of Series B Preferred Stock per antum,
payable quarterly when, as and if declared by the Board of Directors. Such dividends, if
declared, shall not be cumulative.

(b)  No dividend may be paid on the Common Stock so long as any shares of Series A
Preferred Stock ave outstanding, except that holders of the Series A Preferred Stock and the
Common Stock shall be entitled to receive the same dividend, as declared by the Board of
Directors, based on the number of shares of Coramon Stock held by each, determined on as
converted basis.

(¢)  Any dividend or distribution which is declared by the Corporation and payabie
with assets of the Corporation other thap, cash shall be govemned by the provisions of subsection
2(c)(i) of this Section A, of Axticle IV.

2. Liquidation Preference.

(8) In the event of any liquidation, dissolution or winding up of the Corporation,
either voluntary or involuntary, (i) the holders of the Series A Preferred Stock shall be entitied to
recejve, prior and in preference to any payment ar distribution and setting apart for payment or
distribution of any of the assets or surplus funds of the Corporation to the holders of the
Comron Stock, an amount per share (the “Series A Liquidation Amount”) equal to the sum of
(A) $0.4464 (as adjusted to reflect stock dividends, stock splits, combinations, recapitalizations
or the like) for each ouistanding share of Series A Preferred Stock (the “Qriginal Series A Issne
Price”) held by such holder and (B) an amount equal to alt declared but unpaid dividends on the
Series A Preferred Stock held by such holder and (if) the holders of the Series B Preferred Stock
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shall be entitled to receive, prior and in preference to any payment or distribution and setting
apart for payment or distribution of any of the assets or surplus fnds of the Corporation to the
holders of the Common Stock, an amount per share (the “Series B Liguidation Amount” and
together with the Series A Liquidation Amount, the “Liguidation Amount”) equal to the sum of
(A) $0.113895 (as adjusted to reflect stock dividends, stock splits, combinations,
recapitalizations or the like) for each outstanding share of Series B Preferred Stock (the “Original
Series B Issue Price’) held by such holder and (B) an amount equal to all declared but unpaid
dividends on the Seties B Preferred Stock held by such holder. If upon the occurrence of such
event, the assets and funds thus distributed among the holders of Series A Preferred Stock and
Series B Preferred Stock shall be insufficient to permit the payment to such holders of the full
aforesaid preferential amount, then the entire assets and funds of the Corporation legally
available for distribution shall be distributed among the holders of the Series A Preferred Stock
and Series B Preferred Stock with each holder receiving an amount equal to the pro rata portion
of the Liguidation Amount which that holder would otherwise be entitled to receive.

(b)  After the distibution described in subsection 2(z) above has been paid, the
temaining assets of the Corporation available for distribution to stockholders shall be distributed
among the holders of Common Stock, Series A Preferred Stock and Seties B Preferred Stock pro
rata based on the number of shares of Common Stock held by each {determined on un as-
converted hasis with tespect to outstanding shates of Series A. Preferred Stock and Series B
Preferred Stock).

{c) For purposes of this subsection 2, a liquidation, dissolution or winding up of the
Corporation shall be deemed to be occasioned by, or to include, (A) the acquisition of 50% or
more of the Corporation by another entity by means of any transaction or series of related
transactions (including, without limitation, any reorganization, merger or consolidation); or (B) a
sale of all or substantially all of the assets of the Corporation; unless (including in the case of
subsection 2(c)(A) above) the Corporation’s stockholders of record as constituted immediately
prior to such acquisition or sale will, immediately after such acquisition or sale (by virtue of
securities issued as consideration for the Corporation’s acquisition or sale or otherwise) hold at
least 50% of the voting power of the surviving or acquiring entity.

i) In any of such events, if the consideration received by the Corporation is
other than cash, its value will be deemed its fair market value, Any securities to
be delivered to the holders of the Series A Preferred Stock, Series B Preferred
Stock or Common Stock, as the case may be, shall be valued as follows: ’

(A If traded on a securitics exchange or through the Nasdaq National
Market or SmallCap Market, the value shall be deemed to be the average
of the closing prices of the securities on such exchange over the thirty-day
period ending three (3) days prior to the ¢losing;

(B) If actively traded over-the-counter, the value shall be deemed to be

the average of the closing bid or sale prices (whichever is applicable) over
the thirty-day period ending three (3) days prior to the closing; and
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(C) If there is no active public market, the value shall be the fair
market value thereof, as determined in sood faith by the Board of
Directors.

i) In the event the requirements of this subsection 2(c) are not complied
with, the Corporation shall forthwith either:

(A) cause such closing to be postponed until such time as the
requirements of this subsection 2 have been complied with; or

(B) ocancel such transaction, in which event the respective rights,
preferences and privileges of the Bolders of the Series A Preferred Stock
and Series B Preferred Stock shall revert to and be the same as such rights,
preferences and privileges existing jmmediately prior to the date of the
firat notice referred to in subsection 2(c)(iii) below.

(ii) The Corporation shall give each holder of record of Series A Preferred
Stock and Series B Preferred Stock written notice of such impending transaction
not later than twenty (20) days prior to the stockholders’ meeting called to
approve such transaction, or twenfy (20) days prior to the closing of such
transaction, whichever is earlier, and shall also notify such holders in writing of
the final approval of such wransaction. The first of such notices shall describe the
material terms and conditions of the impending transaction and the provisions of
this subsection 2, and the Corporation shall thereafter give such holders prompt
notice of any material changes. The transaction shall in no event take place
sooner than twenty (20) days after the Comoration has given the first notice
provided for herein or sooner than fen (10) days after the Corporation has given
notice of any material changes provided for herein; provided, however, that such
periods may be shortened upon the Corporation’s receipt of written consent of the
holders of at Jeast a majority of the Series A Preferred Stock and Series B
Preferred Stock, voting or acting together as one class (on an as-converted basis)
entitled to such notice rights or similar notice rights.

3 Redemption -

(@)  Atany time after December 1, 2005, upon receipt by the Corporation of a written
request from the holders of not less than two-thirds of the then outstanding Series A Preferved
Sitock and Series B Preferred Stock, voting or acting together as one class (oo an as-converted
basis), (& “Redemption Request”) that up to all of the then outstanding Serics A Preferred Stock
and Series B Preferred Stock be redeemed, and concurrently with surrender by such holders of
the certificates representing such shares, the Corporation shall, to the extent it may lawfully do
so, redeem in four (4) installments {each payment date being referred to herein as a “Redemption
Date™) the shares specified in such Redemption Request by paying a sum per share (the
“Redemption Price’) equal to (i) in the case of the Series A Preferred Stock, an amount per share
(the “Series A Redemption Price”) equal to the Series A Liquidation Amount and (i) in the case
of the Serjes B Preferred Stock, an amount per sharg (the “Series B Redemmption. Price” and
together with the Series A Redemption Price, the “Redemption Price’™ equal to the Series B
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Liguidation Amount. The first Redemption Date shail occur sixty (60) days after the
Corporation receives a Redemption Request. The second Redemption Date shall oceur on the
first annjversary of the first Redemption Date, and the third and fourth Redemption Dates shatl
occnr on the first and second anunjversary, respectively, of the second Redemption Date. The
mumber of shares of Series A Prefarred Stock and Series B Preferred Stock that the Corporation.
chall be required to redeem on auy one Redemption Date shall be equal to the amount
determined by dividing (x) the aggregatc aumber of shares of Series A Preferred Stock and
Series B Preferred Stock to be redeemed pursuant to this subsection 3(a) by (¥) the number of
remaining Redemption Dates (inclnding the Redemption Date to which such calculation applies).
Any redemption effected pursuant to this subsection (3)(2) shail be distributed among the holders
of the Series A Preferred Stock and Series B Preferred Stock with each holder receiving an
arnount equal to the pro rata portion of the Redemption Price. If any date fixed for redemption
of shares pursuant to this subsection 3(a) is a Saturday, Sunday or legal holiday, then such
redemption shall ocout on the first business day thereafter.

{b) As used herein and in subsections (3)(c) and (3)(d) below, the term “Redemption
Date” shall refer to the date on which the Redemption Price is scheduled to be paid. At least
fifieen (15) but no more than thirty (30) days prior fo the Redemption Date, written notice shall
be mailed, first class postage prepaid, 1o sach holder of record (at the close of business on the
business day next preceding the day on which notice is given) of the Seties A Prefemred Stock
and Series B Preferred Stock to be redeemed, at the address last shown on the records of the
Corporation for such holder, notifying such holder of tbe redemption to be effected, gpecifying
the number of shares to be redesmed from such holder, the Redemption Date, the Redemption
Price, the place at which payment may be obtained and calling upon such cettificate or
certificates representing the shares of Series A Preferred Stock and Series B Preferred Stock to
be redeemed (the “Redemption Notice™). Bxcept as provided in subsection (3)(c) below, on or
after the Redemption Date, each holder of Yeries A Preferred Stock and Series B Preferred Stock
to be redeemed shall surrender to the Corporation the certificate or certificates representing such
shares, free and clear of all claims, liens and encumbrances, in the manner and at the place
designated in the Redemption Notice, and thereupon the Redemption Price of such shares shall
be payable to the order of the petson whose name appears on such certificate ot certificates as
the owner thereof and each swrendered certificate shall be cancelled. In the event less than all

fhe shares represented by any such certificate are redeemed, a new certificate shall be issued
representing the unredesmed shares, :

(¢)  From and after the Redemption Date, unless there shall have been a defauli in
payment of the Redemption Price, 2l rights of the holders of the Series A Preferred Stock and
Series B Preferred Stock designated for redemption in the Redemption Notice as holders of such
chares of Sexies A Preferred Stock and Series B Preferred Stock {except the right to receive the
applicable Redemption Price witbout interest upon surrender of their certificate or certificates)
shall cease with respect to such shares, and such shares shall not thereafter be transfetred on the
books of the Corporation or be deemed to be outstanding for any purposes whatsoever. If the
funds of the Corporation legally available for rederption of shares of Series A Preferred Stock
and Series B Preferred Stock on any Redemption Date are insufficient to redeem the total
number of shares of Series A Preferred Stock and Series B Preferred Stock to be redeemed on

" such date, those finds which are legally available will be used to redeem the maximum possible
umber of such shares ratably among the holders of such shares to be redeemed based npon their
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. pro tata portion of the Redemption Price. The shares of Series A Preferred Stock and Series B
Preferred Stock not tedeemed shall remain outstanding and entitled to all the rights and
preferences provided herein. At any time thereafter when additional funds of the Corporation are
legally available for the redernption of shares of Series A Preferred Stock and Series B Preferred
Stock, such funds will immediately be nsed to redeem the balance of the shares which the
Corporation has become obliged to redeem on any Redemption Date but which it has not
redeemed.

(@ On or pror to cach Redemption Date, the Corporation shall deposit the
Redemption Price of all shares of Seres A Preferred Stock and Series B Preferred Stock
designated for redemption in the Redemption Notice, and net yet redeemed or converted, with 2
bank or trust corporation having aggregate capital and surplus in excess of $100,000,000 as 2
+rust fund for the benefit of the respective holders of the shares designated for redemption and
not yet redeemed, with irrevocable instructions and authority to the bank or trust corporation to
publish the notice of redemption thereof and pay the applicable Redemption Price for such shares
to their respective holders on or after the Redemption Date, upon receipt of notification from the
Corporation that such holder has eurrendered his, ber or its certificate to the Corporation
pursuant to subsection (3)(b) above. As of the date of such deposit (even if prior to the
Redemption Date), the deposit shall constitute full payment of the shares to their holders. From
and after the date of such deposit the shares so ealled for redemption shall be redeemed and shall
be deemed to be Bo longer outstanding, and the holders thereof shall cease to be stockholders
with respect to such shares and shall have no rights with respect thereto, except the rights to
receive from the bapk or trust corporation payment of the Redemption Price of the shares,
without interest, upon surrender of their certificates therefor and the right to convert such shares
a5 provided in subsection 4 of Arficle IE. below. Such instructions shall also provide that any
monies deposited by the Corporation pursuant to this subsection (3)(d) for the redemption of
shares thereafter converted into shares of the Corporation’s Commmon Stock pursuant
subsection 4 of Article II. below prior to the Redemption Date shall be retumed to the
Corporation forthwith upen such conversion. The balance of any monies deposited by the
Corporation pursuant to this subsection (3)(d) remaining unciaimed at the expiration of two (2}
years following the final Redemption Date shall thereafter be returned to the Corporation upon
its request expressed in 2 resolution of its Board of Directors.

4, Conversion. The holders of the Series A Preferred Stock and Series B Preferred Stock
shall have conversion rights as follows (the “Conversion Righi $H

()  Right to Convert. Bach share of Series A Preferred Stock and Series B Preferred
Stock shall be convertible, at the option of the holder thereof, at any time after the date of
jssuance of such share, at the offices of the Corporation or any transfer agent for such stock, into
such number of fully paid and nonassessable shares of Commeon Stock as is determined, () with
respect to each share of Series A Preferred Stock, by dividing the Original Serics A Issue Price
plus any declared but uppaid dividends by the “Series A Conversion Price” in effect on the date
the certificate is suxrendered for conversion and (i) with respect to cach share of Series B
Preferred Stock, by dividing the Original Serjes B Issue Price plus any declared but unpaid
dividends by the “Seties B Conversion Price” in effect on the date the cerfificate is surrendered
for conversion. The initial Serics A Conversion Price was the Original Series A Issue Price and
jmmediately prior to the Initial Series B Purchase Date (as defined below) shall be $0.186020

110100%115455 7

$ALLIENRBOZZ0201 (20191 4 D0C)




KOV, 19.2001 11:30AM  BROAD. CASSEL NO. 2023 P. §

H01000115455 7

and the initial Series B Conversion Price shall be the Original Series B Issue Price; provided,
however, that such Series A Conversion Price and Series B Conversion Price shall e subject to
adjustment as set forth in subsection 4(d) below. The Series A Conversion Price and Series B
Conversion Price are each referred to as a “Conversion Price.”

()  Automatic Conversion. Upon the Corporation’s first sale of its Common Stock in
2 firm commitment underwritten public offering pursuant to an effective registration statement
under the Securities Act of 1933, as amended (the “Securities Act™), the public offering price per
share of which is not less than $2.00 per share (as adjusted to reflect stock dividends, stock splifs,
combinations, recapitalizations or the like) and with gross proceeds to the Corporation of at Jeast
$20,000,000 in the ageregate (a “Oualified Offering”), each share of Series A Preferred Stock
and Serjes B Preferred Stock shall, subject to subsection 4(c) below, sutomatically be converted
into such number of shares of Common Stock equal to (i) that pumber of shares of Common
Stock into which a shate of Series A Preferred Stock or Series B Preferred Stock is then
convertible into at the applicable Conversion Price at the time in effect for such share of Series A
Preferred Stock or Series B Preferred Stock, and (ii) that number of shares of Common Stock
equal to (x) (A) in the case of a share of Series A Preferred Stock, the Series A Liquidation
Amount per share of Series A Preferred Stock (detetmined in the manner provided in subsectior
2(z) above) and (B) in the case of a share of Series B Preferred Stock, the Series B Liquidation
Amonnt per shars of Seties B Preferred Stock (determined in the manner provided in subsection
2() above) divided by (¥) the public offering price per share of the shares of Common Stock
sssued and sold in the Qualified Offering. In addition, each share of Series A Preferred Stock
and Series B Preferred Stock shall automatically be convetted into shares of Common Stock at
the Conversion Price then in effect immediately upon the date specified by written consent or
agreement of a majority of the then outstanding shares of Series A Preferred Stock and Series B
Preferred Stock, voting or acting together as a single class (on an as-converted basis).

{© Mechanics of Conversion. Before any holder of Series A Preferred Stock or

Series B Preferred Stock shail be entitled to convert the same into shares of Common Stock
pursuant to subsection 4(a) above and upon the occurrence of the events specified in subsection
4(b) above, as the case may be, such holder shall surrender the certificate or certificates therefor,
duly endorsed, at the office of the Corporation or of any transfer agent for the Series A Preferred
Qtock or Series B Preferred Stock, and in the case of subsection 4(a) above shall give written
potice to the Corporation at its prineipal corporate office, of the election to convert the same and
" shall state therein the name or names n whick the certificate or certificates for shares of
Common Stock are to be issued; provided that any failure by 2 holder to comply with these
provisions shall not have any effect on the automatic conversion of such holder’s shares, which
sball in any event convert in accordance with subsection 4(b) above. The Corporation shall, as
soon as practicable thereafter, pay all accrued and unpaid dividends on such shares of Series A
Preferred Stock and Series B Preferred Stock and issuc and deliver at such office to such holder
of Series A Preferred Stock or Series B Preferred Stock, or to the nomines or nominees of such
holder, a certificate or certificates for the number of shares of Common Stock to which such
holder shall be entitled as aforesaid. Such couversion shall be deemed to have been made
immediately prior to the close of business on the date of such surrender of the shares of Series A
Preferred Stock or Series B Preferred Stock to be converted, and the person or persons entitled to
receive the shares of Common Stock issuable upon such conversion shall be treated for all
purposes as the record holder or holders of such shares of Comrnion Stock as of such date. If the

01000115455 7
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conversion is in connection with an underwritten offering of securities registered pursuant fo the
Securities Act, the conversion shall be conditioned upon the closing with the underwriters of the
sale of securities pursuant to such offering, in which event the person(s) entitled to receive the
Common Stock upon conversion of the Series A Preferred Stock or Series B Freferred Stock
shall not be deemed 1o have converted such Series A Preferred Stock or Series B Preferred Stock
until immediately prior to the closing of such sale of securities,

(@  Conversion Price Adiustments. The Conversion Price of the Series A Preferred
Stock and Series B Preferred Stock shall be subject to adjustment from time to time as follows:

) {(A) If the Corporation shall issue, after the date upon which any shares of
Series B Preferred Stock were first issued (the “Initial Series B Purchase
Date™), any Additional Stock (as defined below) without consideration or
for a consideration price per share less than the Conversion Price for such
series in effect immediately prior to the issuance of such Additional Stock,
the Conversion Price for such series in effect imraediately prior to each
such issuance shall forthwith {except as otherwise provided in this clause
(i)) be adjusted to a price determined by multiplying such Conversion
Price by a fraction, the numerator of which shall be the number of shares
of Series A Preferred Stock and Series B Preferred Stock outstanding
immediately priot to such issuance plus the number of shares of capital
stock that the aggregate consideration received by the Corporation for
such issuance would purchase at such Conversion Price; and the
denominator of which shall be the number of shares of Series A Preferved
Stock and Series B Preferred Stock outstanding immediately prior to such
issuance plus the number of shates of Additional Stock. For example, if
after the original date of issuance of the shares of Series B Preferred
Stock, the Corporation issues 1,000,000 shares of Common Stock for
consideration per share of $0.10, and assuming there are an aggregate of
3,832,849 shares of Series A Preferred Stock and Series B Preferred Stock
outstanding immedistely prior to such issuance and the Series A
Conversion Price then in effect is $0.126541, the Series A Couversion
Price immediately would be reduced to the price determined by
multiplying $0.126541 by the following fraction:

3,832,849 . $0.10x 1,000,000

$0.126541
3,832,849 -+ 1,000,000 -
= 4,623,107
4,832,849
= 956601
010001154857
DALLIGRBB02Im91. 04(20251_4.00C) 8
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resulting in an adjusted Series A Conversion Price of $0.12104% (i.e.,
$0.126541 x .956601), and adjusted Series A oconversion rate of
3.687763:1 (i.e., $0.4464/80.121045).

(B) No adjustment of the Conversion Price for the Series A Preferred
Stock or Series B Preferred Stock shall be made in au amount Jess than
one cent per share, provided that any adjustments that are not required to
be made by reason of this sentence shall be carried forward and shall be
cither taken into account in any subsequent adjustment made prior to three
(3) years froma the date of the event giving rise to the adjustment being
carried forward, or shall be made at the end of three (3) years from the
date of the event giving rise to the adjustment being carried forward.
Except to the limited extent provided for in paragraphs (¥)(3) and (y)(4) of
this subsection, 4(d)(1), no adjustment of such Conversion Price pursuant o
this subsection 4(d)(i) shall have the effect of increasing the Conversion
Price above the Conversion Price in effect immediately ptior to such
adjustment. '

(C) In the case of the issuance of Cornmon Stock for cash, the
consideration shail be deemed to be the amount of cash paid therefor
before deducting any reasonable discounts, commissions or other expenses
allowed, paid or incurred by the Corporation for any underwriting or
otherwise in connection with the issuance and sale thereof.

(D) In the case of the issuance of the Common Stock for a
consideration in whole or in part other than cash, the consideration other
than cash shall be deemed to be the fair value thereof as determined
pursuant to subsection 2(c)(i) above.

(E) In the case of the issuance {whether before, on or afier the Initial
Series B Purchase Date) of options to purchase or rights to subseribe for
Commeon Stock, securities by their terms convertible into or exchangeable
for Coramon Stock or options to purchase or rights to subscribe for such
convertible or exchangeable securities, the following provisions shall
apply for all purposes of this subsection 4(d)(i):

(1) The aggregate maximum number of shares of Common
Stock deliverable upon exercise (to the extent then exercisable) of
such options to purchase or rights to subscribe for Common Stock
shall be deemed to have been issued at the time such options or
rights wete issucd and for a consideration equal to the
consideration (determined in the mammer provided in
subsections 4(A)(I)(C) and A{d)(IHDY), if any, received by the
Corporation upon the issuance of such options or rights plus the
minixaum exercise price provided in such options or rights for the
Common Stock covered thereby.

H0100%115455 7

PALLIBTRBIZ0291,04(1030]_1.00CY




NOV. 19,2001 11:33AM  BROAD. CASSEL NO. 2023 P 1

HO01000115455 7

(2) The aggregate maximum number of shares of Common
Stock debiverable upon conversion of, or in exchange (to the extent
then convertible or exchangeable) for, any such convertible or
exchangeable securities or upon the exercise of options to purchase
or rights to subscribe for such convertible or exchangeable
securities and subsequent conversion or exchange thereof shall be
deemed to have been issued at the time such securities wetre issued
or such options or rights were issued and for a consideration equal
to the consideration, if amy, received by the Corporation for any
such securities and related options or rights (excluding any cash
received on account of accrued interest or accrued dividends), plus
the minimum additional consideration, if any, to be received by the
Corporation upon the conversion or gxchange of such securities or
the exercise of any related options or rights (the consideration in
ench case to be determined in the manner provided in subsections

A(d)E(C) and ADENDY-

(3) In the event of any change in the number of shares of
Common Stock deliverable or in the consideration payable to the
Corporation upon exercise of such options or rights or upon
conversion of or in exchange for such convertible or exchangeable
securities, including, but not limited to, a change resulting from the
antidilution provisions thereof, the Conversion Price of the
Series A Preferred Stock or Series B Preferred Stock, to the extent
in any way affected by or computed using such options, rights or
secutities, shall be recomputed to reflect such change, but no
further adjustment shall be made for the actual issuwance of
Common Stock or any payment of such consideration upon the
exercise of any such options or rights or the conversion or
exchange of such securities.

(4) Ubpon the expiration of any such options or tights, the
termination of any such rights to convert or exchange or the
expiration of any options or rights related to such convertible or
exchangeable securities, the Conversion Price of the Series A
Preferred Stock or Series B Preferred Stock, to the extent in amy
way affected by or comaputed using such options, rights or
sccugities or options or rights related to such securities, shall be
recomputed to reflect the issuance of only the number of shares of
Common Stock (and convertible or exchangeable securities that
remain in effect) actually issued upon the exercise of such options
or rights, upon the conversion or exchange of such securities or
upon the exercise of the options ox rights related to such securities.

(5) The number of shares of Common Stock deemed issued
and the consideration deemed paid therefor pursuant o
subsections 4(A){D(E)(1) and (2) shall be appropriately adjusted to

HO1000115455 7
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reflect any change, termination or expiration of the type described
in either subsection A{AD(EN3) or (D)-

(F) “Additional Stoc » shall mean any shares of Coxamon Stock
jssued (or deemed to have been issued pursuant to subsection AQHED
by the Corporation after the Initial Series B Purchase Date other than:

(1) Common Stock issued pursuant to 2 transaction described
in subsection 4(d)(i) hereof;

2) Common Stock (excluding shares ropurchased at cost by
the Corporation in conuection with the termination of service)
jssuable or issued to employees, consultants or directors of the
Corporation directly or pursuant to any stock option or equity
incentive plan approved by the Board of Directors;

(3  Common Stock issued upon conversion of Series A
Preferred Stock or Series B Preferred Stock;

(4)  Common Stock sssued or issuable in connection with bona
fde lease linecs, bank financings, strategic partnerships, or
acquisitions (or licenses) of companies, assets, technology or
product lines; in each casc if approved by the Board of Directors
and provided such issuance is ot to an affiliate of the Corporation;
or

(5) Common Stock issued or issuable in a public offering
before or in comection with which 4l outstanding shares of Series
A Proferred Stock and Series B Preferred Stock will be converted
to Common Stock.

(i) Intheevent the Corporation should at any fime or from time to time after
the Tnitial Series B Purchase Date fix a record date for the effectuation of a split or
a subdivision of the outstanding shares of Common Stock or the determination of
holders of Common Stock entitled to receive a dividend or other distribution
payable in additional shares of Common Stock or other securitics or rights
convertible into, or entitling the holder thereof to receive directly or indirectly,
additional shares of Common Stock (hereinafier referred to as “Common Stock
Equivalents™) without payment of any consideration by such holder for the
additional shares of Common Stock ot the Common Stock Bquivalents (including
the additional shares of Common Qiock issnable upon comversion or exercise
thereof), then, as of such record date (or the date of such, dividend distribution,
split or subdivision if no record date is fixed), the applicable Conversion Price of
the Series A Preferred Stock or Gerics B Preferred Stock sheli be appropriately
decreased so that the number of shares of Common Stock issuable on conversion
of each share of Series A Preferred Stock or Series B Preferred Stock shall be
increased in proportion to such increase of the apgregate of shares of Common
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Stock outstanding and those issuable with respect to such Common Stock
Equivalents. ‘

(i)  If the number of shares of Common Stock outstanding at any time afier
the Initial Series B Purchase Date is decreased by a combination of the
outstanding shares of Common Stock, then, following the record date of such
combination, the applicable Conversion Price of the Series A Preferred Stock or
Series B Preferred Stock shall be appropriately increased so that the number of
shares of Common Stock issuabie on conversion of each share of such series shali
be decreased in proportion to such decrease in outstanding shares.

&) Other Digtributions. In the event the Corporation shall declare a dividend or
distribution payable in securities of other persons, evidences of indebtedness issucd by
the Corporation or otier persons, assets (excluding cash dividends) ox Common Stock
Equivalents, then, in each such case, the holders of the Series A Preferred Stock and
Series B Preferred Stock shall be entitled to a proportionate share of any such distribution
as though they were the holders of the number of shares of Common Stock of the
Corporation into which their shares of Series A Preferred Stock or Series B Preferred
Qtock are convertible as of the record date fixed for the determination of the holders of

v

Common Stock of the Corporation entitled to receive such dividend or distribution.

® Recapitalizations. If at any time or from time to time after the Initizl Series B
Purchase Date, there shall be a recapitalization of the Common Stock (other than a
gubdivision, combinaiion or merger or sale of assets transaction provided for elsewhere in
{lis subsection 4 or in subsection 2 ahove) provision shall be made so that the holders of
the Series A Preferred Stock and Series B Preferred Stock shall thereafter be entitled to
teceive upon conversion of their shares of Seties A Preferred Stock or Series B Preferred
Stock the number of shares of stock or other securities or property of the Corporation or
otherwise, to which a holder of Common. Stock deliverable upon conversion would have
been entitled on such recapitalization. In any such case, appropriate adjustment shall be
made in the applieation of the provisions of this cubsection 4 with respect to the rights of
the holders of the Sexies A Preferred Stock and Series B Preferred Stock after the
recapitalization to the end that the provisions of this subsection 4 (including adjustment
of the Conversion Price then in effect and the mumber of shares purchasable upon
conversion of the Series A Preferred Stock and Series B Preferred Stock) shall be
applicable after that event as nearly equivalent as may be practicable.

() No Impairment The Corporation will not, by amendment of its Certificate of
Incorporation, as amended and restated, or through any reorganization, recapitalization,
transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any
other voluntary action, avoid or seek to avoid the observance ox performance of any of
the terms to be observed or performed hereunder by the Corporation, but will at all times
in good faith assist in the carrying out of all the provisions of this subsection 4 and in the
taking of all such action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of the Series A Preferred Stock and Series B Preferred
Stock against impairment.

H01000115455 7
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()  No Fractional Shares and Certificate as to Adiustments.

6] No fractional shares shall be issued upon the conversion of any
share or shares of the Series A Preferred Stock, and the aumber of shares of
Common Stock to be issued shall be rounded to the nearest whole share with one~
half being rounded upward. Whether o not fractional shares are issuable upon
snch conversion shall be determnined on the basis of the total number of shares of
Series A Preferred Stock or Series B Preferred Stock which the holder is at the
fime converting fnto Common Stock and the numbet of shares of Cormon Stock
jssusble upon such aggregate conversion.  If, after the aforementioned
aggregation, the conversion would result in the issuance of a fraction of a share of
Coramon Stock, the Corporation shall, in lieu of issuing any fractional share, pay
the holder otherwise entitled to such fraction a sum in cash equal to the fair
market value of such fraction on the date of conversion (as determined in good
faith by the Board of Directors).

() Upon the occurrence of each adjustment or readjustment of the
Conversion Price of the Series A Preferred Stock or Series B Preferred Stock
pursuant to this snbsection 4, the Corporation, at its expense, shall promptly
compute such adjustment oF readjustment in accordance with the terms hereof and
prepare and furnish to cach holder of such Series A Preferred Stock or Series B
Preferred Stock a certificate setting forth such. adjustment or readjustment and
showing in detail the facts upon which such adjustment or readjustment is based.
The Corporation shall, upon the written request at any time of any holder of
Series A Preferred Stock or Series B Preferred Stock, fumish or cause o be
fumished to such holder a like certificate setting forth (A) such adjustment and
readjustment, (B) the Conversion Price at the time in effect, and (C) the number
of shares of Cormmon Stock and the amoutt, if any, of other propexty which at the
time would be received upon the conversion of a share of Series A Preferred
Stock or Series B Preferred Stock.

@ Notices of Record Date. In the event of any taking by the Corporation of 2 record
of the holders of any class of securities for the purpose of determining the holders thereof who
are entitled to receive any dividend (other than a cash dividend) or other distribution, any right to
subscribe for, putrchase oOf otherwise acquire any shares of stock of any class or any other
securities or property, or to receive any other right, the Corporation shall mail to each holder of
Yerjes A Preferred Stock and Series B Preferred Stock, at least twenty (20) days prior to the date
specified therein, 2 notice specifying the date on which any such record is to be taken for the
purpose of such dividend, distdbution or right, and the amount and character of such dividend,
distribution or right.

G) Reservation of Stock Issusble Upon Conversion. - The Corporation shall at all
times reserve and keep available out of its anthorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the chares of Series A Preferred Stock and
Series B Preferred Stock, such number of its shares of Common Stock as chall from time to time
be sufficient to effect the conversion of all outstanding shares of Series A Preferred Stock and
Serjes B Preferred Stock; and if at any time the number of authorized but unissued shares of

H010003115455 7
1

DALLIARBORZOL91.04{20281 4 DOC)




———

NOV. 19. 2001 11:36AM BROAD. CASSEL NO. 2023 P 15

HO01000115455 7

. Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of
Qeries A Preferred Stock and Series B Preferred Stock, in addition to such other remedies as
shall be available to the holder of such Series A Preferred Stock or Series B Preferred Stock, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary 1o
increase its authorized but unissued shaves of Common Stock to such number of shares as shall
be sufficient for such purposes, including, without Jimitation, engaging in best efforts to obtain
the requisite stockholder approval of any necessary amendment to its Certificate of
Incorporation.

(k)  Notices. Any notice required by the provisions of this subsection 4 to be given fo
fhe holders of shares of Series A Preferred Stock and Series B Preferred Stock shall be deemed
given if deposited in the Utited States mail, postage prepaid, and addressed to each holder of
record at such holder’s address appearing on the bocks of the Corporation.

A. Voting Rights of Preferred Stock.

(a)  Ceneral Voting Rights. Fach holder of shares of the Preferred Stock shall
be entitled to the number of votes equal to the nurnber of shares of Common Stock into
which such shares of Preferred Stock could be converted based on the conversion price
then in effect and shall have voting rights and powers equal to the voting rights and
powers of the Common Stock (except as otherwise expressly provided herein or as
required by law, voting together with the Common Stock as a single class) and shall be
entifled to notice of any stockholders’ meeting in accordance with the Bylaws of the
Corporation. Fractional votes shall not, howevet, be permitted and any fractional voting
rights available on an as-converted basis (after aggregating all shares into which shares of
Preferred Stock held by each holder could be converted) shall be rounded to the nearest
whole number (with one-half being rounded upward).

(b)  Voting for the Election of Directors. The Board of Directors shall consist
of five (5) members. So long as shares of Series A Preferred Stock remain outstanding,
the holders of 2 majority of the outstanding shares of the Series A Preferred Stock, voting
together as a separate class, shall be entitled to designate three (3) members of the Board
of Directors. The holders of a majority of the outstanding shares of the Comnon Stock,
voting together as a separate class, shall be entitled to designate two (2) members of the
Board of Directors.

6. Protective Provisions. So long as any shares of Series A Preferred Stock or Series
B Preferred Stock are outstanding, the Corporation shall not, without first obtaining the approval
(by vote or wriften consent, as permitted by law) of the holders of at least a majority of the then
outstanding shares of Serics A Preferred Stock and Series B Preferted Stock, voting or acting, as
the case may be, as a single class (on an as-converted basis):

()  purchase, redeem or otherwise acquire for value (or pay into or sel aside for a
sinking fund for such purpose) any shares of Preferred Stock other than by redemption of shares

in accordance with subsection 3 hereof or by conversion in accordance with subsection 4 hereof,
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. (b)  purchase or otherwise acquire for value (or pay into ot set aside as 2 sinking fund
for such purpose) shares of Common Stock in any twelve {12) tonth period having an aggregate
value in excess of Twenty Five Thousarid Dollars ($25,000); provided, however, that this
restriction shall not apply to the repurchase of shares of Common Stock from employees,
officers, directors, consultants or other persons performing services for the Corporation or any
subsidiary pursuant to agresments under which the Corporation has the option to repurchase such
shares, such as the termination of employment or service to the Corporation or any subsidiary;

(c)  authorize or issue, or obligate itself to issue, any other equity security, including
any other security convertible into or exercisable for any equity security, having a preference
over, or being on parity with, the Series A Proferred Stock or Series B Preferred Stock with
respect to dividends, liquidation or voting or auy other rights, preferences or privileges of the
Series A Preferred Stock or Series B Preferred Stock;

(@  pay or declare amy dividend or other disttibution on any shares of Conunon Stock
other than to affect a stack split of the Common Stock;

® sell, convey or otherwise dispose of all or substantially all of its property or
business; enter into an exclusive license or licenses of any technology having the same eCOnOmic
effect as a Hquidation of the Corporation; liguidate, dissclve or wind up the Corporation’s
business; or merge into or consolidate with any other Corporation (other than a wholly-owned
subsidiary corporation); or effect any transaction or series of related transactions in which more
than fifty percent (50%) of the voting power of the Corporation is disposed of (a “Corporate
Transactior™), unless the Corporation’s stockholders of record as constituted immediately prior
to such Corporate Transaction will, immedjately after such Corporate Transaction, hold at least
fifty percent (50%) of the voting power of the surviving or acquiring entity;

® create or commit to create a subsidiary unless all of the outstanding securities of
such subsidiary are owned by the Corporation or by a wholly owned subsidiary of the
Corporation;

(g) increass or decrease (other than by conversion) the fotal number of authorized
shares of Series A Preferred Stock or Series B Preferred Stock;

(h) amend or waive any provision of the Corporation’s Articles of Incorporation or
Bylaws,

(D alter or amend the rights, preferences, privileges or limitations of the Series A.
Preferred Stock or Series B Preferred Stock;

)] increase or decrease the number of directors constituting the Board of Directors to
* other than five;

(k)  engage in any business other than the business engaged in by the Corporation as
of the Initial Series B Purchase Date; or

)] amend any of the provisions set forth in this subsection 6.
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7. Status of Converted Stock. In the event any shares of Series A Preferred Stock or
Serjes B Preferred Stock shall be converted pursuant to subsection 3 zbove, the shares so
converted shall be cancelled and shall not thereafter be issuable by the Corporation.

Section B. Common Stock

1. Dividend Rights, Subject to the provisions of subsection 1 of Section A of this
Article IV, the holders of the Common Stock shall be entitled to receive, when and as declared
by the Board of Directors, out of any assets of the Corporation legally available therefor, such
dividends as may be declared from time to time by the Board of Directors.

2. Liguidation Rights. Upon the liquidation, dissolution or winding up of the
Corporation, the assets of the Corporation shall be distributed as provided in subsection 2 of
Section A of this Article IV hereof.

a. Redemption. The Common Stock is pot redeemable. )
4. Voting Rights. Each holder of Common Stock shall be entitled to one (1) vote for
each share of Common Stock held.”

M. The foregoing Amendment was adopted on November 16, 2001, by
unanimous written consent of the Corporation’s Board of Directors pursuant to Section 6070821
of the Florida Statutes and was approved by the majonty of the sharsholders of the Corporation
by written consent pursuant to Section 607.0704 of the Florida Staiutes, representing the number
of votes cast by the shareholders for the Amendment sufficient for approval by the shareholders.

IV. Except as modified hereby, the Articles of Incorporation of the
Corporation shall remain in full force and effect.

[Signature Page Follows]
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IN WITNESS WHEREOF, the undersigned President and member of the board of
directors of the Corporation has exceuted fhese Articles of Amendment as of this /7 Zday of
November, 2001.

ISHOPSECURE, INC., a Florida corporation

By

ofeph A. MoDOtell, President
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