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The name of tha Corporalicn is Adjained, tnc. (the "Corparation*) and the addrass of the principal
office and the mailing affice of the Corparation is 205 Blue Lagoon Drive, Suite 216, Miami, Florida
33126,

ARTICLE I
Burposas

Tha Carparation is formed to engage in any lawful act or activity for which corporations may be
organized under the Florida Business Corporation Act, including any amandments tharet.

ARTICLE I
BReoglstargd Agent and Offlce

The name and addrass of the ragistarad agent of the Corporation is Helen Gomez, 6205 Blue
Lagoon Drive, Suite 210, Miami, Florida 33126,

ARTICLE IV
Capital. Stock

The Corporation shall have authority to issue & total of 5,000,000 shares, consisiing of
(i) 4,000,000 shares of commean stock, $0.01 par value per shafa (the “Common Stock"), and
(ii) 1,000,000 shares of preferred stock, $0.01 par value per share {the "Freferred Stock™), of which
1,000,000 sheres of Prefarred Stock have been designated as "Series A Convarilble Freferred Stock.”
Arilele IV hereof containe a deseription of the Prafarrad Stock and g statement of the designatians and the
pawers, privileges and rights, and the qualifications, limitattens ar restrictions thareof.

Common.Stogk

A, Ganeral. The voling, dividend and hguidation rights of the holdars of the Cammon Stoek
are subject io and qualified by tha rlghts of the haldars of the Prafarred Stock.

B. Voling Rights. Each holder of record of Common Steck shall ba entided to ana vote for
aach shara of Comman Stock standing in such holder's nama on tha books of the Carporation. Except as
otherwiza requirad by faw or Article IV of hess Artlcfes of Incorporation, the holders of Common Stock
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and the holders of Praferred Slock shall vola tagether as 2 single class on all matters submitted to
shareholders for a vete (Including any action by writien consent).

c. Dividends. Subject ta provisions of law and Article [V of these Articles of Incarporation,
the holders of Commion Stock shall be entilled to recalve dividends out of funds legally available therefor
at such times and in sueh amaunts as the Board of Directors may datermine in its sole diseralion.

D, Liguidation. Subject ta provisions of law and Articla [V of thess Articles of Incarporation,
upon any liguidatlon, dissolution or winding up of the Corparation, whather voluntary or invoiuntary, after
the payment ar provisions for payment of all debts and llabilities of the Carporation and all prafarential
amaunts to which [ha helders of the Frefarred Stock are entittad with raspect to the distribution of assets
in tiguidation, the holders of Commen Stock shell be entitled to share ratably the ramaining asssis of the
Carporation available for distributlon.

Prefarrad Stock
A. General.
1. Issusnce of Profarred Stock in Clasess or Serles. The Preferred Stock of tha

Corparation may be issued in one or mere classes or series at such time or fimes and for sueh
consideration as the Board of Directars of the Carporation may determine. Each class or series shall be
s0 designated as to distinguish the shares thereof from the sharas of all othar classes and serlas. Excapt
gk fo the relajive deslgnations, prefarences, powers, quallficatians, riahts and privileges referred to in this
Article IV, In respsct of any or &il of which there may be variaticns batween diffarant clasases or serles of
Preferred Stack, all shares of Preferrad Stock shall ba idantical. Different series of Preferred Stock shall
not be canstrued to constitute differant classes of shares for the purpose of voling by classes unless
oiherwise spacifically st farth heraln.

The Board of Direntors of the Cnrporahnn i axprassly authnr:zed subject ke the Ilmrtatu:sns prascnbad hy
law and ihe provisions of these Articles of Incorporation, to provide, by adopting a resolution or
resolutions, for the [ssuance of the undesignated Prefarred Stock in one ar mare classes or sarles, sach
with such deslgnations, preferences, voting powars, qualifications, special or relative rights and privileges
as shall be stated in Articles of Amendment to the Aricles of incorporatlen, which shall ba filed in
accordance with the Florida Business Cerporation Act, and the resolutions of the Board of Directars
craaling such clasa or serjias. The autharity of the Board of Directors with respact to each such tlass or
series shall include, without limitation of tha faragaing, the right to detarine and fix:

{a) tha distinciive designation of such claes or series and the number of
shares o constifute such class or saries;

(B) the rate at which dividends on the shares of such class er sarles shall ba
dseclared and pald, or saf asida far payment, whether dividends at the rate so delermined shall be
cumulative or ascruing, and whether the shares of such class or sarige shall be antifed to any
participating or other dividends in addition to dividends at the rate so determined, and if 5o, an whal terms;

(c) tha right or abligatian, if any, of the Corporation to redeem shares of the
particular class or series of Preferred Stock and, if redeemahle, the prica, terms and manner of such
redemgption;

{d) the special and relative rights and praferences, if any, and the amount or
amounts per share, which tha sharas of such class or serles of Praferrad Stock shall be entitled Lo raceiva
upon any veluntary or invaluntary liquidetion, dissolution ar winding up of the Corporation;
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{e) the terms and conditlons, if any, upon which shares of such class aor
serias shall ba convertible into, or exchangeabla for, shares of capital stock of any other class or series,
including the price or prices or the rate or rates of conversion or exchange and the terms of adjustmant, if
any;

N tha abhgation, if any, of the Corporation o reflre, redeent ar purchase
shares of such class or serles pursuant to a sinking fund or fund of a similar nature or otharwise, and the
terms and conditions of such abligation;

{o voling rights, if any, including 5pecir;|[ vating rights with respect to the
election of diractors and matters advarsely affecting any class or serias of Praferred Stack;

{n) limitations, if any, on the issuance of additional shares of such class or
saries or any shares of any other class or sarlas of Proferred Stack; and

(i) such other praferences, powers, qualifications, spacial ar relative rights
and privileges thereof as tha Board of Directors of the Corporation, acting in accordance with these
Articles of Incorporation, may deem advisable and ara not incansistent with law and the pravisions of
these Articles of Incorporation,

1. Dpsignation. A tatal of 1,000,000 shares of the Corporatian's Preferred Stock
shall be dasignated as "Series A Convartible Preferred Stock.” As used hersin, the term "Preferred Stock"
used without refarences to the Series A Convertible Preferred Steck maans the shares of Serles A
Convertible Prefarred Stock and the shares of serlas of authorized Preferred Stock of the Corporation
izsued and designated fram time to time by a resclution or resolutians of tha Board of Directors, share for
share allka and without distinction as fo class or sarles, axeept as otherwise axprassly pravided for in this
Articla IV of these Articles of Incorporation or as the contaxt otherwlse requiras.

2. Dividends. The holders of record of shares of the Serias A Canvartibla Preferred
Stock shall ke entifled to racelve eash dividends, which shall be payable when, as and if declared by the
Board of Diractars, out of assels which are legally available for the payment of such dividends, at an
annual rate equal to $0.08 per share of Serlas A Canvertible Praferred Stock {which amaunt shall be
subjact ta equitable adjustment whenever thers shall aceur after the date of issuance a stock dividand,
stock splil, combination, reerganization, recapitalization, reclassification or other similar svent invelving tha
Saries A Convertlhle Preferrad Stock), provided that such dividends shall not be currenfly payable and
shall only he payable when and if specifically provided herein. Dividends shall be cumulaiive, without
compounding, and shall accrue dally on each share of Series A Conveartible Preferred Stock from the date
of issuance. Dividends payable on the Series A Convertible Preferred Stock for any perled lass than a full
year shall be computed on the basis of tha actual number of days slapsed and a 366-day year. No
dividends shall be paid or deciared, and no other distribution shall be made, an or with respect o the
Cammen Stock or any other class or series of eapital stock of the Corporation designated to be junlar to
the Series A Convartible Preforred Stack, as [ong as there are shares of Sarias A Convertlble Preferred
Stock lssuad and outslanding. Upon the conversion of sharss of the Series A Praferred Stock into
Common Stack of the Corporation, all cumulative dividends with respact to such converted shares shall ba
cancelled.

3. Liguidation. Dissolution or Winding Up.
(a}  IreatmentatSala Liquidation, Dissolution ¢r Winding Ug. In the evant of
any liquidation, dissolution cr winding up of the Corporation, whether voluntary ar inveluntary, befare any

distribution or payment is made ta any holders of any shares of Common Stock or any other class or
serias of capital stack of the Corporation designated to be Junlor to the Sarles A Canvartible Preferred

Fax Andit Wo. H89-31316
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Stock, and subject lo the liquidation rights and preferences of any tlass or series of Prafarred Stock
dasignaled lo he senior to, of on a parity with, the Serlas A Canvarilble Freferred Stock, the holders of
shares of Sarfes A Cenvertitle Freferred Stack shall be entitled 1o he paid first out of the assets of the
Corperation available for distribution to helders of the Corporation's capliaj stock whether such assets are
capital, surplus or eamings, an amount equal to $0.75 per shara af Serias A Gonvertible Preferred Stock
{whizh amount shall be subject to equltable adjustment whenever there shall eccur @ stack dividend, stock
split, combinatian, reorganizaflon, recapitalization, reclassification or other similar event invalving the
Serles A Convertible Preferred Stock) plus any dividends actrued or declared but unpaid on such shares
(such amaunt. as sa determined, [s referred to harein as the "Series A Liquidation Valua™ with respect ta
such shares). After payment has been made to the holdars of the Series A Convertible Prafarrad Stock,
and any series of Preferrad Stock dasignated to be sarior {0, or on a parity with, the Series A Cenvertible
Freferred Stack of the full liquidation preference to which such holders shall be entitled as aforesaid, the
remaining assets shall bs disfributed among the halders of Commaon Stock o & pro-rata basis.

)] Insufficient Funds. if upon such liguidatian, dissolution ar winding up the
assets or surplus funds of tha Corperation fo be distributed to the helders of shares of Serles A
Converilble Preferred Stack and any other then-outstanding shares of the Corporatfon's capital stock
ranking on a parity with respect to payment on liquidation with the Series A Convertible Preferred Stock
. (such sharas being referred to harein as the “Serles A Parlly Stock”) shall ba insufficient to permit
payment ta such raspective holders of the full Series A Llquidatlan Value and all ather preferential
amounts payable with respect to tha Series A Canvertlbls Prefared Stock and such Saerfes A Parity Stock,
then the assets avallable for payment or distribution to such holders shall ke allacated among tha holders
of the Serles A Convertible Prafarred Stock and such Serjes A Parity Stock, pro rata, in propartion to the
full respeclive prefarential amounis to which the Series A Cenvartible Praferred Stock and such Serles A
Parity Stock ara sach antitled.

()  Ceraln Transactions Treated as Liguidation. For purposes of this
Section 3, (A) any acquisition of the Corparation by means of merger or othar furm of corporate
raorganization o consolidation with or into another corporation in which autstanding shares of this
Corporation, Including shares of Series A Convertible Prefarrad Stock, are exchanged for securitiss or
other considaration issued, or caused to be issued, by the ather corporalion or its subsidlary and, as a
rasult of which transactian, the sharehalders of this Corporation own 50% or less of tha voting power of
the surviving entity, or (B} & sala, transfer or sase {pther than a pledge or grant of a securily interest fo a
bona fide lender) of all or substantially all of the assets of the Corporation (other than fo or by 2 wholly
owned subsidiary or parant of the Corperation), shall be wrealad as a liquidation, disanlution or winding Lp
of the Carporation and shall enlitla tha halders of Serlss A Convertible Prefarred Stack to receive the
amaunt that would pe racelvad In & liquidation, digsolulion or winding up pursuant to Saction 3(a) hareaf, if
tha holders of at least fifty parcant (50%) of the then oulstanding shares of Series A Conveartible Preferrad
Stack so slect by glving written notica thereof to the Corporation at least tan days before the effective date
of such event (except that any transection contemplated by (A) or (8) shall net he treated as an event af
liquidation, dissalution er winding up of the Corporation where such transaction has been approved by the
holders of Series A Convertikle Preferred Stock In accordance with Section 8 hareaof). The Campany will
provide the holders of Preforred Stack with natica of all transactions which are to be ireated as a
liquidation, dissolution ar winding up pursuant to this Saction 3(c) at least lwanty (20) bueiness days prior
to the eariar of the vote ralating to such transaction or the closing of such transaction.

(d) Disiriputions._of Property. Whenaver the diskribution providad far in this
Saction 3 shall ha payable in property othar than cash, the vaiue of euch distribution shalt ba tha fair
market value of such properly as determined in good faith by the Board of Directars, unless the holders of
fifty parcent (60%) ar mare of the then outstanding shares of Serles A Caonvertibla Preferred Stock
request, In writing, that an Independent appraisar perform such valuation, then by an Independsnt
appraiser seleclsd by tha Board of Rirectars and reasanably acceptahle ta the holders of fifiy percent
{50%) or more of the then outstanding shares af Serles A Convertible Preferred Stock.

4 Fax Andit No, H99-31316
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4. Voting Pawer.

(a) General. Except as otherwise expressly provided in Section 9 heraof ar
as otherwise required by jaw, each holder of Sarjas A Converible Prefarrad Stock shall be entitled to vole
on all matters and shall be entilled to that number of votes equal to the number of whale shares of
Common Stock info which such holder's raspectiva shares of Series A Convertibla Prefarred Stock coutd
then ba converted, pursuant ta the provisions of Sectlon § heraof, at the record date for the determination
of shareholdars antltfed to vota on such matter or, if ne such recard date is astablished, at the date such
vata 15 taken or any wrlften consent of sharsholders is solicited. Except as otherwlse expressly provided
in Section 8 hereof or as otherwise required by law, the halders of shares of Preferred Stack and Common
Stock shall vote togethar as & single class on all maiters,

5, Convaersion Rights. The holdars of the Saries A Canvertible Preferred Stock shalj
have the following rights with respact 1o the conversion af such shares into shares of Cammon Sloek:

(a) Genergl. Subject to and in compliance with the previsions of this Section
5, any or all shares of the Series A Convartibla Preferrad Stack may, at the option of the halder theraef, be
converied at any time inta fully-paid and non-assessable shares of Common Stock. The number of
shares of Comman Stock to which a holder of Series A Convertible Preferrad Stock shall be entitled to
racelva upon conversion shall be the product ohiained by mulliplying the Serles A Applicable Canversion
Rate {determined as provided in Saction &{b)} by the number of shares of Series A Convertible Preferred
Stock being convarted at any time.

{b} Applicable Conversion Ratg. The converslon rata in sffect at any time for
the Series A Convertible Praferred Stock (the “Serisa A Applicable Conversion Rate”) shall ba the quatient
obtained by dividing $8,75 by the Series A Applicable Conversfon Value, as defined in Section &(c).
Initially, the Saries A Applicable Canversion Rate shall be ana (1), and each share of Serles A Convertible
Preferred Stock shall initially be convertibla Infe one (1) shara of Cornmon Stock.

(e} Appligable Gonversjon Valya. The Series A Applicable Conversion Value
in effact from Hme to time, except as adjusted in accordance with Saction 5(d) hareof, shall be $0.75 with
respact o the Series A Convertible Preferred Stock (the “Serias A Applicable Conversion Value™).

(dy  Adiustment to Serles A Applicable Conversion Value, .

() {A)

i . If the Corporafion shall, while there are
any shares of Serles A Canvertible Prefemed Stock outstanding, Issue or sell 2heres of its Common Stack
{or Cammon Stack Equivalanis, as definad below) withaut conaidaration or at a prica par share less than
the Series A Applicable Gonversian Valua In effact immediately prior to such issuancs or sala, then and in
such event, such Serles A Applicable Conversion Vajue upon each such issuance or sale, except as
hereinafter provided, shall be reduced, soncurrantly with such l8sus, to a price (calculated to the nearest
cent) detarmined by multiplying the Series A Applicabla Conversion Value In effact immediately prior to
such ealculation by a fraction:

(1) the numerator of which shall be (&) the number
of shares of Common Sieck outstanding immedlately prior to the lssuance of such addltionsl
shares of Commen Stock or Commen Stack Equivalents (calculated on a fully diluted basis
assuming the exercisa or convarsion of alf fhan exarcisable options, warrants, purchase rights or
convertible sacurities), plus (b) the number of shares of Comman Stock which the net aggregaie
consideratlon, If any, racelvad by the Carparation for the tatal number of such additional shares of
Comman Stock or Comman Stock Equivalents so Issued would purchaze at ihe Series A
Applicalie Canvarsion Valua In effect immediately prior to such issuance, and

3 Pax Audit Ne, HO9-31316 o
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{2} tha denaminatar of which shall be (&) the number
of shares of Comman Stack outstanding immediataly prior to the issuanee of such additional
shares of Commen Stack or Common Stock Equivalents {calculated on a fully diluted basis
assuming the exarelse or canversion of all then exercisable optlons, warrants, purchase rights or
convertible securitles), pius (b) the number of sugh additional shares of Comman Stock or
Comman Sfack Equivalents so [ssuad.

The pravisions of this Section S{d){(iA} may be waived in any instance (without the necessity aof
convening any meeting of shareholders of the Carporation) upon the written cansent of the halders of at
least 66.668% of the outstanding eharse of Series A Convartlbls Preferred Stock.

(1 For the purposes of this Section 5{d}{i), the
lssuance of any warranis, options, subscription or purchasa rights with respact to shares of
Commaon Stock and the {ssuance of any securities convertibla inta ar exchangeabls for shares of
Common Stock, or the issuance of any warrants, opfions, subscription or purchase rights with
raspact to such converible or exchangesble securifes (collacfively, “Comman Stock
Equivalents™, shall be deemed an issuance of Comman Stock with respect to the Series A
Canvertible Preferred Stock if the Net Consldaration Per Shara (ae herainaftar determinad) which
may be received by tha Corparation for stich Commeon Stock Equivalents shall be less than the
Serias A Applicable Conversion Value In effect at the ma of such lssuance. Any obligation,
agreament or undartaking to issua Common Stock Equivalents at any fima in the future shall be
deamed to he an ssuance at the me such cbligation, agreement or undariaking is mads or
arlses. No adjustrment of the Saries A Applicabla Conversion Vailue shall be made under this
Section 5(d)(i) upen the [ssuance of any shares of Common Steck which are {ssuad pursuant to
the exercise, conversion or exchange of any Common Stock Equivalants if any adjustment shall
previously have been made upon the issuance of any such Comman Stock Equivalents as above
provided.

(2} Should the Net Censideraiion Per Share of any
such Comman Stack Equivalents be decreased from time fo time, then, upan the effactivenass of
each such change, the Series A Applicabla Convarsion Value will ba that which would hava bean
obtained (1) had the adjustmants made upon the issuance of such Common Stock Equivalents
bsen mada upon the basis of the actual Net Censlderation Per Shara of such securities, and (2}
had adjustments made to the Serles A Applicable Conversion Value sinca the date of issuance of
such Common Stock Equivalants bean made to such Serles A Applicabla Conversion Value as
adjusted pursuant to {1) above. Any adjustment of the Sariss A Applicabla Conversion Value with
respect ta this paragraph which refates to Common Stock Equivalents shall ba disregarded if, as,
and whap all of such Common Stack Equivalents axpire ar are cancelled without being exercised,
so that the Serles A Applicable Conversion Value effective Immadiately upon such cancellation or
axpiration shall be equal to the Serles A Applicable Conversion Valus In effect at the time of the
issuance of the expired or cancelled Common Steck Equivalents, with such additional
adjiustmants as would have been made fo the Series A Applicable Conversion Vaiua had the
axpired or cancslled Comman Stock Equivalents not been issuad.

(3) For purposes of this paragraph, the “Net
Conslderation Per Share" which may be racelvad by tha Carporation shall be determinad as
follows:

{a)  The “Net Consideration Per Share” shall
maan the amount agqual fo the lotal amount of conslderation, If any, raceived by the

B Fax Andit Ne. H99-31316
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Corperation far the Issuance of such Common Stack Equivalents, pius e minimum
armount of conslderation, if any, payable to the Carporation upon exersise, or convarsion
or exchange thareof, divided by the aggragate number of shares of Gammon Stock that
would be issued if all such Comman Siock Equivalants wera exercised, exchangad or
convertad.

{1 The “Net Consideration Per Sharg”
which may be received by the Corporation shall ba detarmined in each instance as of the
dale of issuance of Cammon Stock Equivalents without giving affect to any possible future
upward prica adjustmaents or rate adjustments which may be applicable with respect {o
suth Common Stock Equivalents.

M (©

. In the avent that the Corparation shall make or issue, ar shall fix 2 recard date for the
datermination of halders of any capital stock of the Carporatlon other than holders of Cemmon Stack
entitted to receive a dividend or cother disiribulicn payable in Common Stock or sacurltlas of the
Corporation canvertihla info or otherwise axchangeable for the Cammon Stack of the Carperation, then
such Cammon Stock or other sscutities issued in payment of sueh dividend shall ba deemed to have been
issued for & consideration of $0.01, except for (i} dividends payabla In shares of Common Steck payable
pra rata lo holdars of Sarles A Convertible Frefarred Stock and to holders of any other class of stock
(whather or nat paid to holders of any othar class of stock), or {ii}) with respect to the Series A Canvertible
Praierred Slock, dividends payable in shares of Series A Convertltle Praferred Stock.

()] (D)  Consideration Other thap Cash. For purposes of this
Seaction 5{d}(i), If a part or all of the consideration received by the Corparaiion in cannection with the
issuianca of shares of the Common Stack or the issuance of any of the securltles described in inis Section
5{d)(i) consists of praperty other than cash, such consideratian shall be deemed i have a fair markat
value as Is reasonably detarmined In good faith by the Beard of Directors of the Corporation.

0] (E)  Exceptions to Anfl-dilufion. This Sestian 5{d)(i) shail nat
apply under any of the circumatancas which would consiltute an Extraordinary Common Slock Evant (as
described below). Further, this Section 5{d)i} shall not apply with raspect to:

{1} the shares of Common Stock (or optfiens to
purchase such shiares of Common Stack) lssued or issuable at not lass then fair markst value to
officers, employees or direclors of, or consultants to, the Corporatlon pursuant to any stack
purchase or option plan or other smployee stock bonus arrangement as provided by the
Corporation's Board of Directors, the aggregate number of which shall not exceed 1,400,000
sharas of Common Stoek (inclusive of sharas subjact to currently outstanding employoe optians);

(2) saourities issuzble ae a stock dividend ar upon
any subdivision of shares of Common Stock, pravided that the securities issuad pursuanf to such
stock dividend or subdivision ars limited to additional shares of Comman Stock; and

. (3) the shares of Cemmon Stack Inta which the
shares of Sarles A Converlible Praferred Stock are converted,

() Upon Exiraordinary Common Stock Event. Upon the happening
of an Extraardinary Common Stock Evant {as hereinaiter defined), the Sarles A Applicabte Convarsion
Value (and all other converslon values set forth In Section §(d)(1) abova) shall, simultanecusly with the
happening of such Extracrdlnary Comman Stock Evant, ba adjustad by multiplying the Series A Apnlicable
Canversion Value hy a fraction, the numeratar of which shall he the number of shares of Camman Stock
cutstanding immediately priar to such Exiracrdinary Gommon Stock Evant and the denominator of which
shall be the number of sharas of Commaon Stock outstanding immediately after such Extraordinary
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Commen Stock Event. and the product so obtained shall thereaftar be the Series A Applicabia Conversion
Value. The Series A Applicable Conversion Value, as so adjusted, shall he readjustad in the same
manner upon the happening of any successive Extraardinary Common Siock Event or Events.

An “Extraordinary Common Stock Event' shall mean (i)
tha lssue of additional sharas of Carnmon Stock as a dividend or other disiribution on autstanding shares
of Commen Stock, (i) a subdivision of outstanding shares of Common Stack inie a greater number of
shares of Gommen Stack, or (fii) a combination or raverse stock split of cutstanding sharas of Common
Stack Inte a smaller number af shares of Comman Stock.

(e}  Automafic Conversion Upan Initial Public Qffaring. o

)] Mandatory Converslon of Prafarred Stock, immediately upon the
closing of a Qualified Public Cffering (as defined below), all ouistanding shares of Series A Convertible
Prafarrad Slock shall be converied automatically Into the number of sharas of Common Steek info which
such sharas of Serias A Convertible Preferred Stock are then convertible pursuant to Section 5 hereof as
of the closing of such Qualified Public Offaring, without any further action by the holders of such shares
and whather or not the certificates reprasenting such shares ere surrendsred to the Corporation or its
transfar ageni. For purpeses of this Sacton 5, "Qualified Public Offering” shall mean a firm commitment
undsrwrittan publie effering of the Corporation’s Commen Siock underwritten by a nationally racognized
full-servica investrment bank pursuant te which the agaregate gross preceeds received by the Corporation
is at least §15,000,000 at a price per share of not Isss than $7.50 {following appropriate adjustment in the
avent of any stock dividends, stock split, combination or other similar recapitalization affecting such
shares).

(1 Surrender of Certilicates Upon Mandatery Cenversion. Upon the
occurrence of the sconvarsion avents specified in the precading paragraph {i}, the halders of the Series A
Converlible Preferred Stock shall, upon nollce from the Corporafion, surrander tha carificates
reprasenting such shares at the office of the Carporation or of its transfar agent for the Commen Stock.
Theretupan, thera shall be issued and dellverad to such holder a ceriificate or certificates far the number of
shares of Common Stock into which the shares of Series A Convertibie Prafarrad Stock eo surrandered
ware convertible on the date on which such converslan aceured. The Cerporation shall not be obligated
ta issus euch cearfificatas unless certificates evidencing the sharas of Serlae A Conveartible Preferred Stock
being convarted ara aither dellverad to the Corparation or any such lransfer agsnt, or the halder notifies
tha Corporation that such certificatas hava baan lost, stolen or destroyed and executes an agresmsant
satisfactory to the Corporation to indemnify the Corparatien from any loss incurred by it in connection
therawith.

W) Divigends. In the event the Corporation shall make or issus, or shall fix a
record date for the dstarminalion of holders of Commaon Stock entifled to receive a dividend or other
distribution {other than & diskribution in fiquidation or other distribution olharwias provided for harein} with
raspect to the Common Stock payable In () sacurities of the Corporation piher than shares of Cammon
Stock, or (i} other asseta (excluding cash dividends or distribuilans), then and in each such event
pravisian shall be made so that the helders of the Saries A Converfible Prafarrad Stock shall receive upon
converslon thereof in addition to the number of shares of Common Stock recelvable thareupon, the
numbar of securltias or such ather assets of the Corporation which they would have recelved had their
Series A Convartihle Praferred Stock been converted Into Common Stock on the date of such avent and
had they thereafler, during the period from the date of such event to and including the Conversion Date
{as that larm Is harasfter defined in Section 50)), ratained such eacurifies or such othar assets receivable
by themn during such pariod, giving application to all ether adjustments called for during such period under
this Saction 5 with respect to the rights of the holders of thae Serles A Convertibla Preferred Stock.

(e} Capital _Reorganization_or Reclassffication. If the Common Stock
issuable upon the conversian of the Series A Converiible Prefarrad Stock shall be changed inta the seme
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or differant number of shares of any class or classes of capital stock, whether by capital rearganization,
recapitalizalion, reclassification or otherwise (other than a subdivision ar combination of shares or stock
dividend provided for elsewhera In this Section §, ar a merger, consalidation or sale of all or substantially
all of the Corporalion's capltal stock or assels to any other person), then and in Bach such event the
holder of each share of Series A Convertible Preferred Stock shall have the right tharaafter to convert
such share into the kind and amount of shares of capltal stock and other securities and property
receivable upon such reorganization, recapliailzatlan, reclassification or othar change by tha holdars of the
number of shares of Cammaon Stock into which such shares of Serles A Convartible Preferred Stock might
have heen convarted immediataly priar {o such rearganization, recapitalization, reclassification or change,
alf subjeet to further adjustmant as provided herein.

h) ] . [If at any time or fram ms to
time there shall ba 2 merger ar cansalidation of the Corporation with ar Inta another corporation {othar
than a merger or rearganization involving only a change in the state of incorporation of the Corporation),
or the sale of all or substantially @il of the Corporation's capital stock or assets to any other persan, then,
as a part of such recrganization, mergar, or consalidation or sale, and if and to the extent the holders of
Prefarred Stock fo not make tha liquidation freatment election contemplated by Sectlon 3{(6) hereof,
provision shall be made sa that the holders of the Series A Converilble Preferred Stack shall thereafter be
entilled to racelve upon canversion of the Seriee A Convertible Preferred Stock the number of shares of
stack or other sacuritias o property of the Carporation, or of the succesacr corparation resulling fram such
merger or consalidation, 1o which such helder would have bheen entiled If such holder had converted its
shares of Series A Ganvertible Preferrad Stock immadiately prior to such capital rearganization, marger,
consolidation ar sale. In any such case, appropriate adjustment shall ba made in the application of the
provisions of this Saction & 1o the end that tha provisians of this Section § (Including adjustment of the
Series A Applicable Converslon Value then in effect and the number of shares of Cammon Stack or ather
secyrities issuable upon conversion of such shares of Series A Convartible Preferred Stock) shall be
applicable sfer that event in as nearly equivalent a manner as may be practicahle,

() i i : . In each case of an
adjusiment or readjustmant of the Series A Applicable Conversion Rate, the Corporation at its axpense
will furnish each halder of Serles A Convertible Preferrad Stock with a certificate prapared by the
Treasurer ar Chief Financial Officer of the Corparation, showing such adjustment or readjustment, and
stating in detail the facts upon which such adjusimant or raadjustment is based,

() j To exerclse ifs canversion privilege, a
holder of Serias A Convertible Prefarred Stock shall surrendar the certificate or certificates representing
the shares baing canverted to the Corporation at its principal offics, and shall give writtan notice o tha
Corparation at that office that such halder elacts to canvart such shares. Such notice shall alsa state the
name or names {with address or addressas) in which the cerllficate or certificates for shares of Camman
Stock issuable upon sush conversion shalf be Issued. The certificate or cartificates for shares of Serigs A
Convertible Prafarred Stock sumendersd for conversion shall ba eccompanied by proper aszignment
thereof to the Carporation or in blank. Tha dats when such written notice (s raceived by the Carparation,
togsther with ife certificate or certificates representing the shares of Saries A Convarilble Preforred Stack
being convertad, shall be tha “Conversion Date." As promptly as practisable after the Conversion Date,
the Carparation shall Isaue and shall deliver ta the holder of the sharas of Series A Convertible Praferrad
Slock being converted, or on its written order, such certificate ar certificates as |t may request for the
number of whole shares of Commen Stock issuable upan the converslon of such shares of Serles A
Convertible Preferred Stock in accordanca with the provisions of this Sectien 5, roundad up ta the nearest
whala share as pravided in Section &(k), in respect of any fraction of a share of Commen Stock issuzble
upan euch conversion. Such conversion shall ba dasmed to have besen effected immediately prior fo the
class of business on the Conversion Date, and at such time the rights af the helder as holder of tha
converted sharas of Series A Canvariible Praferred Stock shall cease and the person{s) In whose nams(s)
any certificate(s) far shares of Commaon Slock shall be issuable upon such convarslon shall be dearnad to
have bacome the halder ar halders of record of the shares of Common Stack reprasentad thereby.
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(k) No lssuance of Fragtional Shares. Na fractional shares of Common
Stack ar scrip representing fractional shares shall be ssued upon the conversion of shares of Series A
Convartible Preferred Stock. Instead of any fractionat shares of Cammon Stack which would otherwise be
issuable upon canversion of Serles A Converiible Preferrad Stock, the Corporation shall round up to the
next whole share of Common Stock [ssuable upon the conversion of shares of Sares A Convertible
Profarred Stock. The datarmination as to whether any fractional shares of Common Stock shali be
rounded up shall be made with respect fo the aggregate number of sharas of Series A Convartible
Preferred Stock being canverted at any ane time by any haldsr thereof, not with respect to each share of
Serlas A Convertible Preferred Stk being converied,

()] Parigl Conversign. In the event some but not all of the shares of Series
A Converilhla Preforrad Stock represanted by a carificste{s) surrendared by a holdaer are canverted, the
Carporation shall sxecute and deliver ta or an the order of the helder, at the expanse of the Corporation, a
new certificate represeriting the numbar of sharas of Series A Convertible Prefarrad Stock which were not
convertad,

{m) Resgrvstion of Common Stock. The Corporation shali at all times
resarve and kaep available qut of ils authorized but unissued shares of Commen Stock, solaly far the
purpose of effecting tha conversion of tha shares of the Series A Convertible Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the conversion of
alt outstanding shares of the Serles A Convertible Preferred Stack ({Including any shares of Saries A
Caonvertible Preferred Stock representad by any warrants, aptions, subscription or purchase rights far
Saries A Convertible Preferrad Stack), and if at any fime the numbar of authorized but unissued shares of
Camman Stack shall not be sufficiant to effect the convearsion of all then oulstanding shares of the Series
A Canveriible Preferred Stock {including any shares of Series A Convertible Preferred Stock reprasented
by any warrants, options, subscriptions or purchase rights for such Preferred Stock), the Corparation shall
take such action a5 may ba nacessary fo increase ils authorized but unissused shares of Comman Stock ty
such number of shares as shall be sufficient for such purpose.

{n) No Relssuance of Praferred Stagk. No share or shares of Saries A
Convertible Preferred Stock acquirad by the Corporation by reason of redemption, purchase, conversion
or otharwisa shali be relssuaed, and all such shares shall be caneelled, ratired and eliminated from tha
shares which the Corporation shall ba authorized to issus. Tha Carpaoration shall from tima to lime take
such appropriate corporate action as may ba necassary to reduca the autherized number of shares of the
Series A Canvertible Preferced Stock.

8.  Redemption. L

(a) Optional Redempiion. Commencing on November 30, 2003, apnd
tharsaftar, the Corporation shall, at any fima and from time ta tima, at the option of and an the writtan
request of the holders of 8 majority of the aulstanding shares of Series A Convertible Preferred Stock
(basad upon an as-converted-fo-Common Stack basls) (delivered ta the Corporation not less than 90 nor
more than 120 days prior to the date of redemption) redesm, on the data (the "Redemplion Daio")
specifiad in such requsat, afl, but not less than all, of the sharas of Sarias A Canvertible Proferred Stoek,
The redemption price for each share of Series A Canvartible Preferred Stock redeamed pursuant to this
Section 6(a) shail iitially be $0.75 par shara in cash plus all accrued and/or daclared but unpald dividends
on such shares up fo and including the data fixed for redamption (the "Rademption Prica™). The
Redamption Price set forth in this Section 6 shall be subject to equitahls adjustment whanaver there shall
occur a stock split, steek dividend, combination, recapitallzation, reclassification or other similar event
involving a change I ihe Serlas A Convarilbla Prefarred Stock. The Radamptlan Frica shall be payable in
instaliments, without interast, commeancing with ana-third of the Redemption Frice on the Redamption
Date and ane-third on each of the next twe anniversaries of the Redemption Date. To the extent that the
Carporation may not legally redeem such sharas of Sarles A Convertlbls Preferred Stock, such
redsmption shall take placa as saon as legally parmitted.

10 Fax Auddt Neo. HO9-31314



DEC. -08 99 (WED) 18:11 BELZIN, SUMBERG, ET. Alxxxxxxxx TEL:303 374 7593 , P.o12.

Fax Audit No. H99-31316

{b)  Insufficient Funds for Redemption.

(i) If the funds of the Corporation legally avallable for redemption of
the Series A Canvertibla Praferred Stack on the Raedemption Dale ara Insufficient to redaem the number of
sharss of Series A Converiible Freferred Stack lo be so rsdeemed on such Redemption Date, the holdars
of shares of Series A Convertible Prefarrad Stack shall share ratably in any funds legally available for
redemption of such shares according fo the respeclive amounts which would be payable with respect fo
the numbear of shares awned by them If the shares to be so redeemead on such Redamption Date were
redeemed in full. The sheras of Series A Convartibla Preferred Stock not redeamsd shall rarmain
cutstanding and entifled to all rights and preferences provided herain.

{i)] Al any time thereafter when additional funds of the Corporatlan
ara [agally avallable for the redemption of such shares of Series A Convertible Prefarrad Stock, such
funds will bs used, as soan as practicable but no later than the end of the next succeeding fiscal quarter,
ta redeem [he balance of such shares, of such pertion thereof for which funds are than legally availghia,
on the basls sei forth above.

(c) Redemption Natice. Al least 15 days prior to tha Redemption Date,
written nofice (hereinafter refarrad to as the "Rademption Notiee™) shall ba mailed, first glass or certified
mail, postaga prapaid, by the Carporation to each halder of record of Serlae A Canvertible Praferred Stack
which are te be redeamed, as its address shown an the records of the Carporation; provided, however,
that the Corporation's failurs to giva such Redamption Notita as 1o any haldar shall not affect its abligation
la redeem the Serlas A Convertible Preferrad Stacl as provided in this Sectlon & haranf as to such helder.
The Redemption Notice shall conlaln the following information:

{n the number of sharas of Serlas A Convertible Preferrad Stock
hald by the halder which ara to be redeemed by the Corporation,

(i) the Radamption Date and the Redemption Price; and

il that the holder is to surrandar ta the Corporstion, at the place
deslgnated therein, its cartificate or certificates representing the Series A Convartible Praferred Stock to
be redeemed.

(d) Surrender of Cortificates. Each halder of Serles A Convertible Frefamed
Stock shall surrender the certificata(s) roprasentliyg such sharas to tha Corporalion at the place
dasignated in tha Redemplion Notice, and tharaupan the Redemption Price for such sharas as set forth in
this Section 6 shall be paid to the order of the person whase name appears on such certificate(s) and
each surrandered certificate shall be canceled and rafirad. In the evant soma but not all of the Series A
Convertible Prefarred Stock represented by a certificate(s) surrendered by a holder are being redeamed,
tha Carporation, a naw certificate representing the number of shares of Series A Convertible Praferred
Slock which wara not redesmed.

The rights of radamption of the holders of Series A Convertible Prafarred
Slock ara subject to the rights and preferences of any class or serieg of preferred stock that may ba
designaled o be senior to, ar on parity with, the Series A Convartible Preferred Stock with respect to
rights of redernplian.

(e} Rividends and Converslan after Redemption. From and after paymeni in
full of tha Redemption Price, no shares of Serles A Convertible Prefarrad Stock subject to redemption
shall be entitled to any further dividends pursuant to Section 2 hereof or {a the conversion provisions set
farth in Saction 5 hereaf; provided, howevar. that In all events such redempfion Js consummated.
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7. Begistration of Transfer. Tha Corporation will keep at its principal office a register
for the registration of shares of Sarlas A Caonvertible Preferred Stock. LUpon tha surrender of any
cartificate reprasanting shares af Series A Convartible Preferrad Stock at such place, the Corporation will,
at the request of tha record holders of such certificate, execute and deliver (at the Carporation's expanse)
a new certificale or certificates in exchangs tharefore rapresenting the aggregate number of shares of
Series A Convertible Preferred Stock represented by the surrendered cerlificate. Each such new
ceriificate will ba reglsterad In such name and will represant such numbar of shares of Series A
Convertible Preferred Stock as is requlred by the holder of the surrendered ceriificate and will be
substantially identical In form to tha surrenderad certificate.

8. Beplacement.  Upon receipt of eovidense rteasonably satisfactory to the
Corparation (an affidavit of the registared holder will be satisfactory) of the ownership and the loss, theft,
deslruction or mulllation of any certiflcate evidancing shares of Serles A Converflble Praferred Siock, and
in the case of any such loss, theft or destruclion, upon raceipt of an unsacurad indemnity from the holder
reasonably satisfactary to the Corporation or, in the case of such mutilation upon surrender of such
certificate, the Corporatian will {at Its expansae) execute and delivar In Hieu of such cerificate a new
cerificate of like kind representing the number of shares of Serles A Convertible Prefarrad Stoek
reprasentad by such lost, stolan, dasiroyed or mutilated ceriificate and dated the data of such lost, stolan,
destrayed or mulilated certificats.

@ In the evant that shares of Seres A Convertible Preforred Stock are
outstanding, the Corporation shall not take any corporate actlon or otherwise amend iis Articles of
Incorporation without the approval by vate or written consent of the holders of at 1sast 66.66% of the then
outstanding shares of Series A Convertible Prafarred Stock, voting fogether as a separate class, each
share of Serles A Converiible Prafarrad Stock to be antitled to that number of voles equal o tha number of
shares of Comman Stock into which such shara could then be convarted pursuant to the provisions af
Saction §, if such corporate action or amendment wauld:

(i amend any of the rights, preferencas, privileges of or limitations
gravided for herein for the benefit of any sharas ef Series A Convertible Preferred Stock;

(il authorize or [ssue, or chligais the Corporation to authorlze or
issue, (1) additional shares of Series A Convertible Preferred Stock, (2) Serles A Parlty Praferred Stock
(as defined in Section 3(bY), or {3) shares of Prafarred Stock seniar or junior to the Series A Convertible
Praferred Slock with raspeact to llquidation preferences, dividend iights or rademption rights;

{iip) decragse the authorized number of shares of Series A
Convertible Prafarred Stock;

{Iv} cause the Corporation to redeem, purchase ar otherwise acquire
for velue (or pay Inte or sat asids far a8 sinking fund for such purposa), any share or shares of Praferred
Stack other than pursusant to Saction § hareol or a redamption, purchase ar othar acquisition for cash of
shares of Praferred Stock, which Is effected pro rata with the holders theraof, in proportion to the full
respactive preferantial amounts to which such holders are entitied; or

{v) amend eny provisions of this Sactlon 9(a).
()] In the ovent that shares of Seriea A Convertible Praferred Stack are
outstanding, the Carparation will not ar take any corporate actlon without tha approval by the halders of at

least 50% of the than auistanding shares of Serles A Convertible Preferred Stock, voting together as a
saparate ciass, if such corporate getion wauld autharize the Company to:
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{H merge, cansolidate or rearganize the Corpaoration, or sall all or
substanlially all of the Corporzlion's assals or effsct any transaction or saries of transaclians in which
mare than §0% of the voting pawer of the Carporation is dispased; or

(in rapurchase or redeem any sacurlties of the Corparation other
than pursuant to Section 8 hereof; ar

{ili) establish borrowing from banks or financial institulions in the
aggreaate of mare than $100,000; or : o :

{iv} pladga any of tha assets of tha Carparation in the aggragate with
a fair market value in excess of $100,000 or pledge any intellectual property of the Corporation; or

{v) amend tha Articles of incorporation ar Bylaws of tha Corparation
in a manner which would materlally adverssly affect the rights of tha Sarles A Convertihle Praferred Stack,

10. No Diution. or impalrment. The Carporation will nat, by amendment of its Articles
of Incorperation ar threugh any recrganization, transfer of capital stock or essets, consalidation, merger,
dissolution, ssua or sale of sacurlilas or any other voluniary action, avoid or seek o avaid the observance
ar peformanca In any material respect of any of the tarms of the Series A Convertibla Prafarred Stock set
farth hereln, but will at all fimes in goed faith assist In the carrying cut of all =uch terms and in the taking of
all such action as may be necessary of appropriate In order to protect the rights of the holdars of the
Serlas A Converiible Prefarred Stoek against dilution er other impairmant. Without limiting the genarality
of the forsgaing, the Corporation (a} will nol Incysase tha par value of any shares of stack racsiveble on
the conversion of the Prefarred Stock above the amount payable tharefor on stich conversion, and {b) wili
take all such action as may he necsssary or appropriate jn order that the Corparation may validly and
lagally issue fully paid and nonassessable shares of stock on the canversion of all Preferred Sfeck from
ms to ima ouistanding.

11. Moticoe of Record Date. in tha evant of:

(@) any taking by the Caorporalion of a recard of the halders of any class of
securities for the purpoae of datermining tha halders thereof who are entllad to receive any dividand or
other distribution. or any rght to subscribe far, purchass or otherwise acquike any shares of capital stoek
of any class or eny other securities ar proparty, or to receive any othef right, or

i) any capltal raorganization of the Corporafion, any reclassification or
recapitalization of the capltal stock of the Corparation, any merger or consolldation of the Corparation, or
any transfer of all or substantially all of the assats af the Carparation ta any other corporation, or any other
entify or person, or ‘

{=] any veluntary or Involuntary dissolution, liquidation or winding up of the
Corporation, ‘

then and in each such event tha Garparation shail mall or causa to ba mailed to each holder of Series A
Convartibla Prefarrad Stock a notice specifying (1) the date on which any such recard I {e be taken for the
purpose of such dividend, distribution or right and a description of such dividend, distribution or right,
{ii) the date on which any such recrganization, reclassification, recapltallzation, fransfer, consalldation,
merger, dissolution, lquidation or winding up Is expaciad to became effactive, end (ili) the time, if any, that
is 1o ba fixad, as 1o when tha holders of record of Common Stack (or other securities) shall be antitied (o
exchange thelr shares of Common Stack (or other securities) for securilies or othar praperiy daliverable
upon such reorganization, reclassification, recapitallzation, fransfer, cansclidation, merger, dissalution,
liquidation ar winding up. Such netice shall be mailed by first class mail, postage prepaid, at least ten (10)
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days prior to the earller of (1) tha dale spacified in such notice an which sueh record s to he taken and
{2} the date on which such setion is to be taken.

12. Notices. Except as otherwise exprassly provigad, all notices referred to hergin
will be in writing and will be dellvered by registerad or certified mall, refum receipt requested, pastaga
prepaid and will ba dasmed to have been given whan 50 malled (i} to the Corporation, at ils principal
exacutive offices and (i) to any sharehalder, at such holder's address aa It appears In the stock records of
the Corporation (unlsss atherwlsa indicatad in wriling by any such heldar).

13. Cantractial Rinhts. The variaus provisions set forth herein for the benefit of the
halders of the Saries A Convertible Prefarred Stock shall ba deemed contract rights anforceanle by such
halders, including withaut imitation, by cne or mare acfions for specific performanca.

ARTICLE V
Rylaw Amendment

In furtherance and not in limitation of the powers conferred by the taws of Florida, each of the
Board of Rirectors and the shareholders are both expressly authorized and ampowsred to make, alter,
amend and repeal the Bylaws of the Corparation in any respect not incansistent wiih the laws of the State
of Florida or with thess Articles of [ncorporation. The shareholders of the Corporatlon may amend or
adopt @ hylaw that flxes a greater quarum or voting requirement for shareholders {or voting groups of
sharehalders) than is reguired by law.

ARTICLE VI

Keoping of Books

The books of the Corporation may be kept at such place within or withaut the State of Florida as
the Bylaws of ihe Corparation may provida or as may be designatad from time to time by the Board of
Directors of the Corporatlon.

_ ARTICLE VI
Indamnificatian

A director or officer of the Corporatian shall not be personally llable fo the Caorporation or ils
shareholders for monstary damages for breach of fiduchkary duty as a diractor or efficer, except for flability
{i} for any braach of the director's or officer's duly of loyalty to the Gorparation or its shareholders, (if) for
acls or emissions not In goad falth or which involve intentional misconduet or @ knowing violation of law,
{iii under Seclien 6070834 of the Florlda Businass Carporatior Act, as the sama exisls ar heraafter may
be amended, (iv) for viglation of @ criminai law, unless tha diractor or afficer hiad reasonable cause to
believe hle ¢ohduct was lawful or had no reasonable cause to bislieve his conduct was unlawful, or (v} for
any transaction fram which the director or officer derlved an Improper personal benefit.

If the Florida Business Corporafion Act hareafter ls amended fo autheriza the further elimination ar
limitation of tha lablity of directors and officers, then the liahility of the Corporatlon's diractors and officers
shall b eliminatad or limited to the full extent authorized by the Florida Businass Corporation Act, as
amanded.
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The Caorporatlon shall Indarmnify any director or officer, ar any former director or cificer, of the
Corporation lo the fullast extent permitied by law.

Any repaal or macdification of this Article shall not adversely affect any right or protection of a
director or officer of the Corporation existing at the time of such repeal er modification.
ARTICLE Vili
Ameandment
The Corporation reserves tha right to amend or rapeal any pravision contained in these Arficles of

Incorparation, or any amendment tharato, and any right conferred upon the shareholders is subject to this
raservation.
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These Amended and Restated Articles of Incorporation of this Carparation have been duly
aitd unanimously anthorized, adopted and directed by the Board of Directors and sharcholders of the
Corporation by Written Consent thereto dated as of December 9, 1999, These Amended and
Restated Asticles of Incorporation supersede the original Articles of Incarporation of the
Corparation. )

IN WITNESS WHEREOF, the undersigned has executed these Amended and Restated
Articles of Tncorporation on hehalf of the Corporation as of the 9th day of December, 1998,

Gome?Z, Vite President

Fax Audit NO. H99-31316
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Fax Audlz NO, HO9-313lA -

The undersignad, having been named the Registered Agant of Adloined, Inc.. accepts such
designation and |s familiar with, and accepts, the obligations of such position, as provided in Section
607.0505 of tha Florida Statutes.

Hdldn Gomez 0

Datad: Dacember 9 , 1989

MIARMIBALOGA/{DBGE00/ME@_02LN0C/H 2/03/00
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