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RESTATED ARTICLES OF INCORPORATION
OF

TheScientificWorld, Inc.
() desi

These Restated Articles of Incorporation of TheScientificWorld, Tnc. contain amendments
gnating the Series A Preferred Stock of the corp

restrictions and limitations thereof and

initial board of directors.

oration and the relative rights, preferences,
(i) deleting the names and addresses of the corporation’s
These Restated Articles of Incorporation were duly adopted by
unanimous written consent of the Board of Directors of the corporation on April 25, 2000,
Shareholder approval was not required to authorize these Restat

ed Articles of Incorporation,
Article I

Name

The name of the corporation is TheScientificWorld, Inc.
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The corporation shall have perpetual existence. %‘% P4
>
Article TII
Purpose

The corporation is organized for the purpose of transacting any and all lawful business.

Article IV
Address .

The principal place-of business of the ¢

Suite 2008, Boynton Beach, Florida 33425,

otporation shall be: 1903 South Congress Avenue,

Article V
Capital Stock
A Authorized Capital

The total number of shares of stock which the Corporation shall have authority to issue is
160,000,000 shares, of which 50,000,000 shares shall

$.001 per share (the "Common Stock”

par value of $.001 per share (the

be Common Stock having a par value of
) and 50,000,000 shares shall be Preferred Stock having z
designated Series A Preferred Stock (“Series A Preferred™)

"Preferred Stock"). 12,000,000 shares of Preferred Stock are

(1) Dividends, Combinations, Subdivisions and Mergers, Subject to any
preferential or other rights granted to the holdess of any series of Preferred
Stock, holders of Common Stock shall be entitled to receive such dividends

Fax Audit Wo. HOOQO0019614
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and disiributions, payable in cash or otherwise, as may be declared thereon
by the Board of Directors from time to time out of assets or funds of the
Corporation legally available therefor.

(2) Rights on Liguidation. Subject to any preferential or other rights
granted to the holders of any series of Preferred Stock, in the event of any
liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, the assets of the Corporation available for
distribution to stockholders shall be distributed in equal amounts per share
to the holders of the Common Stock. For purposes of this paragraph, a
consolidation or merger of the Corporation with any other corporation, or
the sale, transfer or lease by the Corporation of all or substantially all of its
assets, shall not constitute or be deemed a Kquidation, dissolution or
winding up of the Corporation.

{3) Voting. Subject to the voting powers, if any, granted to the holders of
any series of Preferred Stock, and except as otherwise required by law, the
Common Stock shall have the exclusive right to vote for the election of
directors and for all other purposes and each holder of Common Stock
shall be entitled to one vote for each share of Common Stock held.

(4)  Terms of Preferred Stock. The Board of Directors shall have
authority to issue the Preferred Stock from time to time in one or more

series and to determine in the resolution or resolutions providing for the
issuance of shares of Preferred Stock in series, the following:

(i) The number of shares which will constitute such series and the
designation of such series;

(iiy The voting powerQ, full or limited, of such series or that such
series shall have no voting power;

(i} The rate of dividends payable on such series, the time or times
when such dividends will be payable, the preference to, or any
relation te, the payment of dividends to any other class or series of
stock and whether the dividends will be cumulative or non-
cumulative;

(iv) Whether the shares of such series shall be redeemable and, if
redeemable, whether such shares shall be redeemable at the option
of the Corporation or the holder of such shares or upon the
happening of a specified event, the rate or rates or the price or
prices at which a redemption shall take place with such adjustment
as shall be provided and any other terms or conditions of any
redemption;

Fax Audit No. HO0000019614
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(vV) Whether there shall be a sinking or similar fund for the
redemption or purchase of shares and, if so, the terms and
provisions which will govern such fund;

(vi) The rights of the holders of shares upon the liquidation,
dissolution or any distribution of the assets of the Corporation;

(vii) The rights, if any, of holders of shares, to convert such shares
into, or to exchange such shares for, shares of any other class or
classes or any other series of the same or any other class or classes
of stock of the Corporation, the price or prices or rate or rates of
exchange with such adjustments as shall be provided at which such
shares shall be convertible or exchangeable, whether such rights of
conversion or exchange shall be exercisable at the option of the
holder of the shares or the Corporation or upon the happening of a
specified event, and any other terms or conditions of such
conversion or exchange; and

(vil) Any other preferences, powers and relative, participating,
optional or other special rights, and qualifications, limitations or
restrictions of such shares.

(5) Adjustment of Authorized Preferred Stock. The number of authorized

shares of Preferred Stock may be increased or decreased by the affirmative
vote of the holders of a majority of the stock of the Corporation that is
entitled to vote without a class vote of the Preferred Stock, or any class or
series thereof, except as may be otherwise provided in the resolution or
resolutions fixing the voting rights of such class or series.

{(6) No Preemptive Rights The holders of shares of Common Stock or
Preferred Stock of the Corporation shall not be entitled, as a matter of
right, to subscribe for or purchase any part of any new or additional issue
of any stock or other securities of the Corporation.

B. Series A Preferred Stock

Section 1. Participating Dividends. In the event that the Corporation declares or pays any
dividends upon the Common Stock (whether payable in cash, securities or other property) other
than dividends payable solely in shares of Common Stock, the Corporation shall also declare and
pay to the holders of the Series A Preferred at the same time that it declares and pays such
dividends to the holders of the Common Stock, the dividends which would have been declared
and paid with respect to the Common Stock issuable upon conversion of the Series A Preferred

had all of the outstanding Series A Preferred been converted immediately prior to the record date
for such dividend, or if no record date is fixed, the date as of which the record holders of

3
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Common Stock entitled to such dividends are to be determined. In the event that the Corporation
declares or pays any dividends upon the Series A Preferred (whether payable in cash, securities or
other property) other than dividends payable solely in shares of Series A Preferred, the
Corporation shall also declare and pay dividends to the holders of the Common Stock at the same
time that it declares and pays such dividends to the holders of the Series A Preferred.

Section 2. Liquidation.

(2) Payment Upon Liquidation. Upon any liquidation, dissolution or winding up of the

Corporation (whether voluntary or involuntary), each holder of Series A Preferred shall be
entitled to be paid an amount in cash equal to the sum of the aggregate Liquidation Value (plus all
accrued and unpaid dividends thereon) of ail Shares held by such holder before any distribution or
payment is made upon any Junior Securities.
If upon any such liquidation, dissolution or winding up of the Corporation, the Corporation’s
assets to be distributed among the holders of the Series A Preferred are insufficient to permit
payment to such holders of the aggregate amount which they are entitled to be paid under this
Section 2, then the entire assets available to be distributed to the Corporation's stockhotders shall
be distributed pro rata among holders of the Series A Preferred (and holders of equity securities
of the Corporation having liquidation rights on parity with the Series A Preferred) based upon the
aggregate Liquidation Value (plus all accrued and unpaid dividends) of the Series A Preferred
{and the liquidation value of the equity securities on parity with the Series A Preferred).

(b) General Provisions. Not less than 60 days prior to the payment date stated therein,
the Corporation shall mail written notice of any such liquidation, dissolution or winding up to
each record holder of Series A Prefesred, setting forth in reasonable detail the amount of proceeds
to be paid with respect to each Share and each share of Common Stock in connection with such
liquidation, dissolution or winding up. Neither the consolidation or merger of the Corporation
into or with any other entity or entities (whether or not the Corporation is the surviving entity),
nor the sale or transfer by the Corporation of all or any part of its assets, nor the reduction of the
capital stock of the Corporation nor any other form of recapitalization or reorganization affecting
the Corporaticn shali be deemed to be a liquidation, dissolution or winding up of the Corporation
within the meaning of this Section 2.

Section 3. Redemptions

(a8) Redemption upon Request. At any time after April 25, 2005 (the “Scheduled
Redemption Date”), the holders of a majority of the shares of the Series A Preferred shall have
the right to require the Corporation to redeem all but not less than all of the Series A Preferred at
a price per share equal to the Liquidation Value thereof (plus all declared and accrued dividends
thereon) upon 90 days written notice to the Corporation (a “Redemption Notice™).

(»)  Redemption Payments. For each share of the Series A Preferred which is to be
redeemed hereunder, the Corporation shall be obligated on the Redemption Date to pay to the
holder thereof (upon surrender by such holder at the Corporation's principal office of the
certificate representing such share of the Series A Preferred) an amount in cash cqual to the

4
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Liquidation Value of such Share (plus all accrued and unpaid dividends therecn). If the funds of
the Corporation legally available for redemption of such shares of the Series A Preferred on any
Redemption Date are insufficient to redeem the total number of shares of the Series A Preferred
to be redeemed on such date, those funds which are legally available shall be used to redeem the
maximum possible number of shares of the Series A Preferred pro rata among the holders of the
shares of the Series A Preferred to be redeemed based upon the aggregate Liquidation Value of
such shares of the Series A Preferred held by each such holder (plus all accrued and unpaid
dividends thereon). At any time thereafier when additional funds of the Corporation are legally
available for the redemption of shares of the Series A Preferred, such funds shall immediately be
used to redeem the balance of the shares of the Series A Preferred which the Corporation has
become obligated to redeem on any Redermption Date but which it has not redeemed.

{c) Dividends After Redemption Date. No share of the Series A Preferred shall be
entitled to any dividends accruing after the date on which the Liquidation Value of such share of
the Series A Preferred (plus all accrued and unpaid dividends thereon) is paid to the holder of
such share of the Series A Preferred. On such date, all rights of the holder of such share shall
cease, and such share of the Series A Preferred shall no longer be deemed to be issued and
outstanding.

(d) Redeemed or Otherwise Acquired Shares. Any shares of the Series A Preferred
which are redeemed or otherwise acquired by the Corporatien shall be canceled and retired to
authorized but unissued shares and shall not be reissued, sold or transferred.

{e)  Other Redemptions or Acquisitions. The Corporation shall not, nor shall it permit
any Subsidiary to, redeem or otherwise acquire any shares of Series A Preferred, except as
expressly authorized herein.

oo ... __. Fax Audit No. HO000001%9614
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(®  Special Redemptions.

)] If a Change in Ownership has occurred or the Corporation obtains
knowledge that 2 Change in Ownership is proposed to occur, the Corporation shall give prompt
written notice of such Change in Ownership describing in reasonable detail the material terms and
date of consummation thereof to each holder of Series A Preferred, but in any event such notice
shall not be given later than five days after the occurrence of such Change in Ownership, and the
Corporation shall give each holder of Series A Preferred prompt written notice of any material
change in the terms or timing of such transaction. Any holder of Series A Preferred may require
the Corporation to redeem all or any portion of the Series A Preferred owned by such holder at a
price per share of Series A Preferred equal to the Liquidation Value thereof (plus all accrued and
unpaid dividends thereon), by giving written notice to the Corporation of such election prior to
the later of (a) 21 days after receipt of the Corporation’s notice and (b) five days prior to the
consumnmation of the Change in Ownership (the “Expiration Date”). The Corporation shall give
prompt written notice of any such election to all other holders of Series A Preferred within five
days after the receipt thereof, and each such holder shall have until the later of (a) the Expiration
Date or (b) 10 days after receipt of such second notice to request redemption hereunder (by
giving ‘written notice to the Corporation) of all or any portion of the Series A Preferred owned by
such holder.

Upon receipt of such election(s), the Corporation shall be obligated to redeem the
aggregate number of shares of Series A Preferred specified therein on the later of {a) the
occurrence of the Change in Ownership or {b) five days after the Corporation's receipt of such
election(s). If any proposed Change in Ownership does not occur, all requests for redemption in
connection thetewith shall be automatically rescinded, or if there has been a material change in the
terms or the timing of the transaction, any holder of Series A Preferred may rescind such holder's
request for redemption by giving written notice of such rescission to the Corporation.

(ii)  If a Fundamental Change is proposed to occur, the Corporation shall give
written notice of such Fundamental Change describing in reasonable detail the material terms and
date of consummation thereof to each holder of Series A Preferred not more than 45 days nor less
than 20 days prior to the consummation of such Fundamental Change, and the Corporation shail
give each holder of Series A Preferred prompt written notice of any material change in the terms
or timing of such transaction. Any holder of Series A Preferred may require the Corporation to
redeem all or any portion of the Series A Preferred owned by such holder at a price per Share
equal to the Liquidation Value thereof (plus all accrued and unpaid dividends thereon), by giving
wiitten notice to the Corporation of such election prior to the later of {a) ten days prior to the
consummation of the Fundamental Change or (b) ten days after receipt of notice from the
Corporation. The Corporation shall give prompt written notice of such election to all other
holders of Series A Preferred (but in any event within five days prior to the consumimation of the
Fundamental Change), and each such holder shall have until two days after the receipt of such
notice to request redemption (by written notice given to the Corporation) of all or any portion of
the Series A Preferred owned by such holder.

Fax Audit Wo. HOQ000019615
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Upon receipt of such election(s), the Corperation shall be obligated 1o redeem the
aggregate number of shares of Series A Preferred specified therein upon the consummation of
such Fundamental Change. If any proposed Fundamental Change does not occur, all requests for
redemption in connection therewith shall be automatically rescinded, or if there has been a
material change in the terms or the timing of the transaction, any holder of Series A Preferred may
rescind such holder's request for redemption by delivering written notice thereof to the
Corporation prior to the consummation of the transaction.

_ Section 4. Voting Rights.

(a)  The holders of the Series A Preferred shall be entitled to notice of all stockholders
meetings in accordance with the Corporation’s bylaws, and the holders of the Series A Preferred
shall be entitled to vote on all matters submitted to the stockholders for a vote together with the
holders of the Common Stock voting together as a single class with each share of Common Stock
entitled to one vote per share and each Share of Series A Preferred entitled to one vote for each
share of Common Stock issuable upon conversion of the Series A Preferred as of the record date
for such vote or, if no record date is specified, as of the date of such vote.

(b)  The affirmative vote of the holders of 50.1% of Series A Preferred, acting by
written consent or voting separately as a single class in person or by proxy, at a special or annual
meeting of stockholders called for the purpose, shall be necessary to authorize the Corporation to
take any of the following actions:

i authorize, or increase or permit any Subsidiary to authorize or increase, the
authorized number of shares of, or issue additional shares of Series A Preferred (other than
issuances of (x) up to 3,000,000 shares of Series A Preferred to Fisher Scientific International,
Inc. or any subsidiary or affiliate thereof prior to 45 days following the effective date hereof and
(¥) up to 1,196,429 shares of Series A Preferred to holders of the Corporation’s Common Stock
purchased under the Corporation’s Confidential Private Offering Memorandum, as supplemented,
dated December 6, 1999, on a share for share basis in exchange for such shares of Common
Stock) or any class or series of the Corporation’s or any Subsidiary’s capital steck or options,
warrants or other rights to acquire any such capital stock ranking with respect to liquidation
preference, dividends or voting rights, senior in right to, the Series A Preferred Stock;

(i)  amend, repeal or change, directly or indirectly, any of the provisions of the
Articles of Incorporation of the Corporation, as amended, or the bylaws of the Corporation in any
manner that weuld alter or change the powers, preferences or special rights of the shares of Series
A Preferred so as to affect them adversely,

(iii)  authorize or effect, or permit any Material Subsidiary to authorize or
effect, the sale, lease, license, abandonment or other disposition of all or substantially ail of the
assets of the Corporation or any Material Subsidiary or the merger or consolidation of the
Corporation or any Material Subsidiary with any other Person as a result of which the
shareholders of the Corporation immediately prior to such merger and consolidation shall own
less than 50.1% of the voting securities of the surviving corporation, unless such transaction

7
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resul{s in each holder of Series A Preferred, or its successor or assigns as the case may be
receiving proceeds equal to or exceeding the greater of (A) four (4) times the original aggregate
purchase price of each share of Series A Preferred purchased by such holder or (B) a 50% internal
rate of return (in each case, based on the original $.70 per share valuation of the Series A
Preferred);

(iv)  authorize the Corporation to, or permit any Subsidiary to, incur, create,
assume, become or be liable, directly, indirectly or contingently, in any manner with respect to, or
permit to exist, any indebtedness or liability for borrowed money, other than indebtedness under
capital leases or the like, if the aggregate of all such outstanding indebtedness and liabilities of the
Corporation or any Subsidiary exceeds the principal amount of $5,000,000; provided, however.
that no term of any such indebtedness shall be modified or amended in any material respect, nor
shall payment thereof be extended, without the written consent of the holders of 67% of Series A
Preferred,

(v)  authorize or effect the declaration or payment of dividends or other
distributions upon, or, pursuant to a stock repurchase plan adopted by the Board of Directors,
redeem or repurchase any equity securities of the Corporation. The Corporation may, without
obtaining any approval hereunder, repurchase or redeem its equity securities under contractual
arrangements outstanding on the effective date hereof;

(vi)  authorize or effect an amendment or change to the Corporation’s Articles
of Incorporation or bylaws to increase the size of the Corporation’s Board of Directors beyond
(%) nine Persons; and

(vil) authorize or effect any increase in the number of shares of Common Stock
reserved for issuance pursuant to the Corporation’s Stock Option Plan,

Section 5. Conversion.
(@ Con version Proceduré

) At any time and from time to time, any holder of Series A Preferred may
convert all or any portion of the Series A Preferred (including any fraction of a Share) held by
such holder into a number of shares of Conversion Stock computed by multiplying the number of
Shares to be converted by the Liquidation Value, and dividing the result by the Conversion Price
then in effect. All shares of Series A Preferred shail automatically convert into Common Stock at
the same ratio set forth in the preceding sentence upon (A) the election of the holders of not less
than 67% of the then outstanding shares of Series A Preferred, or (B) the consummation of a
Qualified Public Offering,

(i)  Except as otherwise provided herein, each conversion of Series A Preferred
shall be deemed to have been effected as of the close of business on the date on which the
certificate or certificates representing the Series A Preferred to be converted have been
surrendered for conversion at the principal office of the Corporation. At the time any such
conversion has been effected, the rights of the holder of the Shares converted as a holder of Series

8 Fax Audit No. HO0000019614
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A Preferred shall cease and the Person or Persons in whose name or names any certificate or
certificates for shares of Conversion Stock are to be issued upon such conversion shalt be deemed
to have become the hoider or holders of record of the shares of Conversion Stock represented
thereby.

(ii)  The conversion rights of any Share subject to redemption hereunder shall
terminate on the Redemption Date for such Share unless the Corporation has failed to pay to the
holder thereof the Liquidation Value of such Share (plus all accrued and unpaid dividends
thereon).

(iv)  Notwithstanding any other provision hereof, if a conversion of Series A
Preferred is to be made in connection with a Public Offering, a Change in Ownership, a
Fundamental Change or other transaction affecting the Corporation, the conversion of any Shares
of Series A Preferred may, at the election of the holder thereof, be conditioned upon the
consummation of such transaction, in which case such conversion shall not be deemed to be
effective until such transaction has been consummated.

(v)  As soon as possible after a conversion has been effected, the Corporation
shall deliver to the converting holder:

(1)  a certificate or certificates representing the number of shares of
Conversion Stock issuable by reason of such conversion in such name or names and such
denomination or denominations as the converting holder has specified; and

(2)  a certificate representing any Shares of Series A Preferred which
were represented by the certificate or certificates delivered to the Corporation in connection with
such conversion but which were not converted.

(vi) If for any reason the Corporation is unable 10 pay any portion of the
accrued and unpaid dividends on Series A Preferred being converted, such dividends shall be paid
as a note or shall be paid in cash as soon as practicable for the Company to pay such dividends.

(vil} The issuance of certificates for shares of Conversion Stock upon
conversion of Series A Preferred shall be made without charge to the holders of such Series A
Preferred for any issuance tax in respect thereof or other cost incurred by the Corporation in
connection with such conversion and the related issuance of shares of Conversion Stock. Upon
conversion of each Share of Series A Preferred, the Corporation shall take all such actions as are
necessary in order to insure that the Conversion Stock issuable with respect to such conversion
shall be validly issued, fully paid and nonassessable, free and clear of all taxes, liens, charges and
encumbrances with respect to the issuance thereof.

(viiy The Corporation shall not close its books against the transfer of Series A
Preferred or of Conversion Stock issued or issuable upon conversion of Series A Preferred in any
manner which interferes with the timely conversion of Series A Preferred. The Corporation shall
assist and cooperate with any holder of Shares of Series A Preferred, at such holder’s expense,

9 Fax Audit No. HO0000019614
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required to make any governmental filings or obtain any governmental approval prior to or in
connection with any conversion of Shares hereunder (inctuding, without limitation, making any
filings required to be made by the Corporation).

(ix)  The Corporation shall at all times reserve and keep available out of its
authorized but unissued shares of Conversion Stock, solely for the purpose of issuance upon the
conversion of the Series A Preferred, such number of shares of Conversion Stock issuable upon
the conversion of all outstanding Series A Preferred. All shares of Conversion Stock which are so
issuable shall, when issued, be duly and validly issued, fully paid and nonassessable and free from
all taxes, liens and charges. The Corporation shall take all such actions as may be necessary to
assure that all such shares of Conversion Stock may be so issued without violation of any
applicable law or governmental regulation or any requirements of any domestic securities
exchange upon which shares of Conversion Stock may be listed (except for official notice of
issuance which shall be promptly delivered by the Corporation upon each such issuance). The
Corporation shall not take any action which would cause the number of authorized but unissued
shares of Conversion Stock to be less than the number of such shares required to be reserved
hereunder for issuance upon conversion of the Series A Preferred.

(x)  If any fractional interest in a share of Conversien Stock would, except for
the provisions of this subparagraph, be delivered upon any conversion of the Series A Preferred,
the Corporation, in lieu of delivering the fractional share therefor, shall pay an amount to the
holder thereof equal to the Market Price of such fractional interest as of the date of conversion.

{b)  Conversion Price.

6} The Conversion Price shall be $.70. In order to prevent dilution of the
conversion rights granted under this Section 5, the Conversion Price shall be subject to adjustment
from time to time pursuant to this Section 5.

(i)  If and whenever an or after the original date of issuance of the Series A
Preferred the Corporation issues or sells, or in accordance with paragraph 5 (c) is deemed to have
issued or sold, any shares of its Common Stock or equivalents thereof, other than (A) to Persons
(but not Jeffrey Hillier or Eric Tomlinson) pursuant to the Corporation’s Stock Option Plan or
{B) upon the exercise or conversion of Common Stock equivalents cutstanding on April 25, 2000,
for a consideration per share less than the Conversion Price in effect immediately prior to the time
of such issue or sale, then forthwith upon such issue or sale the Conversion Price shall be reduced
to the Conversion Price determined by dividing (1) the sum of (x) the product derived by
multiplying the Conversion Price in effect immediately prior to such issue or sale times the number
of shares of Common Stock Deemed Outstanding immediately prior to such issue or sale, plus »
the consideration, if any, received by the Corporation upon such issue or sale, by (2) the number
of shares of Common Stock Deemed Outstanding immediately after such issue or sale.

(i)  Notwithstanding the foregoing, there shall be no adjustment in the
Conversion Price as a result of any issue or sale (or deemed issue or sale) of shares of Common
Stock to employees, directors and consultants (but not Jeffrey Hillier or Eric Tomlinson) of the
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Fax Audit No. HO0000019614
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Corporation and its Subsidiaries pursuant to stock option plans and stock ownership plans
approved by the Corporation's Board of Directors.

(c)  Effect on Conversion Price of Certain Events. For purposes of determining the
adjusted Conversion Price under paragraph 5(b), the following shall be applicable:

(@) Issuance of Rights or Options. If the Corporation in any manner grants or

sells any Options and the price per share for which Common Stock is issuable upon the exercise
of such Options, or upon conversion or exchange of any Convertible Securities issuable upon
exercise of such Options, is less than the Conversion Price in effect immediately prior to the time
of the granting or sale of such Options, then the total maximum number of shares of Common
Stock issuable upon the exercise of such Options or upon conversion or exchange of the total
maximum amount of such Convertible Securities issuable upon the exercise of such Options shall
be deemed to be cutstanding and to have been issued and sold by the Corporation at the time of
the granting or sale of such Options for such price per share. For purposes of this paragraph, the
“price per share for which Common Stock is issuable” shall be determined by dividing (A) the
total amount, if any, received or receivable by the Corporation as consideration for the granting or
sale of such Options, plus the minimum aggregate amount of additional consideration payable to
the Corporation upon exercise of all such Options, plus in the case of such Options which relate
to Convertible Securities, the minimum aggregate amount of additional consideration, if any,
payable to the Corporation upon the issuance or sale of such Convertible Securities and the
conversion or exchange thereof, by (B) the total maximum number of shares of Common Stock
issuable upon the exercise of such Options or upon the conversion or exchange of all such
Convertible Securities issuable upon the exercise of such Options. No further adjustment of the
Conversion Price shall be made when Convertible Securities are actually issued upon the exercise
of such Options or when Common Stock is actually issued upon the exercise of such Options or
the conversion or exchange of such Convertible Securities.

(i) Issuance of Convertible Securitles. If the Corporation in any manner issues

or sells any Convertible Securities and the price per share for which Common Stock is issuable
upon conversion or exchange thereof is less than the Conversion Price in effect immediately prior
to the time of such issue or sale, then the maximum number of shares of Common Stock issuable
upon conversion or exchange of such Convertible Securities shall be deemed to be outstanding
and to have been issued and sold by the Corporation at the time of the issuance or sale of such
Convertible Securities for such price per share. For the purposes of this paragraph, the “price per
share for which Common Stock is issuable” shall be determined by dividing (A) the total amount
received or receivable by the Corporation as consideration for the issue or sale of such
Convertible Securities, plus the minimum aggregate amount of additional consideration, if any,
payable to the Corporation upon the conversion or exchange thereof, by (B) the total maximum
number of shares of Common Stock issuable upon the conversion or exchange of all such
Convertible Securities. No further adjustment of the Conversion Price shall be made when
Common Stock is actually issued upon the conversion or exchange of such Convertible Securities,
and if any such issue or sale of such Convertible Securities is made upon exercise of any Options

for which adjustments of the Conversion Price had been or are to be made pursuant to other
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provisions of this Section 5, no further adjustment of the Conversion Price shall be made by
reason of such issne or sale.

(i)  Change in Option Price or Conversion Rate. If the purchase price provided
for in any Options, the additional consideration, if any, payable upon the conversion or exchange
of any Convertible Securities or the rate at which any Convertible Securities are convertible into
or exchangeable for Common Stock changes at any time, the Conversion Price in effect at the
time of such change shall be immediately adjusted to the Conversion Price which would have been
in effect at such time had such Options or Convertible Securities still outstanding provided for
such changed purchase price, additional consideration or conversion rate, as the case may be, at
the time imtially granted, issned or sold; provided that if such adjustment would result in an
increase of the Conversion Price then in effect, such adjustment shall not be effective until 30 days
after written notice thereof has been given by the Corporation to all holders of the Series A
Preferred. For purposes of paragraph 5(c), if the terms of any Option or Convertible Security
which was outstanding as of the date of issuance of the Series A Preferred are changed in the
manner described in the immediately preceding sentence, then such Option or Conwvertible
Security and the Common Stock deemed issuable upon exercise, conversion or exchange thereof
shall be deemed to have been issued as of the date of such change; provided that no such change
shall at any time cause the Conversion Price hereunder to be increased.

(iv)  Treatment of Expired Options and Unexercised Convertible Securities.

Upon the expiration of any Option or the termination of any right to convert or exchange any
Convertible Security without the exercise of any such Option or right, the Conversion Price then
in effect hereunder shall be adjusted immediately to the Conversion Price which would have been
in effect at the time of such expiration or termination had such Option or Convertible Security, to
the extent outstanding immediately prior to such expiration or termination, never been issued;
provided that if such expiration or termination would result in an increase in the Conversion Price
then in effect, such increase shall not be effective until 30 days after written notice thereof has
been given to all holders of the Series A Preferred. For purposes of paragraph 5(c), the expiration
or termination of any Option or Convertible Security which was outstanding as of the date of
issuance of the Series A Preferred shall not cause the Conversion Price hereunder to be adjusted
unless, and only to the extent that, a change in the terms of such Option or Convertible Security
caused it to be deemed to have been issued after the date of issnance of the Series A Preferred.

(v)  Calculation of Consideration Received. If any Common Stock, Option or
Convertible Security is issued or sold or deemed to have been issued or sold for cash, the

consideration received therefor shall be deemed to be the amount received by the Corporation
therefor (net of discounts, commissions and related expenses). If any Common Stock, Option or
Convertible Security is issued or sold for a consideration other than cash, the amount of the
consideration other than cash received by the Corporation shall be the fair value of such
consideration, except where such consideration consists of securities, in which case the amount of
consideration received by the Corporation shall be the Market Price thereof as of the date of
receipt. If any Common Stock, Option or Convertible Security is issued to the owners of the non-
surviving entity in connection with any merger in which the Corporation is the surviving
corporation, the amount of consideration therefor shall be deemed to be the fair value of such
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portion of the net assets and business of the non-surviving entity as is attributable to such
Common Stock, Option or Convertible Security, as the case may be. The fair value of any
consideration other than cash and securities shall be determined by the Board in good faith.

(vi)  Integrated Transactions. In case any Option is issued in connection
with the issue or sale of other securities of the Corporation, together comprising one integrated
transaction in which no specific consideration is allocated to such Option by the parties thereto,
the Option shall be deemed to have been issued for a consideration of $.01.

(vii) Treasury Shares. The number of shares of Common Stock outstanding at
any given time shall not include shares owned or held by or for the account of the Corporation or
any Subsidiary, and the disposition of any shares so owned or held shall be considered an issue or
sale of Common Stock.

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

(d)  Subdivision or Combination of Common Stock. If the Corporation at any time
subdivides (by any stock split, stock dividend, recapitalization or otherwise) one or more classes
of its outstanding shares of Common Stock into a greater number of shares, the Conversion Price
in effect immediately prior to such subdivision shall be proportionately reduced, and if the
Corporation at any time combines (by reverse stock split or otherwise) one or more classes of its
outstanding shares of Common Stock into a smaller number of shares, the Conversion Price in
effect immediately prior to such combination shall be proportionately increased.

(e) Re ation, classification, Censolid erger ale, Any
recapitalization, reo tion, reclassification, consolidation, merger, sale of all or substantially
all of the Corporation's assets or other transaction, in each case which is effected in such a manner
that the holders of Common Stock are entitled to receive (either directly or upon subsequent
liquidation) stock, securities or assets with respect to or in exchange for Common Stock, is
referred to herein as an “Organic Change” Prior to the consummation of any Organic Change,
the Corporation shall make appropriate provisions in form and substance satisfactory to the
holders of a majority of the Series A Preferred then outstanding, to insure that each of the holders
of Series A Preferred shall thereafter have the right to acquire and receive, in lien of or in addition
to (as the case may be) the shares of Conversion Stock immediately theretofore acquirable and
receivable upon the conversion of such holder's Series A Preferred, such shares of stock,
securities or assets as such holder would have received in conpection with such Organic Change if
such holder had converted its Series A Preferred immediately prior to such Organic Change. In
each such case, the Corporation shall also make appropriate provisions in form and substance
satisfactory to the holders of a majority of the Series A Preferred then outstanding, to insure that

izatio Re
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the provisions of this Section 5 and Section 6 hereof shall thereafter be applicable to the Series A
Preferred (including, in the case of any such consolidation, merger or sale in which the successor
entity or purchasing entity is other than the Corporation, an immediate adjustment of the
Conversion Price to the value for the Common Stock reflected by the terms of such consolidation,
merger or sale, and a corresponding immediate adjustment in the number of shares of Conversion
Stock acquirable and receivable upon conversion of Series A Preferred, if the value so reflected is
less than the Conversion Price in effect immediately prior to such consolidation, merger or sale).
The Corporation shall not effect any such consolidation, merger or sale, unless prior to the
consummation thereof, the successor entity (if other than the Corporation) resulting from
consolidation or merger or the entity purchasing such assets assumes by written instrument in
form and substance satisfactory to the holders of a majority of the Series A Preferred then
outstanding, the obligation to deliver to each such holder such shares of stock, securities or assets
as, in accordance with the foregoing provisions, such holder may be entitled to acquire,

(3] Certain Events. If any event occurs of the type contemplated by the provisions of
this Section 5 but not expressly provided for by such provisions (including, without limitation, the
granting of stock appreciation rights, phantom stock rights or other rights with equity features),
then the Corporation's Board of Directors shall make an appropriate adjustment in the Conversion
Price 50 as to protect the rights of the holders of Series A Preferred.

(g)  Notices.

® Immediately upon any adjustment of the Conversion Price, the Corporation
shall give written notice thereof to all holders of Series A Preferred, setting forth in reasonable
detail and certifying the calculation of such adjustment.

(i)  The Corporation shall give written notice to all holders of Series A
Preferred at least 20 days prior to the date on which the Corporation closes its books or takes a
record (a) with respect to any dividend or distribution upon Common Stock, (b) with respect to
any pro rata subscription offer to holders of Common Stock or (c) for determining rights to vote
with respect to any Organic Change, dissolution or liquidation,

(i) The Corporation shall also give written notice to the holders of Series A
Preferred at least 20 days prior to the date on which any Organic Change shall take place.

(iv}  Failure to provide timely notice pursuant to this Section 5(g) will not, in
and of itself, affect the validity of any actions contemplated by Sections g(i), (ii) or (ii).
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Section 6. Purchase and Subscription Rights. -

() If at any time the Corporation grants, issues or sells any Options, Convertible
Securities or rights to purchase stock, warrants, securities or other property pro rata to the record
holders of any class of Common Stock (the “Purchase Rights”), then each holder of Series A
Preferred shall be entitled to acquire, upon the terms applicable to such Purchase Rights, the
aggregate Purchase Rights which such holder could have acquired if such holder had held the
number of shares of Conversion Stock acquirable upon conversion of such holder's Series A
Preferred immediately before the date on which a record is taken for the grant, issuance or sale of
such Purchase Rights, or if no such record is taken, the date as of which the record holders of
Common Stock are to be determined for the grant, issue or sale of such Purchase Rights.

(b)  Unless (i) prohibited by rule, regulation, order or other writing of the Securities
and Exchange Commission, or (ii) reasonably determined by the underwriter(s) to have a material
adverse affect on such underwriter(s) ability to market the Corporation’s initial Public Offering
(such determination accompanied by adequate explanation to be provided in writing to the holders
of the Series A Preferred), upon the Corporation’s initial Public Offering, each holder of Series A
Preferred, or its assignee, shall be entitled to acquire its pro rata portion of an aggregate of (5%)
five percent, or a lesser percentage to be reasonably determined by the underwriter(s) if the (5%)
five percent amount is reasonably determined by the underwriter(s) to have a material adverse
affect on such underwriter(s) ability to market the Corporation’s initial Public Offering (such
determination accompanied by adequate explanation to be provided in writing to the holders of
the Series A Preferred), of the total securities offered in and at the per share price of the initial
Public Offering.

Section 7. Events of Noncompliance.
(@)  Definition. AnEvent of Noncomplizance shall have occurred if.

()] the Corporation breaches or otherwise fails to perform or observe any
covenant or agreement set forth herein or in the Purchase Agreement and such breach, failure to
perform or observe such covenant or agreement is not cured by the Corporation within 60 days
after written notice to the Corporation from any holder of the Series A Preferred of the breach of
or failure to perform or observe such covenant or agreement and such breach has caused a

Material Adverse Effect;

(i)  any representation or warranty contained in the Purchase Agreement is
false or misleading in any respect on the date made and such false or misleading character has
caused a Material Adverse Effect;

(i) the Corporation or any Subsidiary representing in excess of 10% of the
Corporation’s tangible net worth on & consolidated basis (2 “10% Subsidiary”) makes an
assignment for the benefit of creditors or admits in writing its inability to pay its debts generally as
they become due; or an order, judgment or decree is entered adjudicating the Corporation or any

15
Fax Audit No. H00000019614



F%iGM WHITE & CASE LLP (TUE) 4. 25" 00 15:23/8T. 15:12,N0. 4862406240 P 17

Fax Audit No. HOO0000019614

10% Subsidiary bankrupt or insolvent; or any order for relief with respect to the Corporation or
any 10% Subsidiary is entered under the Federal Bankruptcy Code; or the Corporation or any
10% Subsidiary petitions or applies to any tribunal for the appointment of a custodian, trustee,
receiver or liquidator of the Corporation or any 10% Subsidiary or of any substantial part of the
assets of the Corporation or any 10% Subsidiary, or commences any proceeding (other than a
proceeding for the voluntary liguidation and dissolution of a Subsidiary) relating to the
Corporation or any 10% Subsidiary under any bankruptcy, reorganization, arrangement,
insolvency, readjustment of debt, dissolution or liquidation law of any jurisdiction; or any such
petition or application is filed, or any such proceeding is commenced, against the Corporation or
any Subsidiary and either (a) the Corporation or any such Subsidiary by any act indicates its
approval thereof, consent thereto or acquiescence therein or (b) such petition, application or
proceeding is not dismissed within 60 days.

(b)  Consequences of Events of Noncompliance.

@) If an Event of Noncompliance of the type described in subparagraphs
7(2)(3), (@) or (i) has occurred, all of the Series A Preferred then held by a holder shall be subject
to redemption by the Corporation upon 10 days written notice from such Holder to the
Corporation as set forth below.

(i) For redemptions pursuant to Section 7(b), the Corporation shall be
obligated on five business days following receipt of notice of redemption to pay to the holder
thereof (upon surrender by such holder at the Corporation's principal office of the certificate
representing the redeemed Shares) an amount in cash equal to the Liquidation Value of such
Shares (plus all accrued and unpaid dividends thereon). If the funds of the Corporation legally
available for redemption are insufficient to redeem the total number of Shares to be redeemed on
such date, those funds which are legally available shall be used to redeem the maximum possible
number of Shares pro rata among the holders of the Shares to be redeemed based upon the
aggregate Liquidation Value of such Shares held by each such holder {plus all accrued and unpaid
dividends thereon). At any time thereafier when additional funds of the Corporation are legally
available for the redemption of Shares, such funds shall immediately be used to redeem the
balance of the Shares which the Corporation has become obligated to redeem pursuant to this
Section 7 but which it has not redeemed.

(i) If any Event of Noncompliance exists, or breach of any covenant or
agreement set forth herein or in the Purchase Agreement, or any representation or warranty
furnished to any holder of Series A Preferred is false or misleading, each holder of Series A
Preferred shall also have any other rights which such holder is entitled to under any contract or
agreement at any time and any other rights which such holder may have pursuant to applicable
law.

16
Fax Audit Ro. HOO0000019614



FROM WHITE & CASE LLP (TUE) 4. 25' 00 15:24/8T. 15:12/NO. 4862406240 P 18

Fax Audit No. HOOD00019614

Section 8. Registration of Transfer.

The Corporation shall keep at its principal office a register for the registration of
Series A Preferred. Upon the surrender of any certificate representing Series A Preferred at such
place, the Corporation shall, at the request of the record holder of such certificate, execute and
deliver (at the Corporation’s expense) a2 new certificate or certificates in exchange therefor
representing in the agpregate the number of Shares represented by the surrendered certificate.
Each such new certificate shall be registered in such name and shall represent such number of
Shares as is requested by the holder of the surrendered certificate and shall be substantially
identical in form to the surrendered certificate.

Section 9. Replacement,

Upon receipt of evidence reasonably satisfactory to the Corporation (an affidavit
of the registered holder shall be satisfactory) of the ownership and the loss, theft, destruction or
mutilation of any certificate evidencing Shares of Series A Preferred, and in the case of any such
loss, theft or destruction, upon receipt of indemnity reasonably satisfactory to the Corporation
(provided that if the holder is a financial institution or other institutional investor with a tangible
net worth of at least $100 million its own agreement shall be satisfactory), or, in the case of any
such mutilation upon surrender of such certificate, the Corporation shall (at its expense) execute
and deliver in lieu of such certificate a new certificate of like kind representing the number of
Shares of such class represented by such lost, stolen, destroyed or mutilated certificate and dated
the date of such lost, stolen, destroyed or mutilated certificate.

Section 10. Definitions.
« e in ership” means any sale, transfer or issuance or series of saleg, transfers
and/or issuances of Common Stock by the Corporation or any holders thereof which results in any
Person or group of Persons (as the term “group” is used under the Securities Exchange Act of
1934), other than the holders of Common Stock and Series A Preferred as of the date of the
Purchase Agreement, owning (4) more than 50% of the Common Stock outstanding on a fally-
diluted basis at the time of such sale, transfer or issuance or series of sales, transfers and/or
issuances or (b} capital stock of the Corporation possessing the voting power (under ordinary
circumstances) to elect a majority of the Corporation's Board of Directors.

“Common Stock”. means, collectively, the Corporation's Common Stock and any capital
stock of any class of the Corporation hereafier authorized which is not Emited to a fixed sum or
percentage of par or stated value in respect to the rights of the holders thereof to participate in
dividends or in the distributior of assets upon any liquidation, dissolution or winding up of the
Corparation.

“Common Stock Deemed Qutstanding” means, at any given time, the number of shares of
Common Stock actually outstanding at such time, plus the number of shares of Common Stock
deemed to be outstanding pursuant to subparagraphs 6(c)(i} and 6(c)(ii) hereof whether or not the
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Opticns or Convertible Securities are actually exercisable at such time, but excluding any shares
of Common Stock issuable upon conversion of the Series A Preferred.

“Conversion Stock” means shares of the Corporation's Common Stock issued or to be
issued upon the conversion of the Series A Preferred; provided that if there is a change such that
the securities issuable upon conversion of the Series A Preferred are issued by an entity other than
the Corporation or there is a change in the type or class of securities so issuable, then the term
“Conversion Stock” shall mean one share of the security issuable upon conversion of the Series A
Preferred if such security is issuable in shares, or shall mean the smallest unit in which such
security is issuable if such security is not issuable in shares,

“Convertible Securities” means any stock or securities directly or indirectly convertible
into or exchangeable for Common Stock.

“F_mm;eg@_(;@aggg” means (a) any sale or transfer of more than 50% of the assets of
the Corporation and its Subsidiaries on a consolidated basis (measured either by book value in
accordance with generally accepted accounting principles consistently applied or by fair market
value determined in the reasonable good faith judgment of the Corporation's Board of Directors)
in any transaction or series of transactions (other than sales in the ordinary course of business) and
(b) any merger or consolidation to which the Corporation is a party, except for a merger in which
the holders of the Corporation's outstand; g capital stock immediately prior to the merger shall
continue to own the Corporation’s outstanding capital stock possessing the voting power (under
ordinary circumstances) to elect a majority of the Corporation'’s Board of Directors.

“Junior Securities” means any capital stock or other equity securities of the Corporation,
except for the Series A Preferred and other series of Preferred Stock as may hereafter be issued
on parity with the Series A Preferred.

“Liquidetion Value” of any Share as of any particular date shall be equal to $.70 (as
adjusted for subsequent stock splits, combinations and other similar transactions affecting the
Common Stock).

“Market Price” of any security means the average of the closing prices of such security’s
sales on all securities exchanges on which such security may at the time be Iisted, or, if there has
been no sales on any such exchange on any day, the average of the highest bid and lowest asked
prices on all such exchanges at the end of such da , o, if on any day such security is not so listed,
the average of the representative bid and asked prices quoted in the NASDAQ System as of 4:00
P.M., New York time, or, if on any day such security is not quoted in the NASDAQ System, the
average of the highest bid and lowest asked prices on such day in the domestic over-the-counter
market as reported by the National Quotation Bureau, Incorporated, or any similar successor
organization, in each such case averaged over a period of 21 days consisting of the day as of
which “Market Price” is being determined and the 20 consecutive business days prior to such day.
If at any time such security is not listed on any securities exchange or quoted in the NASDAQ
System or the over-the-counter market, the “Market Price” shall be the fair value thereof
determined in good faith by the Board.
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“Material Subsidiary” means any Subsidiary of the Corporation which represents more
than 25% of the Corporation’s tangible net worth on a consolidated basis.

“Options™ means any rights, warrants or options to subscribe for or purchase Common
Stock or Convertible Securities.

“Person” means an individual, a partnership, a corporation, a fimited liability company, a
limited liability, an association, a joint stock company, a trust, a joint venture, an unincorporated
organization and a governmental entity or any department, agency or political subdivision thereof.

“Public Offering” means any offering by the Corporation of its capital stock or equity
securities to the public pursuant to an effective registration statement under the Securities Act of
1933, as then in effect, or any comparable statement under any similar federal statute then in
force.

“Purchase Agreement” means the Purchase Agreement, dated as of April 25, 2000, by and
among the Corporation and certain investors, as such agreement may from time to time be
amended in accordance with its terms.

“Qualified Public Offering” means a Public Offering of the Corporation’s Commeon Stock
in which the gross proceeds to the Company equal or exceed $25 million.

“Redemption Date” as to any Share means the date specified in the notice of any
redemption at the holders option or the applicable date specified herein in the case of any other
redemption; provided that no such date shall be a Redemption Date unless the Liquidation Value
of such Share (plus all accrued and unpaid dividends thereon and any required premium with
respect thereto) is actually paid in fitll on such date, and if not so paid in full, the Redemption
Date shall be the date on which such amount is fully paid.

“Subsidiary” means, with respect to any Person, any corporation, limited lability
company, partnership, association or other business entity of which (i) if a corporation, a majority
of the total voting power of shares of stock entitled (without regard to the occurrence of any
contingency) to vote in the election of directors, managers or trustees thereof is at the time owned
or controlled, directly or indirectly, by that Person or one or more of the other Subsidiaries of that
Person or a combination thereof, or (ii) if a limited Lability company, parinership, association or
other business entity, a majority of the partnership or other similar ownership interest thereof is at
the time owned or controlled, directly or indirectly, by any Person or one or more Subsidiaries of
that person or a combination thereof. For purposes hereof, a Person or Persons shall be deemed
to have a majority ownership interest in a limited liability company, partnership, association or
other business entity if such Person or Persons shall be allocated a majority of limited liability
company, partnership, association or other business entity gains or losses or shall be or contro] the
managing general parter of such limited Hability company, partnership, association or other
business entity.
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Article VI
Registered Office And Agent

The street address of the registered office of the corporation is 1903 South Congress
Avenue, Suite 200S, Boynton Beach, Florida 33426 and the name of the registered agent of the
corporation at that address is Jeffrey Hillier.

Article VII
Board of Directors

The number of directors of the corporation shall be as set forth in the bylaws. Such
number of directors may be increased or diminished from time to time as provided in the bylaws,
but shall never be less than one (1).

Article VIII

Powers

The corporation shall have all of the corporate powers enumerated in the Floridz Business
Corporation Act.

Article IX
Indemnification

Provided that the person proposed to be indemnified meets the requisite standard of
conduct for permissive indemnification as set forth in the applicable provisions of the Florida
Business Corporation Act (currently, Sections 607.0850( 1) and (2) of the Florida Statutes), as the
same may be amended from time to time, the corporation shall indemnify its officers and directors,
and may indemnify its employees and agents, from and against any and all of the expenses or
liabilities incurred in defending a civil or criminal proceeding, or other matters referred to in or
covered by said provisions, including advancement of expenses prior to the final disposition of
such proceedings and amounts paid in settlement of such proceedings, both as to action in their
official capacity and as to action in any other capacity while an officer, director, employee or
agent. The indemnification provided herein shall not be deemed exclusive of any other rights to
which those indemnified may be entitled under any bylaw, agreement, vote of shareholders or
disinterested directors or otherwise. The indemnification provided herein shall contimue as to a
person who has ceased to be an officer, director, employee or agent of the corporation, and shall
inure 1o the benefit of the heirs, the personal and other legal representatives of such person. An
adjudication of liability shall not affect the right to indemmification for those indemnified.
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Article X
Affiliated T .

" “This corpordtion expressly elects not to be govemed by Seéction 607.0501°8 e Florda”
Business Corporation Act, as amended from time to time, relating to affiliated transactions.

Article XI
c 15t Acquisitio

This corporation expressly elects not to be governed by Section 607.0902 of the Florida
Business Corporation Act, as amended from time to timg, relating to control-share acquismcns

Article XTI
Bylaws

The bylaws may be adopted, altered, amended or repealed by either the shareholders or the
board of directors, but the board of directors meay not amend or repeal any bylaw provision adopted
by the sharcholders if the shareholders specifically provide such bylaw is not subject to amendroent
or repeal by the.directors.

IN WITNESS WHEREOF, the undersigned has executed these Restated Aricles of
Incorporation this 25th day of April, 2000.

Feffrey Hillier, President and C.E.O.
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