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AMENDED AND RESTATED - 3?,,
ARTICLES OF INCORPORATION = =Y
OF - =2
FOURBIT GROUP, INC, - F
Pursuant to Section 607.1006 of the Florida Statutes, FOURBIT GROUP, INC., a Florida profit
corporation, certifies that:
The amendments set forth herein were duly recommended by the Board of Directors and
amendiment was sufficient for approval,

approved by a majority of the shareholders on Marchod3, 2001. The number of votes cast for the

Pursuant to Sections 607.1006 and 607.1007 of the Florida Business Corporation Act, the
Articles of Incorporation of FOURBIT GROUP, INC., a Florida profit corporation (the “Corporation”),
are hereby amended and restated in their entirety as follows:

Article I
Name

The name of the corporation (the “‘Corporation®) is Fourbit Group, Inc.

Article II
Address
time to time by the Board of Directors.

The Corporation’s principal office is located at, and its mailing address is, 2000 West
Commercial Blvd., Suite 119, Ft. Lauderdale, FL 33309, or at such other place as may be designated from

Article I
Duration
The Corporation shall have perpetual existence,

Article TV

Purpose

Article V
A.

The purpose of the Corporation is to engage in any activities or business permitted by the laws of
the United States and the State of Florida, as those laws now exist or as they may hereafter provide,
Capital Stock

AUTHORIZED SHARES

The total number of shares of all classes of stock that the Corporation shall have the authority to
issue is Two Himdred Million (200,000,000) shares, of which One Hundred Fifty Million (150,000,000)
Stock™).

shares shall be Common Stock, having a par value of $0.01 per share (“Common Stock™), and Fifty
Million (50,000,000) shares shall be Preferred Stock, having a par value of $0.01 per share (“Preferred

The Board of Directors is expressly authorized to provide for the classification and
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reclassification of any unissued shares of Preferred Stock and the issuance thereof in one or more classes
or series without the approval of the stockholders of the Corporation.

B. PROVISIONS RELATING TO COMMON STOCK

1, Relative Rights. The Common Stock shall be subject and subordinate to all of the rights,
privileges, preferences and priorities of the Preferred Stock as set forth in these Articles of Incorporation.

2. Voting Rights. Each holder of shares of Commmon Stock shall be entitled to attend all
special and annwal mestings of the stockholders of the Corporation. On all matters upon which
stockholders are entitled or permitted to voie, every holder of Common Stock shall be entitled to cast one
(1) vote in person or by proxy for each outstanding share of Common Stock standing in such holder's
name on the transfer books of the Corporation.

3. Dividends. Whenever there shall have been paid, or declazed and set aside for payment,
to the holders of shares of any class of stock having preference over the Common Stock as to the payment
of dividends, the full amount of dividends and of sinking fund or retirement payments, if amy, to which
such holders are respectively entitled in preference to the Common Stock, then the holders of record of
the Common Stock, and any class or series of stock entifled to participate therewith as to dividends, may
receive dividends, when, as, and if declared by the Board of Directors, out of any assets legally available
for the payment of dividends thereon.

4. Dissolution, Liquidation, Winding Up. Tn the event of any dissolution, liquidation or
winding up of the Corporation, whether voluntary or involuntary, the holders of record of the Commion
Stock then outstanding, and all holders of any class or series of stock entitled to participate therewith, in
whole or in part, as to distribution of assets, shall become entitled o participate equally on a per share
basis in the distribution of any assets of the Corporation remaining after the Corporation shall have paid
or provided for payment of all debts and liabilities of the Corporation, and shall have patd, or set aside for
payment, to the holders of any Preferred Stock and any other class of stock having preference over the
Common Stock in the event of dissolution, liquidation or winding up, the full preferential amounts (if
any) to which they are entitled.

C. FREFERRED STOCK

1. Issuance. Desipnations, Powers. ete. The Board of Diractors expressly is anthorized,
subject to limitations prescribed by the Florida Business Corporation Act and the provisions of these
Articles of Incorporation, to provide, by resolution, for the issuance from time of the shares of Preferred
Stock in one or more series, to establish from time to time the number of shares to be included in each
such series, and 1o fix the designation, powers, preferences and other rights of the shares of each such
series and to fix the qualifications, limitations and restrictions thereon, including, but without limiting the
generality of the foregoing, the following:

{a) The number of shares constituting that saries and the distinctive designation of
that series;

{b) The dividend rate on the shares of that series, whether dividends shali be
cumulative, and, if so, from which date or dates, and the relative rights of priority, if any, of payment of
dividends on shares of that seres:

{c) Whether that series shall have voting rights, in addition to the voting rights
provided by law, and, if so, the terms of such voting rights;

_2._
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)] Whether that series shall have conversion privileges, and, if o0, the terms and
conditions of such cohversion, including provision for adjusument of the conversion rate in such events as
the Board of Directors shall determine;

(e) Whether or not the shares of that series shall be redeemable, and, if 50, the terms
and conditions of such redemption, including the dates upon or after which they shall be redeemable, and
the amount per share payable in case of redemption, which amount may vary under different conditions
and at different redemption dates:

D Whether that series shall bave a sinking fund for the redemption or purchase of
shares of that series, and, if so, the terms and amonnt of such sinking fund,;

{&) The rights of the shares of that series in the event of voluntary or involuntary
liquidation, dissolution or winding up of the Corporation and the relative rights of priority. if any, of
payment of shares of that series; and

(h) Any other relative powers, preferences and rights of that series and
qualifications, limitations or restrictions on that series,

D. RIGHTS, PREFERENCES AND RESTRICTIONS OF SERIES A PREFERRED STOCK. The
first series of Preferred Stock shall be designated “‘Series 4 Preferred Stock™ and shall consist of Eight
Hundred Thousand (800,000) shares. The rights, preferences, privileges, and restrictions granted to and
impoesed on the Series A Preferred Stock ate as set forth below.

1. Dividend Provisions. The holders of the shares of Series A Preferred Stock shall be
entitled to receive dividends, out of any assets legally available therefare, prior and in preference te any
declaration or payment of any dividend (payable other than in Common Stock) on the Common Stock of ‘
this Corporation, at the rate of $0.10 per share of Series A Prefetred Stock held by them (as adjusted for
any stock dividends, combinations or splits with respect to the Series A Preferred Stock), as, when and if
declared by the Board of Directors. Such dividends shall not be cummlative. No dividend shall be paid on
the Common Stock in any fiscal year unless the aforementioned preferential dividends of the Series A
Preferred Stock during such fiscal year (together with any non-preferential dividend paid on the Series A
Preferred Stock during such fiscal year) have been paid in full.

2. Liguidation,

a. Preference. Tn the event of any liquidation, dissolution or winding up of the
Corporation (each, a “Liquidating Transagtion™), or a deemed Liguidating Transaction in aceordance with
Section 2(c) below, whether voluntary or involuntary, the holders of the Series A Preferred Stock shail be
entitled to receive, prior and in preference 1o any distribution of any of the assets of the Corporation to the
holders of Common Stock by reason of their ownership thereof, an amount per share equal to (i) $1.90
(appropriately adjusted to reflect subsequent stock splits, stock dividends, combinations or other
recapitalizations) for each share of Series A Preferred Stock then held by them, plus declared but unpaid
dividends (appropriately adjusted to reflect subsequent stock splits, stock dividends, combinations or
other recapitalizations); plus (ii} the same distribution that each holder of a share of Series A Preferred
Stock would have received if all shares of Series A Preferred Stock wers converted to Common Stack
immediately prior to such Liquidating Transaction and such distribution were then distributed among the
holders of the Common Stock pro rata based on the number of shares of Common Stock held by each.
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b. Remaining Assets, Upon the completion of the distribution required by Section
2.a. above, the remaining assets of the Corporation available for disttibution to stockholders shall be
distributed among the helders of the Common Stock and any class of Preferred Stock that shares ratably
with the holders of Common Stock upon a Liquidating Distribution (“Pari Passu Stock™). Such
distribution shall be made pro rata based on the number of shares of (i) Common Stock held by each such
holder, and (ii} Common Stock that would have been held by each such holder if the shares of Pari Passu
Stock were converted into Common Stock just prior to the Liquidating Transaction.

c. Certain Acquisitions.

] Deemed Viguidation, For purposes of this Section 2, a Liguidating
Transaction shall be deermed to oceur if: (x) the Corporation is acquired by another entity by means of any
transaction or series of related transactions (including, without limitation, any reorganization, merger or
consolidation); or (y) the Corpotation shall sell, convey, or otherwise dispose of all or substantially all of
its essets, property or business; ualess in each such case, the Corporation’s stockholders of record
immediately prior to the acquisition or sale will, immediately after the consummation of the acquisition or
sale, bemeficially own, directly or indirectly, at least 50% of the voting power of the surviving or
successor entity to the business of the Corporation; and provided further that this Section 2.¢.(i) shall not
apply 10 a merger effected solely for the purpose of changing the domicile of the Corporation.

{ii) Valuation of Consideration. In the event of a desmed Liquidating
Transaction as described in Section 2.¢.(i) above, if the consideration received by the Corporation is other
thar cash, its value will be deemed its fair market value. Any securities shall be valued as follows:

(a) It rraded on g securities exchange or The Nasdaq Stock Market,
the value shall be deemgd to be the average of the closing prices of the securities on such exchange over
the thirty-day (30} period ending three (3) days prior to the closing:

(b If actively traded over-the-counter, the value shall be deemed to
be the average of the closing bid or sale prices (whichever is applicable) over the thirty-day (30} period
ending three (3) days prior to the closing; and

{c) ¥ there is no active public market, the valus shall be the fair
market value thereof, as mutually determined by the Corporation and the holders of at least a majority of
the voting power of all then cutstanding shares of Series A Preferred Stock, and if not so mutually
determined, then the Corporation and the holders of at least 2 majority of the vating power of all then
outstanding shares of Series A Preferred A Stock will choose an independent thixd party to determine the
appropriate value.

(iii) Notice of Trausaction. The Corporation shall give each holder of
record of Series A Preferred Stock written notice of an impending Liquidating Transaction not later than
thirty (30) days prior to the stockholders’ meeting called to approve such Liguidating Transaction, or
thirty (30) days prior to the closing of such Liquidating Transaction. whichever is carlier, and shall alse
notify such holders in writing of the final approval of such Liguidating Transaction. The first of such
notices shall describe the material terms and conditions of the impending Liquidating Transaction and the
provisions of this Section 2, and the Corporation shall thereafter give such holders prompt notice of any
material changes. The Liquidating Transaction shall in no event take place sconer than thirty (30) days
after the Corporation has given the first notice provided for herein or sooner than ten (10) days after the
Corporation has given notice of any material changes provided for herein; provided, however, that such
periods may be shortened upon the written consent of the holders of Series A Preferred Stock that are
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entitled to notice and that represent at least a majority of the voting power of all then owtstanding shares
of the Series A Preferred Stock.

{iv) Effect of Noncompliance, In the event the requirements of this Section
2¢. are not complied with, the Corporation shall forthwith either cause the closing of the Liquidating
Transaction to be postponed unti} such requirements have been complied with, or cancel such Ligunidating
Transaction, in which event the rights, preferences and privileges of the holders of the Series A Preferred
Stock shall revert to and be the same as snch rights, preferences and privileges existing immediately prior
to the date of the first notice referred to in Section 2.¢.(iii) hereof.

3. Redemption. Unless otherwise provided for in an agreement between the Corporation
and the holders of the Series A Preferred Stock, the Series A Prefemred Stock is not redeemable.

4. Conversion. The holders of the Series A Preferred Stock shall have conversion rights as
follows (the “Conversion Rights™): _

a. Right to Convert. Subject to Section 4.¢., each share of Series A Preferred
Stock shall be convertible, at the option of the holder thereof, at any tirne after the date of issuance of
such share, at the office of the Corporation or any transfer agent for such stock, into such number of fully
paid and nonassessable shares of Common Stock as is detenmined by dividing $1.90 by the Conversion
Frice, determined as hercafter provided, in effect on the date the certificate is surrendered for conversion;
provided, however, that the Conversion Price shall be subject to adjustment as set forth in Section 4.c.

b. Mechanics of Conversion. Before any holder of Series A Preferred Stock shall
be entitled to convert the same into shares of Common Stock, it shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for the Series
A Preferred Stock, and shall give written notice o the Corporation at its principal corporate office, of the
election to convert the same and shall state therein the name or names in which the certificate or
certificates for shares of Common Stock are to be issued. The Corporation shall, as soon as practicable
thereafter, issue and deliver at such office to the holder of the Series A Preferred Stock, or to the nominee
or nominees of the helder, a certificate or certificates for the number of shares of Corrmnon Stock to which
the holder shall be entitled as aforesaid. The conversion shall be deemed 10 have been made immediately
prior to the close of business on the date of the surrender of the shares of Series A Preferred Stock to be
converted, and the person or persons entitled to receive the shares of Common Stock issuable upon the
conversion shall be treated for all purposes as the record holder or holders of such shares of Common
Stock as of such date. If the conversion js in connection with an underwritten offering (the “Public
Offering™} of securities registered pursuant to the Securities Act of 1933, as amended (the “Securities
Act”). the conversion, unless otherwise designated by the holder tendering the Series A Preferred Stock
for conversion. will be conditioned upon the closing with the underwriters of the sale of securities
pursuant to the Public Offering, in which event the person(s) entitled to receive Common Stock upon
conversion of the Series A Preferred Stock shall not be deemed to have converted the Serfes A Preferred
Stock until immediately prior to the closing of the Public Offering.

c. Conversion_Price Adjustments of Serfes A Preferred Stock for Certain
Dilutive Jssuances, Splits and Combinations. The Conversion Price of the Series A Preferred Stock
shall be subject to adjustment from time to time as follows:

{i) Adjustments for Additional Stock. If this Carporation shall issue {or is
deemed to have issued in accordance with Section 4.¢.(v)), after the date on which any shares of Series A

Preferred Stock were first issued (the “Purchase Date™), to any persons, any Additional Stock (as defined
below in Section 4.c.{vi)) without consideration or for a consideration per share less than the Conversion
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Price for the Series A Prefemed Stock in effect immediately prior to the issuance of such Additional
Stock. the Conversion Price for such shares of Series A Preferred Stock in effect immediately priotr to
each such issuance shall forthwith (except as otherwise provided in this Section 4.c.) be adjusted to a
price determined by mmltiplying the Conversion Price by a fraction, the numerator of which shall be the
number of Common Stock Equivalents (as defined below) outstanding immediately prior to such issuance
plus the number of shares of Common Stock that the aggregate consideration received by this Corporation
for such issuance would purchase at such Conversion Price; and the denominator of which shall be the
number of Common Stock Equivalents outstanding immediately prior to such issnance plus the number of
shares of such Additional Stock. “Common Stock Equivalents” means the number of shares of Common
Stock that is equal to the sum of (1) all shares of Common Stock that are outstanding at the time in
guestion, plus (2) all shares of Common Stock issuable upon eonversion of all shares of Preferred Stock
or other Convertible Securities (defined below) that are outstanding at the time in question, plus (3)
without duplication with respect to clause (2), all shares of Common Staock that are issuable upon the
exercise of Rights or Options (defined below) that are outstanding at the time in question assuming the
fuil conversion or exchange into Common Stock of all such Rights or Options that are Rights or Options
to purchase or acquire Convertible Securities into or for Common Stock. “Convertible Securities” means
stock or other securities convertible into or exchangeable for, directly or indirectly, shares of Common
Stock (including, without limitation, the Series A Preferred Stock and any other class or series of
Preferred Stock hereafter issued by the Corporation), and “Rights or Options” means warrants, options ar
other rights to purchase or acquire shares of Commneon Stock or Convertible Securities.

: (i} Amounts Less than One Hundredth, No adjustment of the Conversion
Price for the Series A Preferred Stock shall be made in an amount less than onre hundredth of one cent per
share, provided, that any adjustments which are not required fo be made by reason of this sentence shall
be carried forward and shall be either taken into account in any subsequent adjustment made prior to 3
years from the date of the event giving rise to the adjustment being carried forward, or shall be made at
the end of 3 years from the date of the event giving rise to the adjustment being carried forward. Except
to the limited extent provided for in sections 4.c.(v)(c) and (d), no adjustment of such Conversior Price
pursuant to Section 4.¢.(i) shall have the effect of increasing the Conversion Price above the Conversion
Price in effect immediately prior to such adjustment.

(i) Common Stock for Cash. In the case of the issvance of shares of
Common Siock for cash, the consideration shall be deemed to be the amownt of cash paid therefor before
deducting any reasonable discounts, commissions or other expenses allowed, paid or incurred by this
Corporation for any underwriting or otherwise in comncction with the issuance and sale thereof.

(v}  Noncash Consideration for Common Stock. In the case of the
issuance of shares of Commmon Stock for a consideration in whole or in part other than cash, the
consideration other than cash shall be deemed to be the fair value thersof as determined in the exercise of
its reasonable business judgment by the Board of Directors irrespective of any accounting treatment.

{v) Derivative Securities. In the case of the issuance (whether before, on or
after the applicable Purchase Date) of options, warrants or other rights to purchase or subseribe for shares
of Common Stock, securities by their terms convertible into or exchangeable for, directly or indirectly,
shares of Common Stock or options, wartants or other rights to purchase or subscribe for such convertible

or exchangeable securities, the following provisions shall apply for all purposes of Section 4.c.(fy and
Section 4.¢.{vi):

(a) The apgregate maximum number of sharas of Common Stock
deliverable on exercise (assuming the satisfaction of any conditions to exercisability, including, without
limitation, the passage of time, but without taking into account potential antiditution adjustments) of such

-6- HOLOD00302645
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options, warranis or other rights to purchase or subscribe for shares of Common Stock shall be desmed to
have been issued at the time such options, warrants or other rights were issued and for a consideration
equal to the consideration (determined in the manner provided in Sections 4.c.(iii) and 4.c.(iv)), if any,
received by this Corporation on the issuance of such options, warrants or other rights plus the minimum
exercise price provided in such options, warrants or other rights (without taking into account potential
antidilution adjustments) for the Coramon Stock coverad thereby. ‘

(b) The aggregate maximurm number of shares of Common Stock
deliverable on conversion of, or in exchange for (assuming the satisfaction of any conditions o
convertibility or exchangeability, including, without limitation, the passage of time, but without taking
into account potential antidilution adjustments), any such convertible or exchangeable securities or on the
exercise of options, warrants or other rights to purchase or subscribe for such convertible or exchangesble
securities and subsequent conversion or exchange thereof shatl be deemed to have been issued at the time
such securities were issued or such options, warrants ot other rights ware issued and for a consideration
equal 1o the consideration, if any, received by this Corporation for any such securities and related options,
warranis or other rights (excluding any cash received on account of accrued interest or accrued
dividends}, plus the minimum additional consideration, if any, to be received by this Corporation (without
taking into account potential antidilution adjustments) on the conversion or exchange of such securities or
the exercise in full of any related options, warrants or other rights (the consideration in each case 1o be
determined in the manner provided in Sections 4.c.(iii) and 4.c.(iv)).

() In the event of any change in the number of shares of Cormmon
Stock deliverable or in the consideration payable to this Corporation on exercise of such opiions, watrants
or other rights or on conversion of, or in exchange for, such convertible or exchangeable securities,
including, bnt not limited to, 2 change resulting from the antidilution provisions thereof, the Conversion
Price of the Series A Preferred Stock, 1o the extent in any way affected by or computed using such
options, wartants or other rights or securities, shall be recomputed to reflect such change, but ao further
adjustment shall be made for the actual issuance of Common Stock or any payment of such consideration
on the exercise of any such options, warrants or other rights or the conversion or exchange of such
securities.

(D) On the expiration of any such options, warrants or other rights,
the termination of any such rights to convert or exchange or the expiration of any options, warrants or
other rights related to such convertible or exchangeable securities, the Conversion Price of the Series A
Preferred Stock, to the extent in any way affected by or computed using such options, warrants or other
rights or securities or options, watrants or other rights related to such securities. shall be recomputed to
reflect the issuance of only the number of shares of Common Stock (and convertible or exchangeable
securities which remain in effect) actually issued on the exercise of such options, warrants or other rights,
on the conversion or exchange of such securities or on the exercise of the options, warranis or other rights
related to such securities,

{e) The number of shares of Common Stock deemed issued and the
consideration deemed paid therefor pursuant to Sections 4.¢.(v)(z) and (2) shall be appropriately adjusted
to reflect any change, termination or expiration of the type described in either Section 4.c.(v)(c) or (d).

(v)  Definition of Additionsl Staek. “Additional Stock” shall mean any
shares of Common Stock issued (or deemed to have been issued pursuant to Section 4.c.(v)) by the
Corporation after the Purchase Date other than the Excluded Stock. xcluded Stock™ means the

following:

H010000302645
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{a) shares of Common Stock issued or issuable on gonversion of the
Senes A Preferred Stock,

(b) shares of Common Stock issued or issuable in a Qualified Public
Offering, before or in connection with which all outstanding shares of Series A Preferred Stock will be
converted to Common Stock,

() shares of Commor Stock issuable or issued in any transaction
pursuant to which the Corporation is acquiring substantially all of the outstanding common stock or other
equity interests of any other corporation or entity or all or substantially all of the assets of any such entity
if the Board of Directors has determined in the exercise of its reasonable business jndgment that the value
received per share of the Corporation’s Commeon Stock issued in such transaction is greater than or equal
to the Conversion Price ar such time,

(@) up 1o 500,000 shares of Common Stock issued or issuable to
employees, officers, directors or advisory board members of, or consultants to, the Corporation (other
than Rick Sanderson or Brian Foremny) upon exercise of stock options granted pursuant to the 2000
Stock Option Plan, or any other stock grant, option plan, or purchase plan or other stock incentive
program (¢oilectively, the “Plans™) approved by the Board of Directors,

{e) notwithstanding subsection (d) above, up to 80,000 shares of
Common Stock issued or issuable pursuant to options granted to Brian Foremny prior to March 23, 2001,

) shares of Common Btock issued or issuable as 2 dividend or
distribution on the Preferred Stock,

{g) shares of common Stock issued or issuable if the holders of a
majority of the Preferred Stock then outstanding agree in writing that such shares shall not constitwe
Additional Stock; and

(=) anty issuance of additionzl shares of Common Stock for which a
distribution is made pursuant to paragraph (d) of this Section 4 or an adjustment in Conversion Price is
made pursuant to paragraph () of this Section 4.

{(vii}  Stock Splits and Dividends. In the event this Corporation should at any
lime or from time to time after the Purchase Date fix a record date for the effectuation of a split or
subdivision of the outstanding shares of Commoen Stock or the determination of hoiders of Common
Stock entitled to receive a dividend or other distribution payable in additionzl shares of Common Stock or
other securities or rights convertible into, or entitling the holder thereof to receive directly or indirectly,
additional shares of Common Stock (herainafter referred to as “Common Stock Equivalents™ without
payment of any consideration by such holder for the additional shares of Commmon Stock or the Common
Stock Equivalents (including the additional shares of Common Stock issuable on conversion or exercise
thereof), then, as of such record date (or the date of such dividend distribution, split or subdivision if no
record date is fixed), the Conversion Price of the Series A Preferted Stock shall be appropriately
decreased so that the number of shares of Common Stock issuable on conversion of the Series A
Preferred Stock shall be increased in proportion to such increase of the aggregate of shares of Common
Stock outstanding and those issuable with respect to such Common Stock Equivalents (with the number
of shares issuable with respect to Common Stock Equivalents determined from time to time in the manner
provided for deemed issuances in Section 4.¢.(v)).

-8- HO10000302645
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(vii) Reverse Stock Splits. If the number of shares of Common Stock
outstanding at any time after the Purchase Date is decreased by a combination of the outstanding shares of
Common Stock then, following the record date of such combination, the Conversion Price for the Series
A Preferred Stock shall be appropriately increased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be decreased in proportion to such decrease in
the outstanding shares of Common Stock as & result of such combination.

(ix)  Ipitial Conversion Price. The initial Conversion Price shall be $1.90

per share.

d. Other Distributions, In the event the Corporation shall declare a distribution
payable in securities of other persons, evidences of indebtedness issued by the Corporation or other
persons, assets (excluding cash dividends)} ot options or rights not referred to in Section 4.¢.(vi), then, in
cach such case for the purpose of this Section 4.d., the holders of Series A Preferred Stock shall be
entitled to a proportionate share of any such distribution as though they wete the holders of the number of
shares of Common Stock of the Corporation into which their shares of Series A Preferred Stock are
convertible as of the record date fixed for the determination of the holders of Common Stock of the
Cotporation entitled to receive such distribution. )

e. Recapitalizations. If at any time or from time to time there shall be a
recapitalization of the Common Stock (other than a subdivision, combination or merger or sale of assets
transaction provided for elsewhere in this Section 4 or Section 2), provision shall be made so that the
holders of the Series A Preferred Stock shall thereafter be entitled to receive upon conversion of such
Series A Preferred Stock the number of shares of stock or other sacuritias or property of the Corporation
or otherwise, to which a halder of Common Stock deliverable upon conversion would have been entitled
on such recapitalization. In any such case, appropriate adjustment shall be made in the application of the
provisions of this Section 4 with respect to the rights of the holders of the Series A Preferred Stock after
the recapitalization to the end that the provisions of this Section 4 (including adjustment of the
Conversion Price then in effect and the number of shares purchasable upon conversion of such Series A
Preferred Stock) shall be applicable after that event and be as nearly equivalent as practicable.

£, Automatic _Conversion. Each share of Seties A Preferred Stock shall
autornatically be converted into shares of Comimon Stock at the Conversion Price then in effect for such
share of Series A Preferred Stock upon the earlier of (i) except as provided above in subsection 3(c).
immediately prior to the closing of the Corporation’s sale of its Common Stock in an underwritten Public
Offering under the Securities Act, provided that the offering yields gross proceeds to the Corporation in
excess of twenty million dollars ($20,000,000) and that the offering s effected at a public offering price
per share (before deducting any underwriting fees and selling commissions) that, when multiplied by the
number of shares of Common Stock outstanding immediately after such offering, exceeds $100 million (a
“Qualified Public Offering™), and (ji) the date specified upon an election to convert all Preferred Stock of
the Corporation into Common Stock by the holders of at least 66.7% of the then-cutstanding shares of
Preferred Stock, voting together s a single class on an as-converted basis at a duly held meeting or by
written consent or written agreement.

g. No Impairment, The Corporation will not, without the consent of the holders of
at least a majority of the then outstanding shares of Series A Preferred Stock, by amendment of its
Articles of Incarporation or through any reorganization, recapitalization, transfer of assets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avold the
observance or performance of any of the terms 1o be observed or performed hereunder by the
Corporation, but will at all times in good faith assist in the cartying out of all the provisions of this
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Section 4 and in the taking of all such action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of Series A Preferred Stock against impairment.

h. No Fractional Shares and Certificate as fo Adjustments.

{i) No fractional shares shall be issued on the conversion of any share or
shares of the Series A Preferred Stock. All shares of Common Stock (including fractions thereof)
issuable upon conversion of more than cne share of Series A Preferred Stock by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of any
fractional share. If, after the aforementioned aggregation, the conversion would result in the issuance of
any fractional share, the Corporation shall, in lieu of issuing any fractional share, pay cash equal to the
product of such fraction multiplied by the Comunon Stock’s fair market value (as determined in the
exercise of the Corporation’'s Board of Directors’ reasonable business judgment) on the date of
coOnversion.

{ii) On the occurrence of each adjustment or readjustment of the Conversion
Price of Series A Preferred Stock pursuant to this Section 4, this Corporation, at its expense, shall
reasonably promptly compute such adjustment or readjustment in accordance with the terms hereof and
prepare and furrish to each holder of Series A Preferred Stock a certificate setting forth such adjustment
or readjustment and showing in detail the facts on which such adjustment or readjustment is based. This
Corporation shall, on the written request at any time of any holder of Series A Preferred Stock, furnish or
cause to be furnished to such holder a like certificate setting forth (a) such adjustment and readjustment,
(b) the Conversion Price for shares of Series A Preferred Stock at the time in effect and (c) the number of
shares of Common Stock and the amount, if any, of other property which at the time would be received
on the conversion of a share of Series A Preferred Stock.

i Notices of Record Date, In the event of any taking by this Corporation of a
record of the holders of any class of securities for the purpose of determining the holders thereof who are
entitled 1o receive any dividend (other than a cash dividend) or other distribution, any right to subscribe
for, purchase or otherwise acquire any shares of stock of any ¢lass or any other securities or property, or
to receive any other right, this Corporation shall mail to each holder of Series A Preferred Stock, at least
20 days prior to the date on which any such record is to be taken for the purpose of such dividend,
distribution or right (the “Record Date™), a notice specifying the Record Date and the amount and
character of such dividend, distribution or right.

i Reservation of Stock Fssugble Upon Conversion. This Corporation shall at ali
times reserve and keep available out of its anthorized but unissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series A Preferred Stock, such numnber of its
shares of Common Stock as shall from time to time be sufficient to effect the conversion of all
owmstanding shares of the Series A Preferred Stock; and, if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then outstanding
shares of the Series A Preferred Stock, in addition to such other remedies as shall be available to the
holder of such Series A Prefersed Stock, this Corporation will take such corporate action as may, in the
opinion of its counsel, be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares s shall be sufficient for such purposes, including, without limitation, engaging in

best efforts to obtain the requisite stockholder approval of any necessary amendment to these Articles of
Incorporation. ‘

e Pavment of Taxes. The Corporation will pay all taxes and other governmental
charges (other than taxes measured by the revenue or income of the holders of the Series A Preferred
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Stock) that may be imposed in respect of the issue or delivery of shares of Common Stock upon
conversion of the shares of the Series A Preferred Stock.

. Notices, Any notice required by the provisions of this Section 4 shall be in
writing and shall be deemed effectively given: (i) upon personal delivery to the party to be notified, (i)
when sent by confirmed telex or facsimile if sent during normal business hours of the recipient, if not,
then on the next business day, (iii) five (5) days after having been sent by registered or certified mail,
return receipt requested, postage prepaid or (iv) one (1) day after deposit with a nationally recognized
overnight courier, specifying next day delivery, with wrinen verification of receipt. All notices shail be
addressed to each holder of record at the address of such holder appearing on the books of this
Corporation.

5, Voting Rights; Board of Directors.

a. Except as otherwise required by law, the holder of each share of Series A
Preferred Stock shall have the right to one vote for each share of Common Stock into which such Serdes A
Preferred Stock could then be converted, and with respect to such vote, such holder shall have full voting
rights and powers equal to the voting rights and powers of the holders of Common Stock, and shall be
entitled, notwithstanding any provision hereof, to notice of any stockholders meeting in accordance with
the Bylaws of the Corporation, and shall be entitled to vote, together with holders of Common Stock, with
respect to any question upon which holders of Common Stock have the right to vote. Fractional votes
shall not, however, be permitted and any fractional voting rights available on an as-converted basis (after
aggregating all shares into which shares of Series A Preferred Stock held by each holder could be
converied) shall be rounded 1o the nearest whole number (with one-half being rounded upward).

. The number of members of the Corporation’s Board of Directors shall initially be
three (3). The holders of a rajority of the outstanding shares of Series A Preferred Stock, voting as a separate
single class, on the basis of one vate for each share of Series A Preferred Stock then outstanding, shall have
the right to elect one (1) director to the Company’s Board of Directors, In the case of any vacancy in the
office of a director clected by the holders of the Series A Preferred Stock, the holders of a majority of the
outstanding shares of Series A Preferred Stock, voting as a separate single class, on the basis of one vote for
each share of Series A Preferred Stock then outstanding shall have the right to elect a successor to hold the
office for the unexpired term of the director whose place shall be vacant. Any director who shall have been
elected by the holders of Series A Preferred Stock or any director so elected as provided in the preceding
sentence hereof, may be removed during the aforesaid term of office, whether with or without cauge, only by
the affinmative vote of the holders of & majority of the Series A Preferred Stock, voting as a separate single
class, on the basis of one vote for each share of Series A Prefarred Stock then outstanding.

6. Status of Converted Stock. In the event any shares of Sertes A Preferred Stock shall be
converted pursuant to Section 4 hereof, the shares so converted shall be cancelled and shall not be
reissued by the Corporation. The Articles of Incorporation of the Corporation shail be appropriately
amended to effect the corresponding reduction in the Corporation’s authorized capital stock

7. Preemptive Rights.

a. All holders of Series A Preferred Stock (the “Preemptive Holders™) shall have the
preemptive rights described in this Section 7 with regard to all issuances by the Carporation, after the
Purchase Date, of shares of Common Stock or warrants, options or other rights to purchase shares of
Commeon Stock or any securities convertible into or exchangeable for, directly or indirectly, shares of
Comimon Stock (collectively, the “New Securities™); provided, however, that the term “New Securities”
does not include any Excluded Stock.
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b. In the event that the Corporation proposes o offer to sell any New Securities, the
Corporation shall first give to each of the Preemptive Holders written notice stating such intention. The
written notice shall contain a full, accurate and complete description of the price and terms of such
proposed sale, and shall contain an wnconditional offer to sell a Pro Rata Shars (as defined in
subparagraph (d) below) of such New Securities to such Preemptive Holder on the same terms and
conditions as set forth in the notice. Each Preemptive Holder shall have 15 days from the date such
written notice is given to elect to purchase all or a portion of such Preemptive Helder's Pro Rata Share (as
defined below) of the New Securities, by giving written notice 1o the Corporation of such election and the
quantity of New Securities such Preemptive Holder will purchase. ¥ one or more of the Preemptive
Holders fails to elect to purchase all their Pro Rata Share, the other Preemptive Holders shall have no
preemptive rights with respect to such New Securities that the Preemptive Holders have failed to
purchase. :

C. In the event that any Preemptive Holder elects to purchase any of the New
Securities within the election period described in subparagraph (b), the consideration for such purchases
shall be paid 10 the Corporation and a certificate or other instrument evidencing the New Securities shall
be delivered to the electing Preempiive Holder on the date the transaction giving rise to the preemptive
rights offer closes or, if the Preemptive Holders elect to purchase all the New Securities, by the close of
business on the fifth day (or if such day is not a business day, the next succeading business day) after the
end of the 10-day election period described above. The Corporation shall provide notice of such date to
the purchasing Preemptive Holders at least three days prior thereto.

d. As used in this Section 7, the “Pro Rata Share™ of the New Securities that a
Preemptive Holder will be offered an opportunity to purchase is a fraction of the total New Securities
proposed to be issued, the numerator of which is the number of Common Stock Equivalents then owned
or held by such Preemptive Holder and the denominator of which is the aggregate number of shares of
Common Stock Equivalents outstanding on such date.

e. Duting the 80-day peried following the expiration of the 15-day election period
described in subparagraph (b) hereof, the Corporation may issue the New Securities that Preemptive
Holders have not purchased pursuant to this Section 8, but only on terms and conditions and at a price no
more favorable to the purchasers thereof than was specified in the Corporation’s notice to the Preemptive
‘Holders.

f. All rights accorded to any Preemptive Holder under this Section 8 may be
waived or modified, either generally or in the case of any particular issuance of New Securities, and either
prospectively or retroactively, only if those Preemptive Holders who hold at least 2 majority of the then
outstanding shares of Series A Freferred Stock execute and deliver to the Corporation a written
instrument to that effect.

a Restrictions and Limitations. Sc long as any shares of Series A Preferred Stock remain
cutstanding, the Corporation shall not, without the vote or written consent of the holders of at least a
majority of the then outstanding shares of Series A Preferred Stock:

a. Effect any liquidation, dissolution or winding up of the affairs of the Corporation,
whether voluntary or involuntary, or file any voluntary petition in bankruptcy, or file any answer or other
pleading seeking any reorganization, arrangement, composition, readjustment, fiquidation or similar relief
under any federal or state law relative to bankruptcy, insolvency or other relief of debtors, or seek,
consent to or acquiesce it the appointinent of any tustee, receiver, conservator or lignidator for any assets
of the Corporation, or any reorganization or reclassification of any capital stock of the Corporation;
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b. Authorize or issue, or obligate itself to issue, any equity security (including any
security convertible into or exercisable for any equity security) senior 1o, or pari passu with, the Serfes A
Preferred Stock as to dividend rights, liqnidation preferences or amy other right;

c. Amend, alter or change the relative powers, preferences or special rights of the
Series A Preferred Stock in any manner or authorize additional shares of Series A Preferred Stock;

d. Directly or inditectly redesm, purchase or otherwise acquire any of the then
outstanding shares of the Corporation’s capital stock having liquidation preferences or dividend rights
jumior to those of the Series A Preferred Stock, except for a redemption, repurchase or other acquisition
under stock option or restricted stock agreements with officers, directors, employees, consultants or other
persons approved by the Board of Directors or its designated committes; or

e. Amend these Articles of Incorporation or amend the Corporation’s Bylaws.

Article VI
Registered Office and Apent

The street address of the registered office of the Corporation is 2000 West Commercial Blvd.,
Suite 119, Ft. Lauderdale, FL. 33309, which is located in Broward County, Floridz, and the name of the
registered agent of the Corporation at such address is Brian Foremny. '

Article VII
Bosrd of Directors

Unless otherwise approved by holders of at least a majority of the then outstanding shares of
Scries A Preferred Stock, the Corporation shall have a Board of Directors which shall consist of that
number of directors that shall be determined from time to time by resolution adopted by affirmative vote
of a majority of the entire Board of Directors; provided however, that (i) no such vote shall affect the
terms of office of then existing directors and (ii) the number of directors must at all times be at least
three (3) and no more than seven {7).

Article VIII

Indemnification —

Provided the person proposed to be indemnified satisfies the reqnisite standard of conduct for
permissive indemnification by a corporation as set forth in the applicable provisions of the Florida
Business Corporation Act (currenty, 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
indemmify its employees and agents, to the fullest extent permitted by the provisions of such Law, as the
same may be amended and supplemented, from and against any and all of the expenses or liabilities
incurred in defending a civil, criminal, administrative or investigative action, suit or proceeding (other
than in an action, suite or proceeding brought by this Corporation upon anthorization of the Board of
Directors) or other matters referred to in or covered by said provisions, including zdvancement 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 other agent. Expenses (including attorneys’ fees) incnrred by an officer or
director in defending any civil, criminal, administrative or investigative action, suit or proceeding shall be
paid by the Corporation in advance of the final disposition of such action, snir or proceeding upon receipt
of an undertaking by or on behalf of such director or officer to repay sach amount if it shall ultimarely be
determined that he or she is not entitled to be indemnified by the Corporation as authorized in this
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Section. Such expenses (including attorneys’ fees) incurred by other employees and agents shall also be
so paid upon such terms and conditions, if any, as the Board of Directors deems appropriate. The
indemnification and advancement of expenses provided for herein shall not be deemed exclusive of any
other rights 10 which those indemnified may be emtitled under any law, bylaw, agreement, vote of
shareholders or directors or otherwise, both as 10 action in his or her official capacity and as to actlon in
another capacity while holding such office. Such indemnification shall continue as to a person who has
ceased to be a director, officer, employee or agent, and shall inure to the benefit of the heirs and personal
and other legal representatives of such a person. Except as otherwise provided above, an adjudication of
Liability shall not affect the right to indemmification for those indemnified.

Article IX
Validity of Individual Provisions

If any provision of these Amended and Restated Anicles of Incorporation shall be adjudicated
invalid or unenforceable, such adjudication shall not be desemed to invalidate or otherwise affect any other
provision hereof or any power of indemnity which the Corporation may have under the laws of the State
of Florida.

Article X
Bylaws

Subject to these Articles of Incorporation, the Bylaws of the Corporation may be adopted, altered,
amended, or repealed by either the Board of Directors or the shareholders, but the Board of Directors may
not amend or repeal any Bylaw adopted by shareholders if the shareholders specifically provide such
Bylaw is not subject to amendment or repeal by the Directors.

IN WITNESS WHEREOF, the undersigned President of the Corporation, for the purpose of
amending and restating the Corporation's Articles of Incorporation pursuant to the laws of the State of

Florida, has executed these Amended and Restated Articles of Incorporation this A&t4, day of March,
2001.

iy, President
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