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VIA FAX NO. (850) s22-4009

Secretary of State
Corporation Division

408 H, Gaines Street
Tallahassee, Florida 32302

bear 8ir/Madam:

Re: Hospitality Sysptems, Ine.

Attached are the Amonded and Restatad Articles of
Incorporation of Hoapitality Systems, Inc. hereby submitted for
alaactronice Filing.

Please charge our account accordingly and forward z
certified copy to the undersigned via facsimile at (561) 394-3852.
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If you have any guestions, please call 1-800-331-1025.
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Secretary of State
Coyporation Divisgion
409 E. Gaines Street

Tallahasgee, Florida 32302

Dear Sir/Madam:

Re: FRogpitality Systaemsa, Inc.

Incorporation of Hospitality Systems,

Inc.
electronic f£iling.
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Antheny L. Duties, BA.
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Richard A. Gazgz, BA.
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Thomas E. Sliney, BA,
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Paul R, Comean
Mk 5. Klain
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FLORIDA DEPARTMENT OF STATE L
Eatherine Harris
Becretary of Btate

February 3, 1489

EOSPITALITY SYSTEMS, INC.
6405 CONGRESS AVE

STE 120

BOCA RATON, FL 3348708

SUEJECT: HOSPITALITY SYSTEMB, INC.
REF: V43320

We received yvour elecktrandisslly eransmittesd doouyment. Howavear, the
document has not been filed. Please make the follewing corrections and
refax the complete document, including the electronic filing cover sheaet.

The registered agent must sign aeccepting the designation.,

The document must contain written acceptance by the reglstered agent,
{i.e. "I hareby am familiar with and accept the duties and
responeibilities as reglstaraed agent for sald corporation/limited
liapility company”}:; and the regiastered agent’a signature.

Please raturn vour document, along with a copy of this letter, within &0
days or your filing will ba conslidered abkandoned.

If you have any questions concerning the £iling of your decument, please
call (850) 487-6880.

Faren Gibzon FAY Aud. §#: HI20Q0D0D02673
Corporate Specialist Letter Number: 43SA00004623

Division of Corporations - P.O. BOX 6327 -Tallzhassee, Florida 32314
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AMENDED AND RESTATED o T
ARTICLES OF INCORPORATION g, S
AR A
OF L G m e
wa o
HOSPITALITY SYSTEMS, INC. R z
T,
Zeo

The undersigned, James B. Carlson, President of Hospitality Systems, Inc , & L
Florida corporation {the “Corporation™), in accordance with Sections 607.1003, 607.1006
and 607,1007 of the Florida Business Corporation Act, does hereby certify that:

1. The amendment and restatement of the Corporation’s Amended and
Restated Articles of Incorporation as set forth below was duly approved and adopted
unanimously by the Corporation’s Board of Directors at a meeting of the Board of
Directors of the Corporation held on January 28, 1999.

2 The amendment and restatement of the Corporation’s Articles of
Incorporation as set forth below was duly approved and adopted by the shareholders by
written cansent of holders of a majority of the Corporation’s issued and outstanding
shares, dated January 30, 1999,

3. The text of the Amended and Restated Articles of Incorporation is hereby
further and amended and restated to read in its entirety as follows:

ARTICLE I
NAME

The name of this Corporation is Hospitality Systems, Inc.

ARTICLE - o
PRINCTPAY, OFFICE

The principal place of business and mailing address of this corporation is 6405
Congress Avenue, Suite 120, Boca Raton, Florida 33487,

Prepared By:

William B. Asher, fr, Esquire
Testa, Hurwitz & Thibeault, LLP.
125 High Street, High Strezt Tower
Boston, MA 02116

H99000002673
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ARTICLE M T
PURPOSE L .

This corporation is organized for the purpose of transacting any or all lawful
business for which corporations may be incorporated under the Florida Business
Corporations Act.

ARTICLE IV
CAPITAL STOCK

The aggregate numtber of shares of capital stock which the Corporation has the
authority to issue i3 27,500,000 shares, which shall consist of 22,500,000 shares of
common stock, $.000000333 par value per share (“Common Stock™), and 5,000,000
shares of preferred stock, $.01 par value per share (“Preferred Stock™). No shareholder of
any capital stock of this Corporation shall have preemptive rights. .

A Common Stock, The holders of the Common Stock shall be entitled
to receive, when and as declared by the Roard of Directors, in accordance with Florida
law regarding distributions to shareholders, dividends payable either in cash, in property,
or it shares of the capital stock of the Corporation. Each holder of record of the Common
Stock shall have one vote for each share of Common Stock standing in such holder’s
name on the books of the Corporation and entitled to vote. The Common Stock shall
have no special powers, preferences or rights, or qualifications, limitations, or restrictions
thereof.

B, Praforred Stock. The Preferved Stock, other than the Series A
Converiible Preferred Stock and Series B Convertible Preferred Stock designated below,
may be issued by the Board of Directors, from time to time, in one or more series.
Authority is herehy vested solely in the Board of Directors of the Corporation to provide,
from time to time, for the issuance of Preferred Stock in one ar more series and in
connection therewith to determine without shareholder approval, the number of shares 1o
be included and such of the designations, powers, preferences, and relative rights and the
quahifications, [imitations, and restrictions of any such seties, including, without limitation,
rights of redemptian or conversion into Common Stock, to the fullest extent now or
hereafter permiited by the Florida Business Corporation Act.

Shares of any series of Preferred Stock, other than the Series A Convertible
Preferred Stock and Series B Convertible Preferred Stock designated below, that shall be
issued and thereafter acquired by the Corporation through purchase, redemption (whether
through the operation of a sinking find or otherwise), conversion, exchange or otherwise,
shall, upon appropriate filing and recording to the extent required by law, have the status
of authorized and unissued shares of Preferred Stock and may be reissned as part of such
series or as part of any other series of Preferred Stock. Unless otherwise provided in the

B99000002673
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resolution or resolutions of the Board of Directors providing for the issuance thereof, the
rumber of authorized shares of stock of any series of Preferred Stock may be increased or
decreased (but not below the mumber of shares thereof then outstanding) by resolution or
resolutions of the Board of Directors and appropriate filing and recording to the extent
required by law. In case the number of shares of any such series of Preferred Stock shall
be decreased, the shares representing such decrease shall, unless otherwise provided in the
resolution or resolutions of the Board of Directors providing for the issuance thereof,
resume the status of authorized but unissued shares of Preferred Stock, undesighated as to
series.

Section I. Series A Convertible Preferred Stock and Series B Convertible
Preferred Stock. 3,573,644 shares of the authorized and unissued shares of $.01 par value
Preferred Stock of the Corporation are hereby designated “Series A Convertible Preferred
Stock™ (the “Series A Preferred Shares”) and 1,388,889 shares of the authorized and
unissued shares of $.01 par value Preferred Stock of the Corporation are hercby
designated “Series B Convertible Prefarred Stock” (the “Series B Prefarred Shares™) (such
Series A Preferred Shares and Series B Preferred Shares, collectively, the “Preferred
Stock™) with the following powers, preferences and rights, and the qualifications,
limitations and restrictions thereon:

Section 2. YVoting.

A, General. Except as may be otherwise provided in the
Amended and Restated Articles of Incorporation or by law, the holders of the Preferred
Stock shall vote together with all other classes and series of stock of the Corporation as a
single ¢lass on all actions to be taken by the stockholders of the Corporation. Each share
of the Preferred Stack shall entitle the holder thereof to such number of votes per share on
each such action as shall equal the number of shares of Cominon Stock (including
fractions of a share) into which each share of the Preferred Stock is then convertible,

B. Board Seais, The holders of the Preferred Stock, voting as
a single series, shall be entitled to elect one (1) director of the Corparation. At any
meeting (or in a written consent in lieu thereof) held for the purpose of electing directors,
the prasence in person or by proxy (or the written consent) of the halders of a majority of
the Preferred Stock then outstanding shall constitute a quorum of the Preferred Stock for
the election of the director to be elected salely by the holders of the Preferred Stock. A
vacancy in any directorship elected by the holders of the Preferred Stock shall be filled
only by vote or written consent of the holders of the Preferred Stock.

Section 3. Dividends.

A Dividends. The holders of the Preferred Stock shall be
eniitled 1o receive dividends, out of funds legally available therefor, when and if declared
by the Board of Directors.

B. Common Stock Dividends. The holders of the Preferred
Stock shall glso be entitled to receive, out of funds legally available therefor, dividends at

H59000002673
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the same rate as dividends (other than dividends paid in additional shares of Common
Stock) are paid with respect to the Common Stock (treating each share of the Preferred
Stock as being equal to the number of shares of Common Stock (including fractions of a
share) into which each share of the Preferred Stock is then convertible).

Section4.  Liquidation. Upon any liquidation, dissolution or winding up of the
Corporation, whather voluntary or involuntary, the holders of the shares of the Saries A
Convertible Preferred Stock and Series B Convertible Preferred Stock shall be entitled,
before any distribution or payment is made upon any stock ranking on liquidation junior to
the Series A Convertible Preferred Stock and Series B Convertible Preferred Stock, to be
paid an amount equal to the greater of (i) in the case of Series A Convertible Preferred
Stock, $.872442% per share (the “Series A Per Share Amount”) and (i) in the case of the
Series B Convertible Preferred Stock, $1.4399998 per share (the “Series B Per Share
Amount”) (a) plus, in the case of each share, an amount equal to an accruing gnnual
dividend of ten percent {10%) per share of the Series A Per Share Amount and the
Series B Per Share Amount (calculated on a pro rata hasis for any partial year), and (b)
less all dividends previously declared and paid thereon, or (fii) such amount per share as
would have been payable had each such share been converted 10 Common Stock pursuant
to Paragraph 8 immediately prior to such liquidation, dissolution or winding up, and the
holders of Series A Convertible Preferred Stock and Series B Convertible Preferred Stock
shall not be entitled to any further payment. The amount payable with respect to one
share of Preferted Stock shali be sometimes referred to as the “Liquidation Payment”™ and
with respect to all shares of Preferred Stock shall be sometimes referred to as the
“Liquidation Payments.” -

If upon such liquidation, dissolution or winding up of the Corporation, whether
voluntary or inveluntary, the assets to be distributed among the holders of Preferred Stock
shall be insufficient to permit payment to the holders of Preferred Stock of the amount
distributable as aforesaid, then the entire assets of the Corporation to be so distributed
shalt be distributed ratably among the holders of Preferred Stock in propartion to the
aggregate Liquidation Payments payable in respect of the shares of Preferred Stock held
by each such holder.

Upon any such liquidation, dissolution or winding up of the Corparatian, after the
holders of Preferred Stock shall have been paid in fill the amounts ta which they shall be
entitled, the remaining net assetz of the Corporation may be distributed to the holders of
stock ranking on liquidation junior to the Preferred Stock. Written notice of such
liquidation, dissclution or winding up, stating a payment date, the amount of the
Liguidation Payments and the place where said Liquidation Payments shall be payable,
shall be delivered in person, mailed by certified or registered mail, return receipt
requested, or sent by telecopier ar telex, not less than 20 days prior to the payment date
stated therein, to the holders of record of Preferred Stock, such notice to be addressed to
each such holder at its address as shown by the records of the Corporation.

The consolidation or merger of the Corporation into or with any other entity or
entities which results in the exchange of outstanding shares of the Corporation for
securities or ofher consideration issued or paid or caused to be issued or paid by any such

R29000002673
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entity or affiliate thereof (other than a merger to reincorparate the Corporation in a
different jurisdiction), and the sale, lease, abandoniment, transfer or ofher dispasition by
the Corporation of all or substantially all its assets, chall be deemed to be a liquidation,
dissolution or winding up of the Corporation within the meaning of the provisions of this
Paragraph 4. For purposes hereof, the Common Stock shali rank on liquidation junior to
the Preferred Stock.

Section 5. Resirictions So long as twenty-five percent (25%) of the
originally-issued shares of Preferred Stock are outstanding, except where the vote or
written consent of the holders of a greater number of shares of the Corporation is reguired
by law or by the Articles of Incorporation and in addition to any other vote required by
law or the Articles of Incorporation, without the approval of the holders of at least a
majority of the then outstanding shares of Preferred Stock, given in writing or by vote at a
meeting, consenting or voting (as the case may be) separately as a single series, the
Corporation will not;

A, Create or authorize the creation of any additional class or
series of shares of stock unless the same ranks junior to the Prafarred Stock as to the
distribution of assets on the liquidetion, dissolution or winding up of the Corporation, or
increase the authorized amount of the Preferred Stock or increase the authorized amount
of any additional class or series of shares of stock unless the same ranks junior to the
Preferred Stock as to the distribution of assets on the liquidation, dissolution or winding
up of the Corporation, or create or authorize any obligation or security convertible into
shares of Preferred Stock or into shares of any other class or series of stock unless the
same ranks junior to the Preferred Stock as to the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, whether any such creation, authorization or
increase shall be by means of amendment to the Articles of Incorporation or by merger,
consolidation or otherwise;

B. Consent to any liquidation, dissolution or winding up of the
Corporation or consalidate or merge into or with any other entity or entities or sell, lease,
abandon, transfer or otherwise dispase of all or substantially all its assets unless the
aggregate net proceeds to the holders of Preferred Stock arising from such transaction
equal or exceed an amount equal to the Liquidation Payments:

C. Amend, alter or repeal its Articles of Incorporation if the
effect wonld be detrimental or adverse in any manner with respect to the rights of the
holders of the Preferred Siock:

D.  Redeem or otherwise acquire any shares of Preferred Stock
except pursuant to a purchase offer made pro rata to all holders of the shares of Preferred
Stock on the basis of the aggregate number of outstanding shares of Preferred Stack then
held by each such holder. o

Section 6. Conversions. The holders of shares of Preferred Stock shall have
the following conversion rights:

H99000002673
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A Right to Convert. Subject to the terms and conditions of
this Paragraph 6, the holder of any share or shares of Preferred Stock shall have the right,
at its option at any time, to convert any such shares of Preferred Stock (except that upon
any liquidation of the Corporation the right of conversion shall terminate at the close of
business on the business day fixed for payment of the amount distributable on the
Preferred Stock) into such number of fully paid and nonassessable shares of Common
Stock as is obtained (i), in the case of the Series A Convertible Preferred Stock, by (a)
multiplying the mimber of shares of Series A Convertible Preferred Stock so to be
converted by $.8724428 and (b) dividing the result by the conversion price of $.8724428
per share or, in case an adjustment of such price has taken place pursuant to the firther
provisions of this Paragraph &, then by the conversion price as last adjusted and in effect at
the date any share or shares of Series A Convertible Preferred Stock are surrendered for
conversion or (ii), in the case of the Series B Convertible Preferred Stock, by (a)
multiplying the number of shares of Series B Convertible Preferred Stock so to be
converted by $1.4399998 and (b) dividing the result by the conversion price of
$1.4300098 per share or, in case an gdjustment of such price has taken place pursuant to
the further provisions of this Paragraph 6, then by the conversien price as last adjusted and
in effect at the date any share or shares of Series B Convertible Preferred Stock are
surrendered for conversion. The conversion price, or such price as last adjusted and in
effect at the date of conversion, for the Series A Convertible Preferred Stock or Series B
Convertible Preferred Stock shall be veferred to as its respective, apphicable “Conversion
Price”. Such rights of conversion shall be exercised by the holder thereof by giving
written notice that the holder elects to convert a stated number of shares of Preferred
Stock into Common Stack and by surrender of a sertificate or certificates for the shares so
io be converted to the Corporation at its principal office (or such other office or agency of
the Corporation as the Corporation may designate by notice in writing to the holders of
the Preferred Stock) at any time during its usuat business hours on the date set forth in
such notice, together with a statement of the name or names (with address) in which the
certificate or ceriificates for shares of Common Stock shall be issued.

B. Issuance of Cemificares; Time Conversion Effected,
Promptly after the receipt of the written notice referred to in Subparagraph 6A and

surrender of the certificate or certificates for the share or shares of Preferred Stock to be
converted, the Corporation shall issue and deliver, or cause to be issued and delivered, 1o
the holder, registered in such name or names as such holder may direct, a certificate or
certificates for the number of whole shares of Common Stock issuable upon the
conversion of such share or shares of Preferred Stock. To the extent permitted by law,
such conversion shall be deemed to have been effected and the applicable Conversion
Price shall be determined as of the close of business on the date on which such written
notice shall have been received by the Corporation and the certificate or certificates for
such share or shares shall have been surrendered as aforesaid, and at such time the rights
of the holder of such share or shares of Preferred Stack shall cease, and the person or
persons in whose naine or names any certificate or certificates for shares of Common
Stock shall be issuable upon such conversion shall be deemed to have become the holder
or holders of record of the shares represented thereby.

HR9000002673
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C. ractional Shares: Dividends: Partial Conversion, No
fractional shares of Common Stock shall be issued upon conversion of Preferred Stock
into Commeon Stock, If any fractional share of Common Stock would, except for the
provisions of the first sentence of this Subparagraph 6C, be delivered upon such
conversion, the Corporation, in tieu of delivering such fractional share, shall pay to the
holder surrendering the Preferred Stock for conversion an amount in cash equal to the
current market price of such fractional share as determined in good faith by the Board of
Directors of the Corporation.

Ar the time of each conversion, except in the event of a
Quulified Public Offering (as defined below), the Corporation shall pay in cash an amount
equal to all dividends, accrued and unpaid on the shares of Preferred Stock surrendered
for conversion to the date upon which such conversion is deemed to take place as
provided in Subparagraph 6B. In case the number of shares of Preferred Stock
represented by the certificate or certificates surrendered pursuant to Subparagraph 6A
exceeds the number of shares converted, the Corporation shall, upon such conversion,
execute and deliver to the holder, at the expense of the Corporation, 2 new certificate or
certificates for the number of shares of Preferred Stock ropresented by the certificate or
certificates surrendered which are not to be converted,

D.  Adiustment of Price Upon Issnance of Common Stock,
Except as provided in Subparagraph 6F, if and whenever the Corporation shall issue or
sell, or is, in accordance with Subparagraphs 6D(1) through €D(7), deemed to have issued
or sold, any shares of Common Stock for a consideration per share less than the applicable
Conversion Price in effect immediately prior to the time of such issue or sale, then,
forthwith upon such issue or sale, the applicable Conversion Price shall be reduced to the
price determined by dividing (i) an amount equal o the sum of (a) the number of shares of
Common Stock cutstanding immediately prior 1o such issue or sale multiplied by the then
existing applicable Conversion Price and (b) the consideration, if any, received by the
Corporation upon such issue or sale, by (i) the total number of shares of Common Stock
outstanding immediately after such issue of sale.

For purposes of this Subparagraph 6D, the following
Subparagraphs 6D{1) to 6D(7) shall also be applicable:

(1)  Issuance of Riphts or Options. In case at any time
the Corporation shall in any manner grant (whether directly or by assumption in g merger
or otherwise) any warrants or other rights to subscribe for or to purchase, or any options
for the purchase of, Common Stock or any stock or security canvertible into or
exchangeable for Common Stock (such warrants, rights or options being called “Options”
and such convertible or exchangeable stock or securities being called “Convertible
Securities™) whether or not such Options or the right to convert or exchange any such
Convertible Securities are immediately exercisable, and the price per share for which
Common Stock is issuable upon the exercise of such Options or upon the conversjon or
exchange of such Convertible Securities (determined by dividing (i) the total amount, if
any, received or receivable by the Corporation as consideration for the granting of such
Qptions, plus the minimum aggregate amount of additionsl consideration payable to the

H990DD002673
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Corporation upon the 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 upan the issue or gale of such Convertible Securities and
upon the conversion or exchange thereof, by (i) 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)
shall be less than the applicable Conversion Price in effect immediately prior to the time of
the granting 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 ameunt of such Convertible Securities issnable upon the exercise of such
Options shall be deemed to have been issued for such price per share as of the date of
granting of such Options or the issuance of such Convertible Securities and thereafter shall
be deemed o be outstanding. Except as otherwise provide in Subparagraph 6D(3), no
adjustment of the applicable Conversion Price shall be made upon the actual issue of such
Common Stock or of such Converiible Securities upon exercise of such Options or upon
the actyal issue of such Common Stock upon conversion or exchange of such Convertible
Securities. '

(2)  Issuance of Convertible Securities. In case the

Corporation shall in any manner issue (whether directly or by assumption in a merger or
otherwise) or sell any Convertible Sesurities, whether or not the rights to exchange or
convert any such Convertible Securities are immediately exercisable, and the price per
share for which Common Stock is issuable upon such conversion or exchange (determined
by dividing (i) 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 (i) the total maximum number of shares of Common Stock issuable
upon the conversian or exchange of all such Convertible Securities) shall be less than the
applicable Conversion Price in effect immediately prior to the time of such issue or sale,
then the total maximum number of shares of Commen Stock issuable upon conversion or
sxchange of all such Convertible Securities shall be deemed to have been issued for such
price per share as of the date of the issue or sale of such Convertible Securities and
thereafter shall be deemed to be outstanding, provided that (2) except as otherwise
pravided in Subparagraph 6D(3), no adjustment of the applicable Conversion Price shall
be made upon the actual issue of such Common Stock upen conversion or exchange of
such Convertible Securities and (b) if any such issue or sale of such Convertible Securities
is made upon exercise of any Options to purchase any such Convertible Securities for
which adjustments of the applicable Conversion Price have been or are to be made
pursuant to other provisions of this Subparagraph 6D, no further adjustment of the
applicable Conversion Price shall be made by reason of such issue or sale,

(3)  Change in Option Price or Conversion Rate. Lpon

the happening of any of the following events, namely, if the purchase provided for in any
Option referred to in Subparagraph D(1), the additional consideration, if any, payable
upon the conversion or exchange of any Convertible Securities referred to in
Subparagraph 6D(1) or 6D(2), or the rate at which Convertible Securities referred ta in
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Subparagraph 6D(1) or 6D(2) are convertible into or exchangesble for Common Stock
shall change at any time (including, but not limfted to, changes under or by reason of
provisions designed to protect against dilution), the applicable Conversion Price in effect
at the time of such event shall forthwith be readjusted to the applicable Conversion Price
which would have been in effect at such time had such Options or Convertible Securities
still outstanding pravided for such changed purchase price, additional consideration or
conversion rate, as the case may be, at the time initialty granted, issued or sold, but only if
as & result of such adjustment the applicable Canversion Price then in effect hereunder is
thereby reduced; and on the termination of any such Option or any such right to convert
or exchange such Convertible Securities, the applicable Conversion Price then in effect
hereunder shall forthwith be increased to the applicable Conversion Price which would
have been in effect at the time of such termination had such Option or Convertible
Securities, to the extent outstanding immediately prior to such termination, never been
issued.

(49)  Stock Dividends. Except for dividends or
distributions upon the Common Stock, in the event that the Corporation shall declare a
dividend ar make any other distribution upon any stock of the Corporation payable in
Common Stock Options or Convertible Securities, any Common Stock, Options or
Convertible Securities, as the case may be, issuable in payment of such dividend or
distribution shall be deemed to have been issned or sold at a price per share equal to $.01,

() Consi ion for Stock. In case any shares of
Common Stock, Options or Convertible Securities shall be issued or sold for cash, the
consideration received therefor shall be deemed to be the amount received by the
Corporation therefor, without deduction therefrom of any expenses incurred or any
underwriting commissions or concessions paid or allowed by the Corporation in
connection therewith. In case any shares of Common Stock, Options or Convertible
Securities shall be issued or sold for a consideration other than cash, the amount of the
consideration other than cash received by the Corporation shall be desmed to be the fair
value of such consideration as determined in good faith by the Board of Directors of the
Corporation, without deduction of any expenses incurred or any underwriting
commmissions er concessions paid or allowed by the Corporation in connection therewith.
In case any Options shall be issued in connection with the issue and sale of other securities
of the Corporation, together comprising one integral transaction in which no specific
consideration is allocated to such Options by the partiss thereto, such Options shall be
deemed to have been issued for such consideration as determined in good faith by the
Board of directors of the Corporation.

(6)  Record Date. In case the Corporation shall take a
vecord of the helders of its Common Stock for the purpose of entitling them () ta receive
3 dividend or other distribution payable in Common Stock, Options or Convertible
Securities or (ii) 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
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dividend or the making of such other distribution or the date of the granting of such right
of subscription or purchase, as the case may be.

(7}  Treasury Shares. The disposition of any shares of
Common Stock owned or held by or for the account of the Corporation shall be

considered an issue or sale of Commeon Stock for the purpose of this Subparagraph 6D.

E. Certain Issues of Common Stock Excepted. Anything
herein to the contrary notwithstanding, the Corporation shall not be required to make any
adjustment of the applicable Conversion Price in the case of issuance from and after the
date of filing of the Amended and Restated Articles of Incorparation of (i) up to an
aggregate of 1,726,899 shares (appropriately adjusted to reflect the oceurrence of any
event described in Subparagraph 6F) of Common Stock to directors, officers, employees
or consultants of the Corporation in connection with their service as directors of the
Corporation, their emplayment by the Corporation or their retention a5 consultants by the
Corporation, plus such number of shares of Common Stock which are repurchased by the
Corporation from such persons after such date pursuant to contractual rights held by the
Corporation and at repurchase prices not exceeding the respective original purchase prices
paid by such persons to the Corporation therefor, and (ii) 5,467,345 shares of Common
Stock issued pursuant to that certain Agreement and Plan of Merger dated January 22,
1999 by and among the Corporation, HSI Acquisition, LLC, Global Resources, Inc.. INSI
Corporation, and various other third parties.

F. Subdivision or Combination of Cammon Stock. In case the

Corporation shall at any time subdivide (by any stock split, stock dividend or otherwise)
its outstanding shares of Common Stock into & greater number of shares, the applicable
Conversion Price in effect immediately prior to such subdivision shall be proportionately
reduced, and, conversely, in case the outstanding shares of Common Stack shall be
combined into 2 smaller number of shares, the applicable Conversion Price in effect
immediately prior to such combination shall be proportionately increased. In the case of
any such subdivision, no further adjustment shall be made pursuant to Subparagraph
6D(4) by reason thereof.

G. Reorzanization or Reclassification. If any capital
reorganization or reclassification of the capital stock ofthe Corporation shall be effected

in such a way that holder of Common Stock shall be entitled to receive stock, securities or
assets with respect to or in exchange for Common Stock, then, as a condition of such
reorganization or reclassification, lawful and adequate provisions shall be made whereby
each holder of a share of shares of Preferred Stock shall thereupon have the right 1o
receive, upon the basis and upon the terms and conditions specified herein and in liey of
the shares of Common Stock immediately therctofore receivable upon the conversion of
such share or shares of Preferred Stock, such shares of stock, securities or assets as may
be issued or payable with respect to or in exchange for a number of outstanding shares of
such Common Stock equal to the number of shares of such Common Stack immediately
theretofore receivable upon such conversion had such rearganization or reclassification
not taken place, and in any such case appropriate provisions shall be made with respect to
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the rights and interests of such holder to the end that the provisions hereof (including
without limitation provisions for adjustments of the applicable Conversion Price) shall
theresfter be applicable, as nearly as may be, in relation to any shares of stock, securities
or assets thereafter deliverable upon the exerciss of such conversion rights. -

H.  Notice of Adiustment. Upon any adjustment of the
applicable Conversion Price, then and in each such case the Corporation shall given
written notice thereof, by mailing such notice by United States Postal Service via Certified
or Registered Mail, Return Receipt Requested, addressed to each holder of shares of
Preferred Stock at the address of such holder as shown on the books of the Carporation,
which notice shall state the applicable Conversion Price resulting from such adjustment.
setting forth in reasonable detail the method upon which such calculation is based.

I Other Notices. In case at any time:

(1) the Corporation shall declare any dividend upon its
Common Stock payable in cash or stack or make any other distribution to the holders of
its Common Stock;

(2)  the Corporation shall offer for subscription pro rata
to the holders of its Common Stock any sdditional shares of stock of any class or other

rights;

(3)  there shall be any capital reorganization or
reclassification of the capital stock of the Corporation, or 2 consolidation or merger of the
Corporation with or into another entity or entities, or a sale, lease, abandonment, transfer
or other disposition of all or substantially all its assets; or

(4)  there shall be a valuntary ar invaluntary disselution,
liquidation or winding up of the Corporation; then, in any one or more of said cases, the
Corporation shall give, by mailing such notice(s) by United States Postal Service via
Certified or Registered Mail, Return Receipt Requested, addressed to each holder of any
shares of Preferred Stock at the address of such holder as shown on the books of the
Corporation, () at least 20 days’ prior written notice of the date on which the books of
the Corporation shall close or 3 record shall be taken for such dividend, distribution or
subseription rights or for determining rights to vote in respect of any such reorganization,
reclassification, consolidation, merger, disposition, dissolution, liquidation or winding up
and (b) in the case of any such reorganization, reclassification, consolidation, merger,
disposition, dissolutien, liquidation or winding up, at least 20 days prior written natice of
the date when the same shall take place. Such notice in accordance with the foregoing
clavse (a) shall also specify, in the case of any such dividend, distribution or subscription
rights, the date on which the holders of Common Stock shall be entitled thereto and such
notice in accordance with the foregoing clause (b) shall also specify the date on which the
holders of Commen Stock shall be entitled to exchange their Common Stock for securitics
or other property deliverable upon such reorganization, reclassification, consolidation,
merger, disposition, dissolution, liquidation or winding up, as the case may be.
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i Stock to be Reserved. The Corporation will at all times
reserve and keep available out of its authorized Common Stock, solely for the purpose of
issugnce upon the conversion of Preferred Stock as herein provided, such number of
shares of Common Stock as shall then be issuable upon the conversion of alt outstanding
shares of Preferred Stock. The Corporation covenasnts that all shares of Commbon Stock
which shall be so issued shall be duly and validly issued and fully paid and nonassessable
and free from all taxes, liens and charges with respect to the issue therecf, and, without
limiting the generality of the foregoing, the Corporation covenants that it will from time to
time take all such action as may be requisite to assure that the par value per share of the
Commion Stock is at all times equal to or less than the applicable Conversion Price in
effect at the time. The Corporation will take all such action as may be necessary to assure
that all such shares of Common Stock may be so issued without violation of any applicable
law or regulation, or of any requirement of any national securities exchange upon which
the Common Stock may be listed. The Corporation will not take any action which results
in any adjustment of the applicable Conversion Price if the total number of shares of
Common Stock 1ssued and issuable after such action upon conversion of the Preforred
Stock would exceed the total number of shares of Common Stock then authorized by the
Articles of Incorporation,

K No Reissuance of Preferred Stock. Shares of Preferred

Stock which are converted into shares of Common Stock as provided herein shall not be
reissued.

L. Issue Tax. The issuance of certificates for shares of
Common Stock upon conversion of Preferred Stock shall be made without charge to the
holders thereof for issuance tax in respect thereof; if any, provided that the Corporation
shall not be required to pay any tax which may be payable in respect of any transfer
involved in the issnance and delivery of any certificate in a name other than that of the
holder of the Preferred Stock which is being converted.

M.  Closing of Books. The Corporation will at no time close its
transfer books against the transfer of any Preferred Stock or of any shares of Common
Stock issued or issuable upon the conversion of any shares of Preferred Stock in any
manner which interferes with the timely conversion of such Preferred Stock, except as
may otherwise be required to comply with applicable securities laws.

N Definition of Common Stock. As used in this Paragraph 6,

the term “Comimon Stock” shall mean and include the Corporation’s authorized Common
Stock, $0.000000333 par value per share, as constituted on the date of filing of these
Amended and Restated Articles of Incorporation, and shall also include any capital stock
of any class of the Corporation theseafter authorized which shall not be limited to a fixed
sum ar percentage in respect of the rights of the holders thereof to participate in dividends
or in the distribution of assets upon the voluntary or involuntary liquidation, dissolution or
winding up of the Corporation; provided that the shares of Common Stock receivable
upon conversion of shares of Preferred Stock shall include only shares designated as
Common Stack of the Corporation on the date of filing of this instrument, or ifi case of

H99000082673



FEB 03 "99 11:30  T0-18509224000 FROM-HODESON & RUSS T-138 P.17/26 F-209

HFTOUUIUZE 73 13 -

any recrganization o reclassification of the cutstanding shares thereof, the stock,
securities or assets pravided for in Subparagraph 6G. - -

0. C ion. -

i. fory Conversion - Quali ublic Offering.
I at any time the Corporation shall effect a firm commitment underwritten public offermg
of shares of Common Stock (i) in which the offering price is at least three times the
Conversion Price of the Series B Convertible Preferred Stack; and (i) the proceeds
received for such shares by the Corporation (net of underwriting discounts and
commissions and offering expenses) shall be at least $10,000,000 (a “Qualified Public
Offering”), then effective upon the closing of the sale of such shares by the Corporation
pursuant fo such public offering, all outstanding shares of Preferred Stock shall
automatically convert to shares of Common Stock on the basis set forth in this Paragraph
6. Holders of shares of Preferred Stock so converted may deliver to the Corporation at its
principal office (or such other office or agency of the Corporation ag the Corporation may
designate by notice in writing to such holders) during its usual business hours, the
certificate or certificates for the shares so converted, As promptly as practicable
thereafier, the Corporation shall issue and deliver to such holder g certificate or
certificates for the number of whole shares of Common Stock to which such holder is
entitled, together with any cash dividends and payment in lieu of fractional shares to which
such holder may be entitled pursuant to Subparagraph 6C. Until such time as a holder of
shares of Preferred Stock shall surrender his or its certificates therefor as provided above,
such certificates shall be deemed to represent the shares of Common Stock to which such
holder shall be entitled upon the surrender thereof, ”

(). ¥oluntary Conversion - Nonqualified Public
Offering. 1f at any time the Corporation shall effect an Underwritten Public Otfering of
the shares of Common Stock in which the offering price is not at least three times the
Conversion Price of the Series B Convertible Preferred Stock and the aggregate price
received for such shares by the Corporation (net of Underwriting Discounts and
Commissions and Offering Expenses) shall not be at Jeast $10,000,000 (a “Nonqualified
Public Offering”) then, the holders of the Preferred Stock, in accordance with Sections
6(A), 6(B) and 6(C}, may convert their shares to Common Stock and shall be entitled to
receive at the time of such conversion an amount equal to the Liquidation Payments,
calculated as of the closing of such Nonqualified Public Offering. T

Section 7. Redemption. The shares of Preferved Stock shall be redeemed as
follows:

A Optional Redemption. Commencing at any time on o after
December 31, 2004, and on each of the next two anniversaries thereafter (the

“Redemption Dates”, and each a “Redemption Date™), at the option of the holders of at
least 25% of each series of the then outstanding Preferred Stock, the Corporation shall
redeem outstanding shares of such series of Preferred Stock, at the price and terms stated
in this Section 7, and as follows:
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%a of Each Series of Preferred Stock
On or After . then OQutstanding
December 31, 2004 33%
December 31, 2005 : 50%
December 31, 2006 . 100%
B. Redemption Price and Pavment, The shares of Prefecred

Stock shall be redeemed by paying for each share in cash an amouns egual to the greater
of fair-market value or the original purchase price per share plus, in the case of each share,
an amount equal to all dividends, declared but unpaid therean, computed to such
Redemption Date, such amount being referred to as the “Redemption Price”. Such
payment shall be made in fiul! on the applicable Redemption Date to the halders entitled
thereto. The fair market value of such shares shall be determined in good faith by the
Board of Directors of the Corporation as of each Redemption Date after taking into
consideration all factors which it deems appropriate inchuding, without limitation,
valuations or comparable publicly-held and privately-held companics, and the liquidarion,
conversion and other rights and preferences of the Preferred Stock, but in each case,
without any discount for minority ownership position. The Board of Directors shall notify
the holders of the Preferred Stock as to its determination of the fair market value of such
shares at the time of delivery of the Redemption Notice to such holders pursuant to
Paragraph 7C below. The holders of the Preferred Stock have the right, after receiving
notice of such determination, within five business days of any given Redemption Date, to
contest such determination. In such case, the holders of the Preferred Stock shall have the
right to elect an independent appraisal firm, at their own expense, to make such
determination, which firm shall be acceptable to the Corporation in ifs sole discretion, ¥
the independent appraisal firm is not 50 acceptable, the Corporatian shall select an
independent appraisal firm, and the independent appraisal firm selected by the Corporation
and by the holders shall jointly select a third independent appraisal firm, who shalf make
such determination. The independent appraisal firm so chosen shall not be informed of the
identity of the party paying its fee, and shall make ifs determination as to the Redempiion
Price within seven business day of engagement, which determination shall be final, Each
redemption of shares of Preferred Stock shall be made so that the number of shares of
Preferred Stock held by each registered holder shall be reduced in an amount which shall
bear the same ratic to the to1al number of shares of Preferred Stock being so redeemed as
the number of shares of Preferred Stock then held by such registered holder bears to the
aggregate number of shares of Preferred Stock then outstanding.

C. Equitable Adjustment. The applicable Redemption Price set
forth in this Section 7 shall be subject to equitable dividend, combination, reorganization,
recapitalization, reclassification or other similar event involving a change in the Preferred
Stock.

D.  Redemption Mechanics. If'the holders of shares of

Preferred Stock elect to have the Corporation redeem their outstanding shares of
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Preferred Stock as aforesaid, notice to that effect shall be given by such holders to the
Corporation at least 60 days prior to the Redemption Date, which notice shall also set
forth the date fixed for redemption pursuant to this Section 7 (hereinafter reforred to as
the “Redemption Date”). If such notice is given, then at least 45 days prior to the
Redemption Date, written notice (hereinafter referred 1o as the “Redernption Notice™)
shall be mailed, postage prepaid, by the Corporation to each holder of record of the
Preferred Stock which is to be redeemed, at its address shown on the records of the
Corporation; provided, however, that the Corparation’s fatlure to give such Redemption
Notice shall in no way affect its obligation to redeem the shares of the Preferred Stock as
provided in Paragraph 7(A2) hereof. The Redemption Notice shall contzin the following
information:

6] the number of shares of Preferred Stock of

each series held by the holder which shail be redeemed by the Corporation and the total
number of shares of Preferred Stock held by all holders to be so redeemed;

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

(i)  that the holder is to surrender to the
Corpaoration, at the place designated therein, its certificate of certificaies representing the
shares of Preferred Stock to be redeemed.

E. Surrender of Certificates. Each holder of shares of
Preferred Stock to be redeemed shall surrender the certificate(s) representing such shares
to the Corporation at the place designated in the Redemption Notice, and thereupon the
Redemption Price for such shares as set forth in this Seetion 7 shall be paid to the order of
the person whose name appears on such certificate(s) and each surrendered certificate
shall be canceled and retired. In the event some but not all of the shares of Preferred
Stock represented by certificate(s) surrendered by a holder are being redeemed, the
Corporation shall execute and deliver to or on the order of the holder, at the expense of
the Corporation, a new certificate representing the number of shares of Preferred Stock
which were not redeemed.

F. Dividends Conversion after Redemption. From and
after the later of the Redemption Date of 45 days from the date the Corporation shall have
given the Redemption Notice, no shares of Prefetred Stock subiect to redemption shall be
entitled to any further dividends pursuant to Section 7 hereof or to the conversion
provisions set forth in Section 7 hereof,

G. emed or Otherwise Acquired Shares to be Retired.
Any shares of Preferred Stock redeemed pursuant to this Paragraph 7 or otherwise
acquired by the Corporation in any manner whatsoever shall be canceled and shall not
under any circumstances be reissued; and the Corporation may from time to time take
such appropriate corporation action as may be necessary to reduce accordingly the number
of authorized shares of Preferred Stock.
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Section 8. Amendments. No provision of this Article IV may be amended,
modified or waived without the written consent or affirmative vote of the holders of at
least a2 majority of the then outstanding shares of Prefesred Stock.

ARTICLEV
GISTERED AGENT ADDRESS

The street address of the registered office of this Corporation is and the name of
the registered agent of this Corporation at that address is:

James B, Carlson
6403 Congress Avenue, Suite 120
Boca Raton, Florida 33487

ARTICLE V1
INDEMNIKICATION

The Corporation shall, to the fullest extent permitted by the laws of Florida,
including, but not limited to Section 607.0850 of the Florida Business Corporation Act, as
the same may be amended and supplemented from time to time, indemnify any and all
directors and officers of the Corporation and may, in the discretion of the Board of
Dirsetors of the Corporation, indemnify any and all other persons whom it shall have
power to indemnify under said Section or otherwise under Florida law, from and against
any and all of the liabilities, expenses or ather matters referred to or covered by said
Section. The indemnification provisions contained in the Florida Business Corporation
Act shall not be deemed exclusive of any other rights of which those indemnified may be
entitled under any bylaw, agreement, resolution of shareholders or disinterested directors,
or otherwise. No provision of this Amended and Restated Articles of Incorporation is
intended by the Corporation to be construed as limiting, prohibiting, denying or abrogating
any of the general or specific powers or rights conferred under the Florida Business
Corporation Act upon the Corporation, upon its stockholders, bondholders and security
holders, or upon its directors, officer and other corparate personnel, including in
particular, the power of the Corporation to fumish indemnification to directors, officers,
employees and agents (and their heirs, executors and administrators) in the capacities
defined and prescribed by the Florida Business Corporation Act and the defined and
prescribed rights of said persons to indemnification as the same are conferred under the
Florida Business Corporation Act.

ARTICLE VII _
St = v FOR BUSINESS COME TIONS

A, The affirmative vote of the holders of not less than (i) two-thirds of the
outstanding shares of this Corporation’s Common Stock voting s one class, and (i) two-
thirds of the outstanding Series A Preferred Stock and Series B Preferred Stock, voling as
one class (other than the shares beneficially owned by an “Acquiring Person” as
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hereinafter defined) shall be required for the approval or authorization of any “Business
Combination” {as hereinafter defined) of this Corporation or any subsidiary of this
Carporation or any subsidiary of this Corporation with any Acquiring Person,
notwithstanding the fact that no vote may be required, or that a lesser percentage may be
specified by law or otherwise; provided however, that the two-thirds voting requirement
shall not be applicable and such Business Combination shall require only such affirmative
vote as is required by law or otherwise if. (a) the Board of Directors of this Corporation
by at least an affirmative vote of 8 majority of the dicinterested directors then on the Board
has expressly approved such Business Combination either in advance of or subsequent fo
such Acquiring Person becoming an Acquiring Person; or (b) as of the date of the
consummation of a Business Combination, the holders of a particular class or series of
capital stock, as the case may be, of this Corporation receive a “fair price” as such term is
defined below.

B. For the purpose of this Article VII:

1. "The term “Business Combination” shall mean any (i) merger or
consolidation of this Corporation or a subsidiary of this
Corporation with an Acquiring Person or any other corporation
which is or after such merger or consolidation would be an
“Affiliate” or “associate” (as hereinafter defined) of an Acquiring
Person; (ii) sale, lease, exchange, mortgage, pledge or transfer or
other disposition (in one transaction or a series of transactions) to
or with any Acquiting Person or any Affiliate of any Acquiring
Person, of all or substantially all of the assets of this Corporation or
a subsidiary of this Corporation to an Acquiring Person or any
Affiliate or Associate of any Acquiring Person; (iit) adoption of any
plan or propasal for the liquidation or dissolution of this
Carparation proposed by or on behalf of an Acquiring Person or
any Affiliate or Associate of any Acquiring Person; (iv)
reclassification of securities (including any reverse stock split) or
recapitalization of this Corporation or any other transaction that
would have the effect, either directly or indirectly, of increasing the
proportionate share of any subsidiary of thie Corporation which is
directly or indirectly beneficially owned by an Acquiring Person or
any Affiliate or Associate of any Acquiring Person; and (v) an
agreement, contract or other arrangement providing for any of the
transactions described in this definition of Business Combination.

2. The term “fair market value” shall mean (i) in the case of shares, the
highest closing sale price quoted during the 30-day calendar period
immediately preceding the Business Combination on the National
Association of Securities Dealers, Inc. automated quotations system
or any similar systom then in general use, ar if such shares are fisted
on an exchange, the highest closing bid quotation with respect to
the shares during the 30-day calendar period preceding the date in
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question, or, if no such quotations are available, the fair market
value of a share on the date in question as determined by the
affirmative vote of 2 majority of the disinterested directors then on
the Board; and (ii) in the case of property other than cash or shares,
the fair market value of such property on the date in question as
determined by the affirmative vote of a majority of the disinterested
directors then on the Board.

The term “fair price™ shall mean that the aggregate amount of cash
and the fair market value of consideration other than cash to be
received per share are at least equal to the highest of the following;
(i) if applicable, the highest per share price, inciuding any brakerage
commissions, transfer taxes, and soliciting dealers’ fees, paid by the
Acquiring Person for any shares acquired by it within the two year
period immediately preceding the consummation of the Business
Combination or the transaction in which it became an Acquiring
Person, whichever is higher; or (if) the fair market value per share.

The term “person” shall mean any individual, firm, corporation or
other entity and shall include any group comprised of any person
and any other person with whom such person or any Affiliate or
Associate of such person has any agreement, arrangement or
understanding, directly or indirectly, for the purpose of acquiring,
holding, voting or disposing of voting stock of this Corporation.

The term “Acquiring Persor” shall mean any person (other than this
Corporation, or any subsidiary and other than any profit-sharing,
employee stock ownership or other employee benefit plan of this
Carporation or any subsidiary or any trustee of or fiduciary with
Tespect to any such plan when acting in such capacity) who or
which: (i} is the beneficial owner (as hereinafter defined) of ten
percenit (10%) or more of the voting stock; (ii) is an Affiliate or
Associate of this Corporation and at any time within the two year
period immediately prior to the date in question was the beneficial
owner of ten percent (10%) ar more of the voting stock; (iii) is at
such fime an assignee of or has otherwise succeeded to the
beneficial ownership of any shares of voting stock which were at
any time within the two year period immediately prior 10 the date in
question beneficially owned by any Acquiring Person, if such
assignment or succession shall have accurred in the course of a
fransaction or series of transactions not involving a public offering
within the meaning of the Securities Act of 1993, b

A person shall be a beneficial owner of any voting stock: () which
such person or any of its Affiliates or Associates beneficially owns,
directly or indirectly; or (ii) which such person or any of its
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acquire whether such right is exercisable immediately or not,
pursuant io any agreament, arrangement or understanding or upon
the exercise of conversion rights, exchange rights, warrants or
options, or ctherwise; (b) the right 1o vote pursuant to aty
agreement, arrangement or understanding; or (c) which are
beneficially owned, directly or indirectly, by any other person by
which such person or any of its Affiliates or Associates has any
agreement, arrangement or understanding for the purpose of
acquiring, holding, voting or disposing of any shares of voting
stock.

7. The terms “Affiliate” or “Associate” shall have the respective
meanings ascribed to such terms in Rule 12b-2 of the General Rules
and Regulaiions under the Securities Exchange Act 0of 1934, as in
effect on August 25, 1993,

8. An Acquiring Person shail be deemed to have acquired a share of
the voting stock of this Corporation at the time when such
Acquiring Person became the beneficial owner thereof. _

C. The Board of Directors of this Corporation shall have the power and duty
to determine for the purposes of this Article VI, on the basis of information known to
them after reasonable injury, {1) whether a person is an Acquiring Person, {2) the number
of shares of Comunon Stock beneficially owned by any person, (3) whether a person is an
Affiliate or Associate of another.

D. Nothing coniained in this Article VII shall be construed to telieve any
Acqguiring Person or any of its Affiliates or Associates from any fiduciary obligation
imposed by law. :

ARTICLE VIII o
EVAL ON OF BUSINESS COMBINATIO

The Board of Directors of this Corporation, when evaluating any offer of another
party, (a) 1o make a tender offer for any securities of this Corporation or (b) {o effect a
Business Combination (as defined in Article VII) shall, in connection with the exercise of
its judgment in determining what is in the best interests of this Corporation as a2 whole, be
authorized to give due consideration of such factors as the Board of Directors determines
to be relevant, including, without limitation.

)] the interests of this Corporation’s sharehaolders;

(i)  whether the proposed transaction might violate federal or
state laws;
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(iiiy  the consideration heing offered in the proposed transaction,
in relation to the then current market price for the outstanding
shares of this Corporation over a period of years, the estimated
price that might be achieved in a negotiated sale of this Corporation
as a whole or in part or through ordetly liquidation, the preminms
over market price for the securities of other companies engaged in
similar transactions, current political, economic and other factors
bearing on securities’ prices and this Corporation’s financial
condition and future prospects; and

(iv)  the social, legal and economic effects upon employees,
suppliers, customers and others having similar relationships with
this Corporation, and the communities in which this Corporation
conducts its business,

In conmection with any such evaluation, the Board of Directors is authorized to conduct
such investigations and to engage in such legal proceedings to test the legal propriety of
proposed offers or transactions as the Board of Directors may determine.

ARTICLE IX
AMENDMENT C e e

This Corporation reserves the right 10 amend or repeal any provisions contained in
these Articles of Incorparation, or any amendment hereto, and any right confarred upon
the shareholders is subject to this reservation; provided, however, notwithstanding any
other provisions of these Articles of Incorporation or the ByLaws of this Corporation (and
notwithstanding the fact that a lesser percentage may be specified by law, in these Articles
of Incorporation or the ByLaws of this Corporation), the affirmative vote of the holders of
not less than two-thirds of the outstanding shares of this Carporation’s voting stock (other
than the shares heneficially owned by an “Acquiring Person” (as defined in Article ViI
hereof)), shall be required to amend, repeal or adopt any provisions inconsistent with
Articles VII through IX of these Articles of Incorporation, in addition to any affinmative
vote required by law or these Articles of Incorporation with respect to any other shares of
capitsl stock of this Corporation.

[REMAINDER OF THIS PAGE INTENTIONALLY LEFT BLANK]
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The undersigned, JAMES B. CARLSON, being the President of tha Corporation,
daes make thees Amended and Restated Articlea of Incomporation, hereby declaring and
 eartifying that this is the act and dead of this Carporation and the fets hersin stated are
tue and aceordingly, have herewith ser my hand this 35 ayuf___'ifgggg‘_si , 1999,

Jamas 2 son, Prasident

S1IEHDM078/3%. 47004602

FLADGCEXME ] 85141

H99000002673



FEB 03 '99 11:34  T0-18509224000 FROM-HODGSON & RUSS T-738 P.26/26 F-299

H55000002673 B
ACCEPTANCE OF APPOINTMENT AS REGISTERED AGENT

Having been appointed as repistered agent and to aceept service of process for
HOSPITALITY SYSTEMS, INC. (the "Corporation”) at the place described in the
Corporation’s Amended and Restated Articles of Incorporation, the underzigned hereby accepts
the appoimment as registered agent and agrees to act in such capacity. Further, he agtees to
comply with the provisions of ait statutes relating fo the proper and complete performance of
hig'duties, and states that he iz familiar with and accepts the obligations of his position as
repistered agent.

James H. Cérlson

FLADOCE-YHIE L O.STUIY
19620011
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