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SECOND AMENDED AND RESTATED  “44ig /07y p,
ARTICLES OF INCORPORATION O ST
OF Oipy
NAVIANT, INC.

Purstiant 10 Sections 607.1003 and 607.1007 of the Florida Business Corporation Act,
NAVIANT, INC., 4 Florida corporution (the “Corporation™), cemifies that:

These Second Amended and Resrated Anicles of Incorporarion conrain amendments
requiring the approval of the holders of shares of the Common Stock and Preferred Stock of the
Corporation, and the shareholders of the Corporation renresenting all of the shareholders of the
Corporation approved such amendiments by wrinen cousent dared March 29, 2002. The sumber
of voies cast for the amendments was sufficienr for approval by the holders of Common Siock
and Preferred Stock of the Corporation. These Second Amended and Restated Armicles of
Incorporation were duly adopred by the Board of Directors of the Corporarion a1 a special Board
of Divectors” meenng held on March 29, 2002. |

The text of the Corporation’s Amended and Restated Articles of Incorporation is hereby
amended and restated in its enrirety, effective as of the date of Hling of these Second Amended
and Restared Articles of Incorporation with the Florda Department of State, to tead as follows:

ARTICLE ] - NAME AND ADDRESS

The name of the Corporation is Naviant, lnc. The address of the principal office and the

mailing address of the Corporarion is 992 Yamaro Road, Boca Raton, Florida 33431.
ARTICLE 1T - REGISTERED OFFICE AND AGENT

The address of the registered office of the Corperartion in the State of Florida is 1201
Hays Srreer, Talluhassee, Florida 32301, The nsme of i registered agent at such address Is
Corporation Service Compuny.

ARTICLE III - PURPOSE

The namre of the business or purpases 1o be conducted or promored is to engage in any
lawful act or activity for which corporarions may be organized under the Florida Business
Corporation At

ARTICLE TV - CAPITAL STOCK

Concwrently with the filing of these Second Amended and Restared Amicles of
incorporation with the Florida Department of Stite, the shares of capital stock of the Corporation
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issued and oulstanding immediately prior to such filing shall remain issued and ourstanding
without increase or decrease in wmounl.

The Corporation shall at all times reserve and keep available out of its awthorized bur
unissued shares of Common Stock, solely for the purpose of effecring the conversion of the
shares of Preferred Stock, such number of its shares of Common Stock as shall from ime to ime
be aufficient to effeer the conversion of all oumstanding shares of Prefemed Siock. The
Corporation shall from time 1o time in accordance with the laws of the State of Florida increase
the anthorized amount of its Cornmon Stock, if at any time the aumber of shares of Common
Stock remaining unissued and available for issuance upon conversion of the Preferred Stock
shall not be spfficient to permir conversion of the Preferred Srock.

A, Classeg of Stock. The Corporatiop is authorized to issue two (2) classes of sioek,
to be designared, respectively, “Common Stock” and “Preferred Stock.” The toral number of
shures thar the Corporarion is authorized 1o isspe is Twenty-$ix Million Six Hundred Four
Thousand (26,604,000) shares. Fifteen Million (15,000,000} chares shall be Common Stock. par
value 30.01 per share. Eleven Million Six Hundred Four Thousand (11,604,000) shares shall be
Preferred Stock, par value $0.01 per share, (i) Two Million Three Hundred Thousand
(2,300,000) of which shall be designared “Series A Preferred Sreek,” (i) FPour Million $ix
Huondred and Fifry-Two Thousand (4,652,000} of which shall be designated “Series B Preferred
Stack” and (1i1) Four Million Six Hundred and Fifty-Two Thousand (4,652,000) of which shall
be designared “Series B-1 Preferred Stock,”

B. 5 e A Peeferred Stock. The righrs,
preferences, privileges, and restricuons granted 1o and imposed on the Seres A Preferred Stock
are as set forth below in this Aricle IV.B.

1. Dividends and Disthutions. When and if the Corporation declares any
dividends or distributions payable in securiries of other persons or in securities of the
Corporarion (orher than Common Stock), or evidences of indebtedness issued by the Carpuration
or other persons, assets or uptions or Tights to purchase any such securities then, in each such
case, the hoiders of the Senes A Preferred Stock shall be entitled 1o a proportionate share of any
such dividend or dismriburion as though the holders of the Series A Preferred Stock were the
holders of the number of shares of Commeon Stock into which their respective shares of Series A
Preferred Stock are convertible as of rhe record date fixed for the determination of the holders of
Common Stock enritled o receive such dividend or dismiburion.

2, Liguidarion Preference. Prior 1o any liquidation, dissolution or winding up
of the Corporarion, a determinarion of the liquidarion value of the Corporarion shali be made
pursnant to Avticle IV.B.2.(e).

{a)  In the evenr of any liquidation, dissolution or winding up of the
Corporation with an effecrive hquidation value of less thun One Hundred Million Dollars
($100,000,000.00), as determined in accordance with this Armicle, the holders of Series A
Preferred Stock shall, subject 10 and afier payment to the holders of Series B Preferred Stock and
Series B-1 Preferred Srock of the amounis 1 which they are entitled pursuant o Arrcle

¥2R081-0 2
HOZ200006782¢ 0



War=28-02 05:75pm From=HUNTON AND WiLL|AMS +30581 024560 T-884 P.04/28  F-p34
' HOZ000087829 O

IV.C.2.(s), be entirled to receive, prior and in preference to any disriburion of any of the assers
or funds of the Corporation 1o the holders of Common Srock, ag amount for each share of Series
A Preferred Stock equal 7o the sum of $10.00 (as adjusted for any recapitalizarions, stock
combinations, stock dividends, stock splits or the like). If, upon the occurrence of a liquidation,
dissolution or winding up, the ussers and funds of the Corporation legally available for
distribution to shareholders by reason of their ownership of stock of the Corporarion shall be
msufficienr 1o permit the payment to the holders of Sgries A Preferred Srtock of the full
aforementioned preferential amount, Then the entire assers and funds of 1he Corporarion legully
available for distribution o sharehclders by reason of their ownership of siock of the Corporation
{subject 1o and afier payment 1o the holders of Series B Preferred Srock and Serjes B-1 Preferred
Stock of the amounts 10 which they are enttled pursuant 1o Argicle IvV.C.2{a)} shall be
distributed ratably among the holders of Series A Preferred Siock in proportion 1o the
preferential amount each such holder is ortherwise entitted to receive. Upen a liguidation,
dissolurion or winding up of the Curporation, and after payment to the holders of Preferred Srock
of the amoumrs o which they are entitled purspanr 0 this Arricle IV.B.2.(a) and Article
1V.C.2.(a), all assets and funds of the Corporation that remain legally available for distriburion o
shareholders by reason of their owaership of stock of the Corporation shall be distributed ratably
among the holders of Common Stock and Preferred Stock in proportion to the number of shares
of Commen Srock held by them or issuable upon the conversion of the Preferred Stock held by
them and based on the oral number of sharss of Common Stock outst4nding, on a fully diluted
basis.

) In the event of any liquidation, dissolution or winding up of the
Corporation  with an  effecive liquidation value of One Hundred Million Dollars
($100,000,000.00) or greater, as determined in accordance wirh this Article, the holders of Serjes
& Preterred Srock shall, subjedt to and after payment to the holders of Seriss B Preferred Stock
‘and Series B-1 Preferred Siock of the amounts o which they are entifled purspani to Article
IV.C.2.(a), be entitled 10 a proportionate share of the remaining assets and funds of rhe
Corporation pari passu with the holders of Common Stock, Series B Preferred Stock and Series
B-1 Preferred Stock, which assers and funds shall be dismributed ratably among the holders of
Common Stoek and Preferred Stock in proportion to the number of shures of Common Stock
held by them or issuable upon the conversion of the Preferred Stock held by them and based on
the roral number of shares of Common Stock outstanding, on fully dilured basis.

(©)  Foribe purpuses of this Anicle IV.B., unless otherwise determined
by the vote of the holders of a majoriey of the issued and ourstanding shares of Preferred Stock, a
liquidarion, dissolution or winding up of the Corporarion shall be deemed 10 be occasioned by,
and to Include, (i) vhe Corporation’s sale, conveyance or other disposition of all or substantially
all of irs asser, (ii) the acquisirion of the Corporation by another entity by means of merger or
consolidation resulting in the exchange of the outstanding shares of the Corporation for securities
or considerarion issped, or caused to be issued, by the acquiring entity or its subsidiary, uniess
the shareholders of the Corporation, inclading their respective affiliates (as such term js defined
in Rule 501 of Regulation D of the Securities Act of 1933, as amended), immediarely prior 1o the
consymmation of such ransacrion fhold ar least 50% of the voring power of the surviving
corparation in such 4 tramsaction, (iii) the consummarion by the Corparaiion of a transaction or
sedies of wlated mransactions, including the issuance or sale of voring securities, if the
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shareholders of the Corporasion immediately prior 10 such fransaction (or, in the case of a series
of 1ransactions, the first of such transactions), including their respeciive affiliates, hold less rhan
50% of the voting power of the Corporation immediately afier the consummarion of such
[ransaction (or, in the case of & series of wrunsactions, the last of such transactions), or (iv) the
Corporation’s grant of an exclusive license of all or substandally all of the Corporation’s
intelleciual property, wherher in a single transaction or a series of related fransuctions.

(d)  Tf any of the assers of the Corporation are jo be distibured under
thie Article IV.B.2., or for any other purpose, in a form other than cash, the Board of Directors
shall be empowered to, and promptly shall, determine m good faith the value of the assers 10 be
distribured 1o the holders of Preferred Stock or Common Stock. The Corporaden shall, upon
recerpt of such determination, give prompl writren notice of the derermination 1o each holder of
shares of Preferred Siock or Common Stock.

(ey  For purposes of this Amicle IV.B.2., Article IV.C.2. and Agicle
V.(b)(viii}, Tne liguidarion value of the Corporation shall be derermined (i} in good faith by the
action of nop less than Two-thirds (2/3) of the members of the Board of Direcrors, which
valnarion shall be subject 1o the approval of the holders of a majority of the Preferred Srock,
voting as a single class, and 1the holders of a majoriry of the Common Stack (i) by an
independent and narionally recognized investment bank or other independent third pany
appraiser (“Valuatien Firm”) selected by not less than ywo-thirds (2/3) of the members of the
Board of Directors. Any valuarion so determined by the Board of Direciors, or so performed and
submired by a Valuation Rirm shall, for purposes of these Articles, be binding wpon the holders
of Preferred Stock and rthe holders of Common Srock.  All costs and expenses incumed in
connection with any valuarion performed by a Valuation Firm shall be bome solely by the
Corporation. -

3. Redemption. The Series A Preferred Stock is not redeemable.

4. Conversion. 'The holders of the Series A Preferred Siock shall huve
conversion rights as follows:

(&)  Right to Convert. Each shure of Series A Preferred Stock shall be
convertible, ar the opdon of the holder thereof, ar any time after the date of issuance of such
share, at the office of the Corporation or any transfer agent for such Series A Preferred Siock,
into such number of fully paid and noun-assessable shares of Common Stoek as is deternuned by
dividing the applicable Series A Original Issue Price (as defined below) of such share of Sexies A
Preferred Srock by the applicable Series A Conversion Price (as defined below) in effect on the
daie the certificare of Series A Preferred Stock is surrendered for conversion. The Sedes A
Original Issue Price shall be $10.00 (the “Series A Original sue Price”). The Sories A
Conversion Price per share for shares of Series A Preferred Srock shall be the Serjes A Original
Tssue Price, subject 10 adjustment from time 1o Time as set forth below (the “Series A Conversion
Price™).

()  Auromatic Conversion. Each share of Series A Preferred Stock
shall automarically be converted into shares of Common Stock at the then effective Series A

EUAUE]-5 4 HO200006782% O
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Conversion Price upon (i) the closing of a firm commitment, underwritten initial public offering
of shares of the Corporation’s Coganon Stock in which the Corporation receives gross proceeds
of not less than $50,000,000 or (i) the consent of holders of not less than rwo-thirds (2/3) of the
then ourstanding shares of Series A Preferred Siock, whether given af 2 meeting of the holders of
the Series A Preferred Stock or by written consent in lieu thereof.

{c) Mechanics of Conversion. No fractional shares of Common Siock
shall be issued upon conversion of Series A Preferred Stock. In Keu of uny fractional shares o
which the holder would otherwise be enritled, the Corporation shall pay cash equal to such
fracrion mulriplied by the then effecrive Series A Conversion Price of such Series A Preferred
Stock, Berore any holder of Series A Preferred Stock shall be entitled to convert the same inio
shares of Common Stack, he or she shall surrender the certificate or cemtificates therefor, duly
endorsed, ar the office of the Corporation or of any rransfer agent for the Seres A Preferred
Stock, and shall give wrinen notice to the Corporarion at its principal corporare office of the
election 10 coavert the same and shall state therein the name or names in which the cemificaie or
ceruficates for shares of Common Stock are To be itssued. In the evepl of an abiomutic
conversion pursuant to Armicle IV.B.4.(b) the outstanding shares of Series A Preferred Siock
shall be converted anomatically without any further action by the holder of such shares and
whether or nof the cerrificares represenring such shares are surrendered to the Corporation or the
wansfer agent for such Series A Preferred Stock. The Corporarion shall, as soon as practicable
thereafter, issue and deliver 1o such address as the holder may direct, a centificate or certificares
for the number of shares of Common Stock to which such holder shall he entitled as aforesaid.
Such conversion shall be deemed ro have been made immediately prior 1o the close of business
on the date of such surzender of the shares of Series A Praferred Stock fo be converted, and the
Persen or persons entitled to receive the shares of Common Srock issnzble upon such conversion
shall be rreated for all purposes as the record holder or holders of such shares of Common Stock
as of such date. [f the cogversion is in connecrion with an underwrinen otfering of securites
registered pursuant to the Seseurites Acr of 1933, as amended, the conversion muy, ar the opiion
of any bolder iendering Series A Preferred Stock for conversion, be conditioned upon the closing
with the uoderwriters of the sale of securities purswant o such offering, in which event the
person{s) entirled to receive the Commeon Stock upon conversion of the Series A Preferred Stock
shall not be deemed 1o have converted such Series A Preferred Siock uati} immediarely prior o
the closing of such sale of securities,

(d) Status of Converted Stock. In the event any shares of Serjes A
Preferred Stock shall be converted pursuant w this Article IV.B.4., the shares yo converred shall
be canceled and shall not be reissued by the Corporation.

{c) Adjustmenrs of Series A Conversion Price.  The Semes A

Conversion Price shall he subject ro adjustmesnt from time to time a3 follows:

{i) Adjustments for Subdivisions or Combinations of Common

Stock. In the event that the ougstanding shares of Common Srock shal] be sob-divided by srock
split, stack dividend or otherwise into a greater number of shares of Common Stuck, the Series A
Conversion Price of Series A Preferred Stock then in effect shall, concurrently with the
effecriveness of such subdivision, be proportionarely decreased. In the event thar the vursianding

82049816 5 HO2000067829 0
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shares of Common Stock shall be combined or conselidated into a kesser aumber of shares of
Common Stock, the Series A Conversion Price of Series A Preferred Stock then in effect, shall
concirrently with the effecriveness of such combination ar consolidarion, be proportionately
increased.

(i1}  Adjusmments for Reorsanizations, Reclassifications

Symitar Evemts. Jf the Commion Stock shall be changed into the same or a different number of
shares of any orher class or classes of stock or other securities or property, wherher by capital
reorganization, reclassification or otherwise, then each share of Series A Preferred Stock shali
thereafter be convertible into the number of shares of stock or other securities or PrOperty 1o
which a holder of the number of shares of Common Stock of the Corporation daliverable upon
convérsion of such share of Seres A Prefirred Stock immediately prior to such reorganization,
reclaysificarion or other event shall have been entitled ypon such reorganization, reclassificarion
or other event. In the case of the issuance of the Commeon Stock for a consideration in whole or
in part other than cash, the considerarion other than cash shali be deemed to be the fair value
thereof as determined by the Board of Directors jrrespecrive of any accounting reagncnt.

D Cemficate as o Adjustments. Upon the oceurrence of each

adjusiment or readjusiment of the Series A Conversion Price pursuant vo this subsection B.4., the
Corporation at ils expense shall prometly compufe such adjustment or readjusiment in
accordance with the terms hereof and fumish to each holder of Series A Preferred Stock o which
such adjustment pertains a cerificate, signed by the Corporation’s President or Chief Financial
Officer, senting forth such adjustment or readjustment and showing in reascnable detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, upon rthe written
request at uny time of any holder of Series A Preferted Stock, fuenish or casse 1o be furnished 1o
such holder a like cerificate seming forth (i) such adjpstments and readjustments, (i) the Serjes
A Conversion Price ar the time in effect, and (iii) the number of shures of Common Stock and the
amount, if any. of other property which ar the 1ime wounld be received upon the conversion of
such holder's Series A Preferred Stock,

{g¢ No airment.  The Corporation shall not amend jts Second
Amended and Restated Articles of Incorporation or pamicipaie in any reorganization,
recapitalization, transfer of assers, consolidarion, merger, dissolution, issue or sale of securities
Or any other voluntary action, ¥o as 10 avoid or seek [0 avoid the observance or performance of
any of the wrms to be observed or performed under this Arricle TV.B.A4. by the Corporation, but
will ar il times in good faith assist in curying oot all such action as moy be reasonably
necessary or appropriaie in order to protect the conversion rights of the holders of the Senes A
Preferred Stack againsr dilution or other impairment as provided in this Aricle [V.B 4.

{h)  Norice of Record Bate. In fhe event rthar the Corporation shall
propose at any ume: (i) to declare any dividend or distriburion upon its Common Stock, whather
in cash, property, stock or other sccurities, whether or nor 2 regular cash dividend and wherher or
not oul of eacnings or varned sugplus, (i) 1o offer for subscriprion pro rata to the holders of any
class or series of its stock any addirional shares of siock of any class or series or other righys, (ii)
ro effect any reclassification or jecapitalization of i1s Common Stock outstanding involving a

8204981 G
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change in the Commoa Stock, or (1v) 10 merge or consalidate with or into any other cosporarion,
or sell, lease or convey all or substantially all of its assess, or to liquidate, dissolve or wind up,
then, in connecrion with each such event, the Corporation shall send 1o the holders of Series A
Preferred Stock: (1) at least twenty (20) duys, prior written notice of the date on which a record
shall be taken for such dividend, distribarion or subscription rights (and specifying the date on
which the holders of Commen Stock shull be enritled thereto) or for determining rights to vore, if
any, in respect of the matters referred to in (iit) and (iv) above; and (2) in the case of the maners
referred 10 in (i11) and (iv) above, ut least iwenty (20) days, prior writian notice of the dare when
the same shall rake place (and specifying the date on which the holders of Common Stock shall
be ensitled 10 exchange their Comunon Stock for securities or other property deliverable upon the
oreyrrence of sich event).

G) Issie Taxes. The Corporation shall pay ay and all issue and other
taxes that may be payable in respect of any issue or delivery of shares of Common Stock on
conversion of shares of Series A Preferred Srock pursuant herelo; provided, however, that the
Corporation shall not be obligated o pay any iransfer raxes resulting from any rmans{er requested
by any holder In connection with any such conversion.

¢)] Notices.  Any notice required by the provisions of this Aricle
IV.B.4. 10 be given 1o the holders of shares of Series A Preferred Stock shall be deemed given if
deposited in The Unired States mail, postage prepaid, and addressed 10 each holder of record wt
his, her or #ts address appearing on the books of the Corperation. Such notice shall be deemed ro
have been given two ¢2) business days afier such norice is mailed in accordance with the rerms of
this subsecron (§). :

C. Rights, Preferences and Resirictions of Series B Preferred Siock and Series B-1

Lreferred Stock. The rights, preferences, privileges, and restrictions granted 10 and imposed on
the Series B Preferred Stock and the Series B-1 Preferred Siock are as set forth below in this
Article IV.C.

1. Pividends and Distbutions. When and if the Corporarion declares any
dividends or disuibutions payable in securiries of other persons or in sccprities of the
Corporarion other than Common Stock, evidences of indebiedness issued by the Corporarion or
other persons, assels oF options or rights to purchase apy such securiries or evidences of
indebredness Then, in each such cuse, the holders of the Series B Preferred Srock and the Series
B-1 Preferred Stock shall be enrirlad 1o a proporricnate share of any such dividend or distribution
as though the holders of the Beries B Preferred Stock or the Series B-1 Preferred Stock, as
applicable, were the holders of the number of shares of Common Stock into which their
respective shares of Series B Preferred Stock or Series B-1 Preferred Srock are convertible as of
the record dare fixed for the determination of the holders of Common Stock entitled to receive
such dividend or disiribuzion.

2. Liguidurion Preference. Prior to any liquidarion, dissolution or winding up
of the Corporation, a derermination of the liquidation value of the Corporarion shall be made
pursuant o Article IV.B.2.{e}.

B2049%1-0 7
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(&) In the evenr of any liquidarion, dissolution or winding up of the
Corporation, the holders of Series B Preferred Stock and Series B-} Preferred Stock shail be
entitled o receive, prior and in preference to any diswibution of any of the assers or funds of the
Corporation 10 the halders of Common Stock or 1o the holders of Series A Preferred Stock, an
amount for euch share of Series B Preferred Srock or Series B-1 Preferred Stock, as applicable,
equal 1o the sum of $6.48 (as adjusied for any recapitalizarions, stock combinadons, stock
dividends, stock splits or the like). If, upon the occurrence of a lignidation, dissolution or
winding up, the assers and funds of the Corporarion legally available for dismiburion 10
shareholders by reason of their ownerskip of stock of the Corporasion shall be insufficient 1o
permir the payment 1o the holders of Series B Preferred Stock and Series B-1 Preferred Stock of
the full uforementioned preferential amount, then the enrire assets and funds of the Corporation
legally available for disiribution 1o shareholders by reason of their ownership of stock of the
Corporation shall be distributed rarably among the holders of Series B Preferred Stock and Seriey
B-1 Preferred Stock in proportion 10 the preferenrial amount each such holder is otherwise
entitled 1o receive. Upon a liquidarion, dissolution or winding up of the Corporation, and after
payment to the holders of Preferred Stock of the amounts ro which they are envitled parsuant 1o
Article TV.B.2.(2) and this Article IV.C.2.(x), all assets and funds of the Corporarion that remain
legally available for distriburion 10 shaseholders by reason of their ownership of stock of the
Corporation shall be dismibuted ratably among the holders of Common Stock and Preferred
Swock in proportion 10 the aumber of shares of Common Stock held by them or issuable upon the
conversion of the Preferred Stock held by them and based on the toral number of shares of
Common Srock ourstanding, on a Jully diluted basis,

(b} For the purposes of this Article IV.C., unless otherwise derermined
by the vore of the holders of 4 majoriry of the issued and outstanding shares of Preferred Seack, 2
liquidarion, dissclurion or winding up of the Corporation shall be deemed 1o be occasioned by,
and 1o include, (i) the Corporation”s sale, conveyance or other disposition of all or substantially
all of irs assets, (1) the acquisition of the Corporarion by another enfiry by means of merger or
consolidation resuiring in the exchange of the outsianding shares of the Carporanon for securiries
or copsideration issued, or caused 1o be issued, by the acquiring enrity or its subsidiacy, unless
the shareholders of the Corporation, including their respecrive affiliares, immediately prior to the
consummaiion of such rransaction hold ar least 50% of the voring power of the surviving
corperation in such a rransaction, (iif) the consummarion by the Corporation of a transaction or
series of related tramsactions, including the issvance or sale of voring securities, if the
shareholders of the Corporation immediately prior 1o such ransaction {or, in the case of u series
of iransactions, the finst of such nansacrions), including their respecrive atfiliates, hold less thun
20% of the voung power of the Corporation immediately after the consummation of such
Iransaction {or, in the case of a series of transacrions, the last of such transacrions), or (iv) the
Corporanon’s grant of un exclusive license of all or substanmully all of the Corporation’s
inreHectual propenty, whether in a single ransaction or a series of related rransacrions.

(e)  If any of the assets of tye Corporarion are 1o be distribured under
this Article IV.C.2,, or for any other purpose, in a form orther than cash. the Board of Direciors
shall be empowered to, and promprly shail, determne in good faith the value of the assels to be
disrributed to the holders of Preferred Stock or Common Stock. The Corporation shall, upon

FAADET-6~ 8 HOZ20000567829 O
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receipl of such determination, give prompt writien notice of the determinaiion to each holder of
shares of Preferred Stock or Common Stock,

3. Redemption. The Series B Preferred Stock and the Series B-1 Preferred
Srock is noy redeemabie.

4, Conversion. The holders of the Series B Preferred Siock and the Serjes B-
| Preferred Stock shail have conversion rights as follows:

(2) Right to Convert. FEach share of Series B Preferred Stock and
Series B-1 Preferred Stack shall be convertible, at the option of the holder thereof, a1 any time
afier the date of issnance of such share, a1 the office of the Corporarion or any wansfer agent for
such stock, into such number of fully paid and non-assessable shares of Common Stock as is
derermined by dividing the Series B Original Tssue Price {as defined below) of such share of
Series B Preferred Stock or Series B-1 Preferred Stock by the Series B Conversion Price (as
defined below) applicable to such share in effect on the dae the cemificare of Series B Preferad
Stack or Series B-1 Preferred Stock is surrendered for conversion. The Series B Orginal Issue
Price shall be $6.48 (the “Serics B Original ssue Price™). The Series B Convension Price per
share for shares of Series B Preferred Stock and Series B-1 Preferred Srock shall be the Series B
Onginal lssue Price, subject o adjustment from time 1o 1ime as set forth below (the “Series B
Conversion Price™).

{b)  Autematic Conversion. Euach share of Series B Preferred Stock
and Series B-1 Preferred Stock shall antomatically be converred into shares of Common Stock at
the Series B Conversion Price then in effecr for such series upon (i) the closing of a firm
commitment, underwritten initial public offering of shares of the Company’s Common Stock, in
which the Corporation receives gross proceeds of nor less than $50,000,000 or (i) the consent of
the holders of nor less than two-thirds (2/3) of the then omstanding shares of Series B Preferred
Stock and Series B-1 Preferred Stock, voling or acring together as a single class and not as
separale series, whether given ar a meeting of the holders of the Series B Preferred Stock and
Series B-1 Preferred Stock or by wrinen cansent in lew thereof,

{c} Mechanies of Conversion. No fracrional shares of Common Stock
shall be issued upon conversion of Series B Preferred Stoek or Series B-1 Preferred Stock. In
lieu of any fracrional shares to which the holder would otherwise be entitled, the Corporation
shall pay cash equal 1o such fraction mulriplied by the Series B Conversion Price then in effeer
for the applicable series. Before any holder of Series B Preferred Stock or Series B-1 Preferred
Stock shall be entitled to converr the same into shares of Comunon Stock, he or she shall
swrrender the cerfificate or certificates therefor, duly endorsed, ar the office of the Corporarion or
of any transfer agent for such Prefemred Stock, and shall give wrinen notice to the Corporation
irs principal corporafe office of the elecrion 1o convert the same and shall stare therein the name
or names in which the certificate or certificales for shares of Common Stock are to be jssped. In
the event of an automatic conversion pursuant 1o Aricle TV.C.4.(b), the ourstanding shares of
Series B Preferred Stock and Series B-1 Preferred Srock shall be converted automaricatly
withour any further action by the holder of such shares and whether or not the certificates
representing such shares are surrendered fo the Corporation or the fransfer agent for such
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Prefermed Siock. The Corpuration shail, as scon as practieable thereafier, issue and deliver o
such address as the holder may direct, a cerdficare or certificates for the number of shares of
Common Stock 1o which such holder shall be entitled as aforesaid. Such conversion shall be
deemed 10 have been made immediately prior To the close of basiness on rhe date of such
surrender of the shares of Preferred Stock 10 be converted, and the person or persons enrirled 1o
receive the shares of Common Stock jssuable upon such conversion shall be treared for all
purpases as the record holder or holders of such shares of Common Stock as of such date. If the
conversion is in conpection with gn underwrirten offering of securities registered pursuant fo the
Securiries Act of 1933, as amended, the conversion may, at the oprion of any holder rendering
Series B Preferred Stock or Series B-1 Preferred Siock for conversion, be conditioned upon the
closing with the underwriters of the sale of securities pursyant to such offering, in which event
the person{s) entitled 10 receive the Common Stock upon conversion of the Preferred Stock shatl
not be deemed 10 have converted such Preferred Stock umiil immediately prior 1o the closing of
such sale of securities.

£4) Stas of Converted Stock. In the cvent any shares of Series B

Preferred Stock or Serjes B-1 Preferred Stock shall be converted inio shures of Common Stock
pursuant to this Aricle IV.C.4., the shares so converiad shall be canceled and shall nor be
reissued by the Corporation.

{e) Adjustments of Series B Conversion Price.  The Series B
Conversion Price of the Series B Preferred Stock and the Series B-1 Preferred Stock shall be

subject to adjustment from time 1o time as fallows:

i} Adjustments for Subdivisi r Combinations of Commo
Stock. In the event that the outstunding shares of Commeon Stock shall be sub-divided by stock
split. stock dividend or qtherwise into & greater number of shares of Cammon Stock, the Series B
Conversion Price of Series B Preferred Stock and Series B-1 Preferred Stock then in effect shall,
concprrenily with the effectiveness of such subdivision, be proportionarely decreased. In the
eveny thar the oustanding shares of Common Stock shall be combined or consolidated inte a
lesser number of shares of Common Stock, the Series B Conversion Price of Series B Preferred
Stock und Series B-1 Preferred Siock then in effect shall, concuirently with the effectiveness of
such combination or consolidation, be proportionately increased.

(i}  Adjusimenes for Reorganizations, Reclassificarions or

Similar Events. Tf the Common Srock shall be changed into the same or a different aumber of
shares of any orher class or classes of stoek or orher securities or property, whether by capital
reorganization, reclassificarion or otherwise, then each share of Series B Preferred Stock and
Series B-1 Preferred Siack shall thereafier be converrible into the number of shares of srock or
other secusities or property 10 which a holder of the number of shares of Common Stock of the
Corporation deliverable upen conversion of such shars of Series B Preferred Stock or Series B-1
Preferred Stock, as applicable, immediartely prior vo such reorganizarion, reclussification or other
event shall have been entirled upon such reorganization, reclassificarion or other event. In the
case of the issuance of the Common Srock for 2 consideration in whole or in part other than cash,
the consideration other than cash shail be deemead 1o be the fair value thereof as derermined by
the Board of Directors irreapective of any accounfing treatment.

8204w51-H 10
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(1)  Adjusiments for Diluting Tssues. In addition (o the
adjustment of the Series B Conversion Price provided above, the Series B Conversion Price of
the Series B Preferred Stock (but nor of the Seres B-] Preferred Srock) shall be subjecr 10 further
adjustment from tme 1o time s follows:

{A)  Special Definitions.

{1 “Options” shall mean rights, optons or
warranis 1o subseribe for, purchase or otherwise acquire either Common Stock or Converrible
Securities {as defined below).

{2) “Sevies B Original Issue Dure” shall meun
March 28, 2002,

(3) “Convertible Securiries” shall mean any
securities convertible into or exchungeable for Coramon Stock, either direetly or indirecily.

. (4} “Additonal Skares of Common Stock™ shall
mean all shares of Common Stock issned (or, pursuant 1o Amcle IV, C.4.(e)3H}C), deemed 10 be
issued) by the Corporation afier the Series B Original lssue Dare, other than Convegtible
Securities cr shares of Series B Preferred Stock or Common Srock issued (or, parsuant to Arnicle
IV.CA.(e)(iii)C), deemed ro be issued):

Iy opon  copversion of shares of
Preferred Stock or apen cenversion of warrants outstanding on the Series B Original Issue Date;

(1) ro officers, directors or employees
of, or consultants to, the Corporation pursuant 1o stock oprion, stack granr, stock purchase or
sunilar pians or arrangements, provided thar such issuances and plans or arrangemenis are
approved by the Board of Directors after the Series B Qriginal lssue Dare, or as commission
compensation pUTSUant 10 any agieement approved by the Board of Direciors ufier the Series B
Original Tssue Dare);

() o equpment lessors or bank Jenders,
if approved by the Board of Direcrors aftar the Series B Criginal Issue Dare;

(V) inconnection with the acquisiton by
the Corporation of another business;

(V} as a dividend or disidbuton on
Preferred Srock; or

: (VI}) upon the oceurrence of an evem
described ia Anicle IV.C.4.(e)(i), provided thar the Series B Conversion Price is adjusied us
described therein.

32049516 11
HOZ000067829 4



Mar-28-02 05:31pm  From-HUNTON AND WILL|AMS +305871 02460 T-684 P.13/25 F-B34
HSCULUUUIOE? u

(8)  No Adjustment of Conversion Price. No adjusiment
in the Series B Conversion Price shall be made pursuant 10 Agticle TV.C 4.(e}(iii}(D) unless the
consideration per share for an Additional Share of Common Srock issued (or, pursuant to Aricle -
IV.C.a(e)iii}(C), deemed 1o be issued) by the Corporation is less than the Series B Conversion
Price in effect on the date of, and immediately prior to, such issue.

(Cy Deemed Tsspye of Addirional Shares of Common
Stock. Excepr as otherwise provided in Amicle IV.C.4.{e}(iii)A)4) or Article IV.C 4.(e)(ii)(B),

in the event the Corporation at any ime or from time to Hme after the Sedes B Original Issne
Dare shall issue any Options or Convertible Securities or shall fix a record daie for the
determinarion of any holders of any class of secarities enfitled o receive any such Options or
Convertible Securities, then the maximum number of shares (as ser forth in the instrument
relating therero without regard 10 any provisions contained rhereia for a subsequent adjustment
of such nnmber} of Common Stock issuable npon the exercise of such Options or, in the case of
Convertible Securities and Options therefor, the conversion or exchange of such Convertible
securilies, shuli be deemed v be Additionat Shares of Common Stock issued as of the Gme of
such issue or, in case such a record date shall have been fixed, as of the close of business on such
record dare, provided that in any such case in which addirionul shares of Common Stock are
deemed 1o be issned:

{1} no further adjustment in the Seres B
Conversion Price shall be made npon the subsequens jssne of Converzible Securiries or shares of
Common Stock upon the exercise of such Options or conversion or exchange of such
Convertible Securines;

: (2}  if such Oprions or Convertible Securities by
their jerms provide, with the passage of ume or ptherwise, for any increase or decrease in the
copsideration payable to the Corporation, or increase or decrease in the number of shares of
Common Stock issuable, upon the exercise, conversion or exchanze thereof, the Series B
Conversion Price compured upon the original issue thereof or upon the cecurrence of a record
date with respect therero, and any subsequenr adjustments based therson, shall, upon any such
increase or decrease becoming effective, be recomputed 10 refleey such increase or decrease
(provided, bowever, that no such adjustment of the Series B Conversion Price shall affect
Common Stock previously issued upon conversion of the Series B Preferred Srock):

€} upon the expiration or terminarion of any
such Qptions or aay rights of conversion or exchange under such Convertible Securities which
shall not have been exercised, the Series B Conversion Price computed upon the original issne
thereof ur upon the occurrence of a record dawe with respect therero, and any subsequen
adjustments based thereon, shall, upon such expiration, be recomputed as if:

D in the case of Convarible Securities
or Oprions for Common Stack, the only Additional Shares of Common Stack Issued werse shares
of Common Stock, if uny, actally issued upon the exercise of snch Options or the conversion or
exchange of such Convertible Secosities, and the consideration received therefor was the
consideration actually recerved by the Corporation for the issne of ail such Options, whether or
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not exercised, plus the consideration actuaily received by the Corporation ypon such exercise, or
for the issue of all such Convertible Securiries, wherher or not converted or exchanged, plus the
additional consideration, if any, actually received by the Corporation upon such conversion or
exchange; and '

() in the case of Opdons for
Convertible Securities, only the Converrihle Securiries, if any, actually issued ypon the exercise
thereof were issued af the rime of issue of such Oprions and the considerarion received by the
Corporation for the Additional Shares of Common Stock deemed 1o have been then jssued was
the considerarion actually received by the Corporation for the issue of all such Oprions, whether
or not exercised, plus the consideration deemed to have been received by 1he Corporarion upon
the issue of the Convertible Securities with respect 1o which such Options were acmally
exercised;

4y po readjustment pursuamt o Amdcles
IV.C4.(e)iiiXC)H2) or (3) above shall have the effeer of mcreasing the Series B Conversion
Price w0 an amount which exceeds the Series B Conversion Price existing immediarely prior 1o
the original adjustment with respect to the issuance of such Options or Convertible Securities, as
adjusted for any Addiffonal Shares of Common Stock issved (or, pursuant o Aricle
IV.Ca.(e)HI)C), deemed to be issued) between such original adjustment date dand such
readjustment date;

{3 in the case of any Options which expire by
their terms not more than thirty (30) days after the dare of issue thereof, no adjustment of the
Series B Conversior Price shall be made until the expiration or exercise of all such Options; and

(6) in the case of any Option or Converible
Security with respect to which the maximum number of shares of Common Sroek issnable npon
£xercise or conversion or exchunge thereof is pot determinable, no adjustment to the Sedes B
Conversion Price shal} be made uniil such number hecomes determinable.

(D} Adijustment of Series B Conversion Price Upon
Issuance of Addirional Shares of Common Stock. .

1) Subject 10 subsecrion (2) below, in the event
thar Additional Shares of Common Stock are issped (or, pursuant 1o Arnicle IV.CA.(eMiiNC),
deemed 1o be issued) withour consideranon or for a consideration per share (computed on an as-
converied to Common Stack basis) less than the Series B Conversion Price in effect on the date
of, and immediately prior to, such issve (3 *Dilutive lssue™), then and in snch evenl, the Series B
Conversion Price for the Series B Preferred Stock (but not Yor the Series B-1 Preferred Stock or
any spbsequent sub-series of Serdes B Preferred Stock jssned pursuant 10 Agmicle
IV.C.4.(e)du)(DN2)) shall be reduced, concurrently with such ssue, 10 a price equal to the
consderation per share received {or deemed to be received) for snch Addirional Shures of
Common Stock,

22049810 12
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2)  Notwithstanding subsection (1) above, in the
event of 4 Dilutive Issue wirk respect 1o which (I) a holder of shares of Series B Preferred Stock
has been offered the opportunity o purchase a pro rata parrion of sach Dilurive Jssue pursuant ra
the provisions of the Shareholders Agreement (as defined in Arvicle VILI) or, in the absence of,
or walver by, such holder of » preemptive right under the Shareholders Agreement, the
Corporation has granted such holder the right to purchase a pro rat portion of all or a limired
percentage of such Ditutive Issue, and (IT) each of the following events has occnmred: (a) such
Dilurive [ssue has been approved by holders of a myujority of the shares of Series B Preferred
Srock then outstanding; (b) such holder {a "N on-Parricipating Holder”) has declined o purchase
such holder’s full pro rata amount of such Dilutive Issue; and (c) holders of ar least 50% of the
then ourstanding Series B Preferred Stock have purchased their full pro rata share of such
Dilutive Issue, then all of such Nop-Paniciparing Holder’s shares of Series B Preferred Srock
shell automarically and wirhout further action on the part of such holder, effective upon, subject
10 and concurrently with, rhe consummarion of the Dilutive Issue. he converted info an
equivalens number of shares of Series B-1 Preferred Stock, and the Series B Conversion Price for
such newly issued shares of Series B-1 Preferred Stock shall be the Series B Conversion Price
for the Series B Preferred Srock in effecr immediately prior 10 such issuance, without any
adjnstment pursuant fo Anticle IV.C.4.(e)(iii}(C) based upon the Dilurive Issue or any subsequent
Dilutive Issue. Upon conversion pursuant to this subsection (2), the shares of Series B Preferred
Stock so converied shall be canceled and not subject vo reissuance. The provisions of this
subsection (2) shall upply separarely to each Dilutive Issue by the Company.

The holder of any shares of Series B Preferred Stock converied pursuant to this
subsection (2) shall daliver ro the Corporation during regular business hours ar the office of the
Corporarion or any transfer agent of the Corporation for the Series B Preferred Stack, or at such
uther place as muy be designated by the Corporation, the certificate or cernficates for the shares
50 converted, duly endorsed or assigned in blank or to the Corporation. Promprtly thereafter, the
Corporation chall issue and deliver 1o such holder, ar the place designated by such holder, a
certificate or certificates for the number of full shares of the Series B-]1 Preferred Stock 10 be
issued and such holder shall be deemed ro have become a shareholder of record of Series B-1
Preferred Stock subject to and concurrently with the consummation of the applicable Dilunve
[ssue.

In the evenr thay any shares of Series B~1 Preferred Stock are issued, concurrently with
such issuance, the Corporation shall use irs best efforrs o rake all such action as may, in the
opinien of its counsel, be requircd, including amending these Second Amended and Restated
Articles of Incorporation, (1) 1o cancel all authorized shures of Series B-1 Pretferred Stock thar
remain unissued afier such issuance, (D) to create and reserve for issuance upon mundatory
conversion of any Series B Preferred Stock pursuaai (o this subsection {2) a4 new series of
Preferred Stock equal in number to the number of shares of Series B-1 Preferred Stock o
canceled and designated Series B-2 Prefarred Stock, with the designarions, powers, preferences
and rights and the qualificarions, Himirations and restrictions idenvical to those then applicable 1o
the Series B-1 Preferred Stock, excepi thay the Series B Conversion Price for such shares of
Series B-2 Preferred Stock once initially issued shall be the Sedes B Copversion Price in effect
for the Series B Preferred Stock immediately prior 10 such issmanve and (IT) 10 amend rhe
provisions of this subsection (2) 1o provide that any subsequent mandarory conversion pursuant
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herero will be into shares of Series B-2 Preferred Stock rarher than Series B-1 Preferred Siock.
The Corporarion shall take the samne acrions with respact 10 the Series B-2 Preferred Srock and
each subsequently authorized series of Preferred Stock upon initial issuance of shares of the last
such series to be anthorized. The right to receive any dividend declared buss unpaid a1 the rime of
conversion on any shares of Preferred Stock converred pursuant o the provisions of this
subsection (2) shall accrue (o the benefit of the new shares of Preferred Stock issued HpOR
conversion thereof. In the event thar the Corporation authorives any additional sub-series of
Series B Prefened Stock (such as Series B-2 Prefarred Stock, Series B-3 Preferred Stock, ec.),
the designarions, powers, preferences and rights and the qualifications, limitations and
restricrions of such sub-series of Series B Preferred Srock shall be subsrantially similar 10 those
applicable to the sub-series of Series B Preferred Stock thar preceded such sub series (i.e., if
creared, Series B-3 Preferred Stock would have Substantially similar designations, powers,
preferences and rights and qualifications, limirarions and resmictions to Series B-2 Preferred
Stock), except that the Series B Conversion Price for such shures of such sub-serjes of Serizs B
Preferred Stock shall be the Series B Convension Price in effect for the Series B Preferred Stock
immediarely prior to such issaance,

(E)  Detgrmination of Considerarion. For purposes of
This Article, the consideration received by the Corporation for any Additional Shares of Common

Stock issued (or, pursuant 1o Article IV.CA.((u)C), deemed 10 be issued) shall be computed
as follows:

(1) Cash and Property. Such considerarion shall:

M insofar us it consisis of cash, he
computed at the aggregare amount of cash received by the Corporarion, after deducting any
commissions paid by the Corporation wirh respect to such issyance:

(i insofar as it consists of property
ather than cash, be compured ar the fair value shareof at the time of such isspance, a8 determined
in 2004 faith by the Board of Direcrors; and

, () if Addirional Shures of Common
Stack are issved ¢or, pursyanr 10 Arnicle LV.C.4.(2)(NC), deemed 1o be issged) together with
other shares or securities or other asseis of the Corporarion for consideration which covers both,
be the proportien of such consideration so received, computed as provided in clauses (I) and (1)
above, as determined in good faith by the Board of Direcrors.

(2) Options and Converible Serurities. The

copsideration per share received by the Corporation for Addirional Shares of Comimon Stock
deemed 10 huve been issued pursuant o Amicle IV L.4.(e)({ii)C), relatmg to Options and
Converible Secyiries, shail be (i) the sum of the toral amount, if any, received or receivable by
the Corporation as considerarion for the issne of such Oprians or Convertible Securities, plus the
minimum aggregate amount of additional consideration (as set forth in the instruments relaring
therero, withou! regard to any provision conmined therein for a subsequent adjusiment of such
considerarion) payable fo the Corporation upon the exercise of such Options or the conversion or
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exchange of such Convenible Securities, or in the case of Options for Copvertible Securiries, the
exercise of such Oprions for Convenible Securiries and the conversion or exchange of such
Convertible Securities, (i) divided by the maximum number of shares of Common Stack {1y ser
fonth in the instruments relaring thereto, withour regard 1o any provision cearained therein for a
subsequent adjustment of such consideration) issuable upon the exercise of such Oprions or the
conversion or exchange of such Convertible Securities, or in the case of Oprions for Convertible
Securities, the exercise of such Oprions for Convertible Securities and the conversion ar
exchange of such Convertible Securities,

{f) Cernficate ax 10 Adjustments. Upeon the occumence of each
adjustment or readjustment of the Series B Conversion Price applicable to any series of Preferred
Stock pursuant o this Awicle, the Corporarion at its cxpense shall promptly compute such
adjustment or readjustment in accordance with the terms henzof and furnish to each holder of
Series B Prefened Stock or Seres B-1 Preferred Srock 1o which such adjustment periains a
certificare, signed hy the Corporation’s President or Chief Financial Officer, setting forth such
adjustment or readjustment and showing in reasonable derail the facrs upor which such
adjustment or readjsstment s based. The Corporation shall, zpon the writien request at any time
of any holder of Series B Preferred Stock or Series B-1 Preferred Stock, fumish or cause 0 be
furnished 1o sach holder a ke cerrificate setting forth (i) such adjustments and readjustments,
(i) the Series B Conversion Price at the ime in effect for the Series B Preferred Stock or Series
B-1 Preferred Stock, as applicable, and (i) the number of shares of Common Stock and the
amount, if any, of other property which ar the time would be received upon the conversion of
such holder’s Series B Preferred Stock or Senes B-1 Preferred Stock, as applicable.

(g3  No_Impairment. The Corporarion shall not amend its Second
Amended and Restated Articles of Tncorporation or Participale in any reorganization,
recapitalization, transfer of assels, consolidation, merger, dissoluzion, issue or sale of securiries
or any orher voluptary action, so as 1o avoid or seek to avoid the observance or performance of
any of the terms 10 be observed or performed under this Aricle by the Corporation, but will at all
nmes in good fuith assist in canying ont all such acrion as may be reasonably necessary or
appropriate in order 1o protect the conversion rights of the holders of the Series B Preferred
Stock and Series B-1 Preferred Stock against dilution or other impairment as provided herein.

(hy  Notice of Record Daie. In the event thar e Corporation shall
propose at any time: {i) 1o declare any dividend or dismrburion upon its Commeon Srock, whether
in cash, property, siock or arther seeurities, whether or not 3 regular cash dividend and whether or
not out of earmings or eamad sirplus, (i) 10 offer for subscription pro rafa 1o the holders of any
class or series of its stock any addirional shares of stack of any class or series or other rights, (iii)
vo effect any reclassification or recapitalization of its Common Srock outstanding involving a
change in the Common Stock, or (iv) o merge or consolidare with or into any other corporation,
or sell, lease or convey all or substantiafly all of its assets, or to liquidate, dissolve or wind up,
then, in connecrion with each such evenr, the Corporation shall send 1o the holders of Sedes B
Preferred Stock and Series B-1 Preferred Slock: (1} ar least twenty (20Q) days, prior written
nctice of the date on which a record shall be 1aken for such dividend, distribution or subscription
rights (and specifying the date on which the holders of Commun Stock shall be entitled therero)
or for determining rights 1o vore, if any, in respect of the mutters referved 1o in (1) und (iv)

BR8] -6 16
HOZ000067329 4



War-23-02 08:3%3em  From-HUNTON AND WILL1AMS +3058102450 T-384 P.18/25 F-534
HOZ00004A782%9 0

above; and (2) in the casa of the maners referred 10 in (iii) and {iv) above, a1 least twenty (20)
days, prior written notice of the dare when the same shall 1ake place (and specifying the date on
which the holders of Common Stock shall be emitled to exchange their Common Stock for
securities or other praperty deliverable upon the occurrence of such event).

(i)  Issue Taxes. The Corporarion shall pay any and all issue and other
Taxes thar may be payable in respect of any issue or delivery of shares of Common Srock on
conversion of shares of Series B Preferred Stock or Series B-1 Preferred Siock pursuant herero;
provided, howevey, that the Corperation shall not be obligated to pay any wansfer taxes resulting
from any transfer requested by any holder in conpecon with any such conversion,

M Notices. Any notice required by the provisions of this subsection
1o be given to the holders of shares of Series B Preferred Stock or Series B-1 Preferred Stock
shall be deemed given if deposited in the United States mail, postage prepaid, and addressed o
each holder of record ar his, her or its address appearing on the books of the Corporatien,

L. Common Stock.

1. Dividend Rights. The holders of the Common Stock shafl be entited to
receive, when and as declared by the Board of Directors, ouz of any assets of this Corporarion
legally available therefor, such dividends and other distriburions as may be declared from time to
rime by the Board of Directors.

| 2. Liquidarion Rights. Upon the Hquidarion, dissolution or winding up of the
Corporation, whether volunrary or involunrary, the assets of the Corporarion shall be distribuied
to the helders of Common Stock as provided in Sections B and C of Article I'V hereof.

3. Redempiion. The Common Stock Is not redeemable.,

4, Yoting. The holders of Common Stock ave entitled to one vore Tor each
share held at all meetings of sharehalders (and written actions in lieu of meegtings).

ARTICLE V - VOTING RIGHTS AND PROTECTIVE PROVISIONS

(@)  General Excepr as otherwise required by law, each holder of
Preferred Stock shall be entitled o the number of voies equal o the number of shawes of
Common Stock into which rhe shares of Preferred Stock so held conld be convertad at the record
date for determination of the shareholders entitled to vote, or, if no such record date is
established, at the dare such voie is taken or any written consent of shareholders is solicited,
Except as required by law or as otherwise set forth herein (inclnding without limiration in Article
V.(b)), all shares of all series of Preferred Stock and all shares of Common Stoek shall vote
together as 2 single class. Fractional votes by the holders of Preferred Stock shall not, however,
be permiried, and any fractional voring rights shall (after ageregaling all shares info which shares
of Preferred Stock held by each holder eould be converted) be rounded to the nearest whole
number (with one-half being rounded upward).
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(b}  Approval by Preferred Stock. The Corporarion shall nor, without
first obraming the approval of the holders of not less than two-thirds (2/3) of the then-
owstanding roral number of shares of Preferred Stock, voting separately as a class:

i) Amend, alter or repeal these Amended apnd Resigred
Articles of Incorporation if the effect would be to change the rights, preferences or powers of the
holders of the Preferred Stock or would be detrimental or adverse in any manner with respect 10
the righis, preferences or powers of the holders of the Preferred Stock.

(i) Create or aothorize the creation, wherther by
reclassification, issuance or oiberwise, of any additional class or series of shares of srock, or
creare or authorize, whether by reclassificarion, issuance or otherwise, any obligarion or security
convertible inta shares of any additional class or series of stock, if such additional class of series
would rank on parity with or sepiur to the Preferred Siock as to voting rights, dividend rights or
ligunidanion preference, or issue or authorize the issuunce of any shares of Series A Preferred
Stock which are authorized bur not issped as of the Series B Origina! Issuer Date; provided that
the gurthorization aad creation of sub-series of Series B Preferred Stock in accordance with
Article IV.C.4.(e)(ii)(D)(2) shall uot be subject ro the provisions of this subsecrion (ii);

(i}  Amend or change the rights, preferences or powers of the
shares of Preferred Stock;

(v}  Underake any marerial change in the Corporation’s line of
business;

{v}) Create, incur or assume any long-term indebtedness in
excess of $500,000 ar any given Hime;

(vi)  Declare or pay any dividends (orher than dividends payable
solely in Common Stock) on the Common Stock;

{vil)  Authorize (i) any sale, conveyance or other disposition of
all or substantially all of the Corporation’s assels oy (i} the consumrmarion by the Corporartion of
& Transaction or series of related wansactions, including, withour limitation, the issttupce or sale
of voring securities and any merger, consolidatipn or other corporate reorganizarion, if (A) the
shareholders of the Corporation irnmediately prior 1o such transaction (or ini the case of a series
of wansactions, the first of such rransactions), including their respeciive affiliates, would hold
less than 50% of the voting power of the Corpurarion immediately after the consummation of
such Iransaction {or, in the case of a series of transactions, the lasr of such wansactions) and (B)
the wransaction provides for an implied or actual valuation of the Corporarion (as defermined in
accordance with Article IV.B.2.{e)) that is less than One Hundred Million Dollars
{$100,000,000.00);

(viii) Apthorize any liquidarion, dissojution or winding up of the
Corporation with un effective Lguidation value of less than One Huandred Million Dollays
{$100,000,000.00);
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(ix)  Authorize the acquisition by the Corporation of any other
enury or line of business, whether by merger, stock purchase, asser purchase or otherwise; or

)} Authorize or issue, or obligate iself to issue, any equily
securly, including any other secusity convertible into or exercisable for any equity security, of
the Corporation to any employee of the Corporation, other than up to 1,700,000 shares of
Common Stock that may be reserved for isstmee or otherwise issued gnder the Corporation’s
2002 Stock Oprion/Stock fsuance Plan.

ARTICLE VI- BYLAWS

Except 2¢ otherwise provided in these Asticles of Incorporation or the Shureholders
Agreement (as defined in Amicle VI, in furtherance and not in Hiifaton of the poOWers
conferred by statute, the Board of Directors is expressly authorized 1o make, repeal, alrer, amend
and rescind any or 1 of the hylaws of the Corporation.

ARTICLE VI - DIRECTORS

The Board of Directors of the Corporaticn shall be comprised of seven (7) direcrors. The
number of directors may be increased or decreaced from fime 1o Time in accordance with
applicable aw und as provided for in the bylaws of the Corporarion and/or by separate writien
agteement among the Corporation and the sharcholders of the Corporation, bur shall never be
less than one (1). Directors shall be appointed, elected and removed in accardance with
applicable laws and as provided for in the bylaws of the Corporation aad/or by separate wrinen
agreement among the Corporarion and the shareholders of the Corporation. For so long as any
shares of Series A Preferred Stock, Series B Preferred Stock and/or Series B-1 Preferred Seock
are issued and ourstanding, a quorum ar any mesting of the Bourd of Directors shall exist for the
wansaction of business only if and 1o the exwent o designee of the holders of Series A Preferred
Stock, Series B Preferred Stock or Series B-1 Preferred Stock {a "Freferred Stock Designee™) is
present at such meering; provided, however, that the quorum reguirements of this Article shall be
walved, and 2 quorum shall not require the presence and parricipation of a Preferred Stock
Designee wirh respect to any properly noticed meeting, where the proposed meeting has been
canceled or postponed on Two previous occasions s a resull of the failure 10 amend by the
Preferred Srock Designes.

ARTICLE VIII - PREEMPYIVE RIGHTS

Pursuant 10 Secrion 607.0630 of the Flornda Business Corporation Act, the shareholders
of the Corporation shall have preemprive righs to acquire the Corporation’s unissped shares in
accordanve with the rerms set forth in the Amended and Restated Sharcholders’ Agreement dared
March 28, 2002 among the Corporation and cerain shareholders of the Corporarion, as the same
may be amended from rime to tme in accordance with ifs terms (the "Shareholders Agreemeny™).

B2I481-H 1)
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ARTICLE IX - WAIVER OF RIGHTS, PREFERENCES OR PRIVILEGES

Any right, preference or privilege of the Series A Preferred Stock may be waived by the
approval of not less than a majority of the outstanding shares of Series A Preferred Stock, voling
separately as a class, and any right, preference or privilege of the Series B Prefemred Stock and
the Series B-1 Preferred Stock may be waived by the approval of not less than 2 majority of the
ourstanding shares of Series B Preferred Stock and Series B-1 Preferred Stock, voring togerher as
a single class and not a5 separale series, in each case on an as-converted 1o Common Stock busis,
and any such wavier(s) shall be binding upon all holders of the applicable series of Preferred
Stock.

ARTICLE X - INDEMNIFICATION
A.  Indemmifieation

1. The Corporation (and any successor 10 the Corpuration by merger or
otherwise) shall, and does hereby, indemnify, 1o the fulles exient penmined or guthorized by
cumrent or future legislarion (specilically including the full extent of indemnificarion permined by
§607.0850(7) Fla. Star, (1994), or current or fumre judicial or administrarive decisions {bur, in
the case of any such finure legislation or decisions, only 1o the extent that it pernuts the
Corporation To provide broader indemnification rights rhan permined prior o such legislation or
decision), each person (including the heirs, personal represemtarives, execulors, administrators
and espate of the person) who was or Is a party, or is threarened 10 be made a party, or was or is a
wimess, 10 any threatened, pending or completed action, suit or proceeding, whether civil,
criminal, administrative or investigative and any appeal therefrom {collectively, a “Proceeding™),
against all liability (which for purposes of this Amicle includes all judaments, seltlements,
penalties, fines and raxes nnder the Employee Retirement Income Security Act of 1974, as
amended) and costs, churgss, and expenses (including uttomeys” fees) asserted 13inst him or
incurned by hun by reason of the facy thar the person is or was (i) a director or an execurive
officer of the Corporation, or (i) an officer or an employes of the Corporation who is
specifically granted the indemnificarion rights provided hereby by the Board of Directors, or
(i) serving ar the request of the Corporation as a director, officer, employee or agenr of another
corporation, parmership, joint venmure, trast or other eaterprise (including serving as a fiduciary
of an employee benefit pian) and as 10 whom the Board has granted the rnght 1o indemnificarion
provided hereby (each an “Indemmified Person”). For the purpeses of this Amicle X, the
following individuals shall be deemed 1o be execuyive officers of the Corporation: The Chief
Executive Otficer, the President, the Chief Operating Officer, the General Counsel and such
other individuals thar are appoinied by the Board of Directors to serve as executive officers.

Z Nomwithstanding the foregoing, except with respect 1o the indemnification
specified in the third sentence of paragraph C of this Article, the Corporation shall indemnify an
Indemnified Person in connection witch a Proceeding (or part thereof) initiared by an Indemnified
Person only if authorization for the Proceeding (or part thereof) was not denied by the Board of
Directors of the Corporation, acting in irs sole discrerion, within 60 days afier receipt of norice
thereof from the Indamnified Person.

8204581-56 20
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B. Advance of Costs. Charges apd Expenses. Cosis, charges and expenses
(including anomeys’ fees) incurred by an Indemnified Person in defending a Proceeding shall be
paid by the Corporation to the fullest extenr parmitted or authorized by current or furure
legislarion or current or fature judicial or adminisirative decisions (bur, in the case of any future
legislation or decisions, only to the extent thar it permits the Corporation fo provide broader
Tights 10 advance costs, charges and expenses than permired prior o the legislation or decisions)
in advance of the final disposition of the Proceeding, upon receipt of an undertaking reasonably
sansfaciory fo the Board of Directars (the “Underraking™ by or on behalf of the Indemnified
Person to repay all amounts so advanced if it is ultimarely determined that such person js not
entitled to be mdemnified by the Corporation as authorized in this Axticle; provided that, in
connection with a Procesding (or part thereof) iniriated by such Indemnified Person {except a
Proceeding authorized by the second sentence of paragraph C of this Aricle), the Corporation
shall pay the costs, charges and expenses in advance of the final disposition of rthe Proceeding
only if anthorization for the Proceeding {(or par thereof) was nor denied by the Board of
Directors of the Corporation, acting in its sole discretion, wirhin 60 days after receipt of a request
for advancement accompanied by an Undemzking. A person 1o whom costs, charges and
expenses are advanced pursuant o this Asticle shall not be obligated ro epay pursuank to the
Undertaking until the final determinarion of {a) the pending Proceeding in 2 cour of comperent
Jurisdiction concerning the right of thar person o be indemnified or (b} the obligarion of the
person o repay pursuant o the Undenaking,

The Board of Directors iy, upon approval of the Indemnified Person, authorize the
Corporation’s counsel 10 represent the Indemnified Person in any gction, suit or procesding,
whether or not the Corporation is a party to the action, snit or proceeding. In the event thar the
Corporation’s counsel is representing the Indemnified Person and subject fo any limitations
imposed by law or any insurance policy referred to in paragraph E of this Aricle, any
Indemnified Person shall have the right to refain separate counsel and 10 have the fuss ang
expenses of such counsel paid us incurred as provided herein in the event such person reasonably
believes that there is an acmal or polental conflict in inferest between the Corporation and such
person or in the event the Corporation or its insurer shall have failed 1o assume rhe defense and
employ counsel acceptable 1o such person within a reasopable period of rime after
commencement of any acgan.

C. Procedure For Indemnification. Any indemnification or advance under this
Article shall be made prompily, and in any event within 60 days afier delivery of the writien
request of the Indemnitied Person. The right to indemnification or advances as granted by this
Arucle shall be enforceable by an Indemnified Person in any court of competent junisdietion if
the Corporazion denies the request under this Amicle in whole or in pait, or it no disposirion of
the request is made within the 60-day period after delivery of the request.  The requesting
person’s costs and expenses incuwred in connection with successfully establishing his right 1o
Indemuification, in whole or in pist, in any acuon shall also be indetmnified by the Corporatios.
Ir shall be a defense available 10 the Corporation 1o assert in the action that indemnification is
prohibited by law or thar the cluimant has not met the standard of conducr, if any, required by
carrent or furure legislation or by current or fumre judicial or administrutive decisions for
indemnificarion (hur, in the case of future Jegislation or decision, enly 1o the extent thar the
legislation does not impuse a more stringent standard of conduct than pertnined prior 1o the
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legislation or decisions). The burden of proving rhis defense shall be on the Corporation.
Neither (a} the failure of the Corporation (including its Boafd of Directors or any commitee
therect, irs independenr tegal counsel, and its shareholders) to have made a determingtion (prior
to the commencement of the action) thar wdemnification of the claimanr is proper in the
circumstances because he hus met the applicable standard of conduer, if any, nor (b) the fact thar
there has been an actual defermination by rhe Corporation (including its Board of Directors or
any commitee thereof, its independent legal counsel, and #ts shareholders) that the claimans hus
not mer the applicable standurd of conduct, shall be u defénse to the action or creme a
presumption thal the elaimant has not met rhe applicable srandard of conduct.

D. Survival of Indempificarion. The indemnification provided by this Aricle shall
not be deemed exclusive of any other rights 1o which those indemnified may now or hereafier he
entitled under any by-law, statuie, agreemenr, vore of shareholders or disinterssied directors or
recommendarion of counsel or otherwise, both as 10 actions in the person’s capacity as a divector,
officer or employee and as jo acfions in unother capacity while stll a dizector, officer or
employee, and shall continge as to an Indemnified Persor who has ceased o be a direcior or
officer or employee and shall inwe fo the benefir of the estate, heirs, personal represeniarives,
beneficiaries, executors and admitdstrarors of such a person. All rights to indemnification and
advances under this Aricle shall be deemed 1o be 2 conmacr between the Corporarion and each
Indernified Person who is an Indemnified Person ar any time while this Arncle is in effect. Aay
repeal or modificarion of this Article or any repeal or modificarion of relevant provisions of the
Florida Business Corporation Act or any other applicable laws shall nor in any way dirninish the
rights to indemnification of such Indemnified Person or the obligations of the Corporation
anising heveunder for claims relating 1o marers occurring prior o the repeal or modificarion. The
Board of Directors of the Corporation shall have the aurhority, by resolution, to pravide for
indemnification of officers, employees or agents of the Corporation and for such other
indemnification of Indemnified Persons as it deems appropriate.

E. Insurance. The Corporarion may purchase and maintain insurance on behalf of
any person who is or was a director or officer of the Corporation, or is or was serving a1 the
Tequest of the Corporation as g director, officer, employee or agent of unother corporasion,
pamuership, joint venture, trust or other emterprise (including serving as a fiduciary of an
employee benefit plan). against any liability asserted ugainst him and incurred by him in any
such capacity or arising out of his starus as such, whether or not the Corporation would have the
power to indemnify him againsl such liability under the provisions of this Article or the
applicable provisions of the Florida Business Corporation Acr.

F. Savings Clause. If this Amicle or any portion is invalidated or held 1o be
unenforceable on any ground by a court of competent jurisdiction, the Corporation shall
nevertheless indemnify each Indemnified Person described in Article X.A. 1o the fullest exrent
permiried by all upplicable porrions of this Article that have not been invalidated ar adjudicated
unenforceable, and as permitied hy applicable law.

T OE
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IN WITNESS WHERED :
Béen sxecyied by the Chiefgs§¢ i omese Adended and Restired

i Afticles of lng .
day of Mareh, 3000, Wive Qfficer 3pd the Scere ar NROTAOR have

BF the Corparation an this i%.’”‘

-

DelekDubiner, Sceretazy (

B204831-5
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CERTIFICATE DESIGNATING THE ADDRESS
ANB &NﬁGENT UPON WHOM PROCESS MAY BE SERVED

WITNESSETH:

. . . . . e
Thar Nuviani, Ine., desiting 1o amend and testan: S Ayicles of Incmpumr_mn nnder

laws of the Suare of Florids, has named Corporation Service Company, lacared od 1:201 Hays

Smreer, Tallahuases, Flozida 32301, us its agenr 10 accepy service of process within this sase.

ACENOWLEDGMENT:

Havipg hean named 10 scoopt servics of process for wie abnv::x:amd coTpOreTion. AT he
pliscs d:signlggén in Whis cerrificure, T heroby agree to acr in this capacity, and I Mrrher aari_e |
eormply with the provisians of sll srenyes selative: 1o the proper and complere performance of mﬁ
duries, and | am femniliar with, and acgept the dusies wnd abligatians of 2 registerad agent ontiine
in Secrion 607.0505, Flarids Siamfes.

Pared thia“.;?i?dﬁ'y of Magch, 2002,

Brian Coyrtnay
Asat. V. Pras.
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