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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORFORATION
OF
INTELLIGENXIA INC.
1. The name of this corporation is Intelligenxia Inc., a Florida corporation (the
“Corporation™),

2. The Board of Directors of the Corporation approved the following amendments to the
Corporation’s Articles of Incorporation at 2 board meeting on Avgust 4, 2004,

3. The bolders of the Corporation’s Series B Preferred Stock (the only series or class
entitled to vote on the amendment} approved the following amendment by written
consent dated as of August 4, 2004, and the number of votes cast for the amendment by
such holders was sufficient for approval.

4, The Articles of Incorporation are hereby amended to append to the end thereof
“Addendum Number 3 to Articles of Incorporation of Intclligenxia In¢. Designating the
Rights, Preferences and Limitations of Series C Convertible Preferred Stock, $0.01 Par
Value”, which is attached to these Articles of Amendment,

IN WITNESS WHEREOF, Intelligenxia Inc. has caused this Amendment to be

signed by Rengaswamy Mohan, its Prestdent and Chief Exscutive Cfficer, this ﬁ"_“: day of
August, 2004,

INTELLIGENXIA INC,

(X

Rengaswamy Mohan, President and Chief
Executive Officer
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ADDENDUM NUMBER 3
TO
ARTICLES OF INCORPORATION
OF
INTELLIGENXTA INC.

DESIGNATING THE RIGHTS, PREFERENCES AND
LIMITATIONS OF

SERIES C CONVERTIBLE PREFERRED STOCK, $0.01 PAR VALUE

1. Definitions.

“Common Stock™ shall mean the voting commeon stock, par value $0.01 per share,
of the Corperation,

“Conversion Price” shall mean the price at which shares of the Common Stock
are deliverable upon conversion of the shares of this Series. The initial Conversion Price shall be
$1.763 per share, subject to adjustmnents set forth in Section 5(c} below.

“Conversion Ratio™ shall mean the Liguidation Price divided by the Conversion
Price.

“Disposition” means (i) the sale of all or substantially all of the Corporation’s
operating assets; (ii) any transaction or series of transactions involving a consolidation of or
merger or reotgenization by the Corporation with or into any other entity (other than a
transaction or serics of transactions in which the holders of a majority of the outstanding equity
securities of the Corporation iramediately prior to such transaction or series of transactions own a
majority of the ouistanding equity secutities of the surviving corporation after such transaction or
series of transactions); and (ii1) the sale or other disposition of voting control of the Corporation,
whether such sale ocours through the Corporation’s issuance of shares of equity securities in &
single transaction or upen the szle by an equity holder or group of =squity holders in any onc
transaction or group of integrated transactions (other than & transaction or series of transactions
in which the holders of a majority of the outstanding equity securitice of the Corporation
immediately prior to such transaction or serles of transactions own 2 majerity of the outstanding
aquity sceurities of the surviving corporation after such transaction or series of transactions).

“Extraordinary Common Stock Bvent” shall mean (f) the issvance of additional
shares of Comimon Stock as a dividend or other distribution on outstanding sharez of Common
Stock, (ii) a subdivision of outstanding shares of Common Stock into a greater ntunber of shares
of Common Stock and (iii) 2 combination or roverse stock split of outstanding shares of
Common Stock irto a smaller number of shares of Common Stock,

“Liguidation Event” means any voluntary or involuntary liquidation, dissolution
or winding up of the affairs of the Corporation, including, without limitation, a Disposition,
unless such Disposition i8 a Qualifying Disposition,

Fax Audit No.: HG4000161180
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“Liquidation Price” means $1.793 per share outstending, plus an amount in cash
equal to all acerued but unpaid dividends thereon to the date fixed {or the Liguidation Event,

“Qualifiecd Public Offering” shell mean the firat fully underwritten, firm
commitment public offering pursusnt to an effective registration statement (other than any
registration statement on Form 8-4, Form S-8, or any successor form or other form not
permitting registration of securitics offered by selling security holders) under the Securities Act
of 1933, as amended, covering the offer and sale by the Corporation of Common Stock which
results in the Common Stock being traded on a national securities exchange, on a Nasdaq market
systcm or on a comparable systetn,

“Qualifying Disposition” means a Disposition that resulis in per share
consideration to the holders of the Series C Preferred Stock of at least $1.793 per share, plus an
gmount in cash equal to all accrucd but unpaid dividends thereon to the date fixed for the

Digposition
2. Designation and Amount.

The shares of such series shall be designated “Scries C Convertible Preferred
Stock” {the “Series C Preferred Stock™) and the number of shares constituting such series shall
be 3,000,000.

3. Rmnk.

For purposes of this resolution, any stock of any class or classes or of any series
of the Company shell be deemed to rank:

(2) senior to the shates of this Series, sither as to dividends, redemption rights or
upon & Liguidation Event, if the holders of such stock shall be entitled to the receipt of
dividends or of mmounts distributable upon dissolution, liquidation or winding up of the
Corporation, or redemption rights, as the case may be, in preference or priority to the
holders of shares of this Series;

(b) on a parity with shares of this Series, as to dividends, whether or not the
dividend rates or dividend payment dates per share, if any, be different from those of this
Series, if such class or series shall be the Commeon Stock, Series A Preferred Stock, or
Scries B Preferred Stock or if the holders of such olass or series shall be entitled to the
receipt of dividends of the Company, s the case may be, in proportion to their respective
dividend rates, without preference ot priority betwsen the holders of such stock and the
holders of shares of this Series;

(c) on a parity with shares of this Series, as upon redcinption or a Liguidation
Bvent, whether or not the redemption or ligquidation prices per share or sinking fund
provisions, if any, be different from those of this Series, if such class of series shall be the
Scries A Preferred Stock or Series B Preferred Stack or if the holders of such class or
serics shall be entitled to amounts distributable upon dissolution, liquidation or winding
up of the Company, as the case may be, or redemption, in propertion to their respective

Fax Avdit No.: H040001611580
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liquidation preferences and redemnption rights, without preference or priotity between the
holders of such stock and the holders of shares of this Series;

{d) junior to shares of this Series, as to dividends, if such class or series shall be
not~voting cormmon stock, or if the holders of shares of this Series shall be entitled to the
receipt of dividends of the Company in preference or priority to the holders of such stock.

() junior to sheres of this Series, either as to redemption rights or upon a
Liquidation Event, if such class or series shail be Common Stock or non-voting common
stogk, or if the holders of shares of this Series shall be entitled to the receipt of amounts
distributable upon dissolution, liguidation or winding up of the Company, or redemplion
rights, as the case may be, in preference or priority to the holders of such stock.

4, Dividends.

If any cash dividends or other distributions are declared by the Board of Directors
with respect to the Common Stock, then a dividend or distribution, as the case may be, shall be
declared end paid at the same time to the holders of Series C Preferred Stock at the rate per share
equal to the per share dividend declared on the Common Stock; provided, however, that the
Board of Direstors shall not declars & cash dividend or other distribution at any time that the
Board of Directors has knowledge of a pending Liquidation Event.

5. Conversion Rights,

(a) Optional Conversion. Subjzct to and upon compliance with the provisions of
this Section 3, the holder of eny shares of this Series (the “Holder”) may at such Holder's
option at any time convert any such shares into that number of shares of Common Stock
equal to the Conversion Ratio multiplied by the number of shares being converted. Upon
conversion, the issuance of shares of Common Stock shall satisfy all dividend
obligations, if any, with respect to the shares so converted,

{1} Exercise of Conversion Privilege, To exergise ite conversion
privilege, a Holder shall surrender to the Corporation at its principal office, the
certificate or certificates representing the shares being converted and shall give
written, notice to the Corporation that the Holder elects to convert such shates.
Each such notice will also state: the name(s) and address{es) in which the Holder
wighes the certificate(s) of Common Stock issuable upon conversion and the
number of shares to be converted. If required by the Corporation, certificates
surrendered for conversion shall be endorsed or accompanied by a written
instrument or instruments of transfer, in form satisfactory to the Corporation,
executed by the registered Holder or his attomey duly authorized in writing. The
date on which the Corporation has received the notice, the certificates to be
surrendered and any requested instruments of transfer shall be the “Conversion
Date”. The Corporation shall, as soon as practicable after the Conversion Date,
issue and deliver to the Holder converting his shares, or such other persons
degignated by the Holder, a certificate or certificates for the number of shares of
Common Stock to which the Holder shall be entitled.

Fax Audit No.: HU4000161180
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{b) Automag i on Qualifi ic Offering. Immediately prior to
the closing of a Qualified Public Offering, il outstanding shares of this Series shall
convert mutomatically into such number of shates of Common Stock as would be
obtained in an optional conversion under Section S(a). Upon the closing of a Qualified
Public Gffering, the Holders shell surrender the certificates representing such shares at
the offics of the Corpotation or of its ttansfer agent for the Common Stock. Thereupon,
the Corporation shall issue and deliver to cach such Helder a certificate or certificates for
the nutrher of shares of Common Stock into which the sharcs of this Serics were
convertible on the date of closing of the Qualified Public Offering, or shall provide for
the book-entry registration of such shares of Common Stock. The Corporation shail
pravide notice to each Holder by registered mail, mailed not lesy than 45 days prior to the
date the repistration statemnent is expected to be filed with the Securities and Exchanpe
Commission (“SEC”), at such Holder’s address a3 the same appears on the stock register
of the Corporation. Each such notice will state the approximate date on which the
Corporation expects the registration staternent will be filed with the SEC and shall notify
the Holder of automatic conversion of tus shares pursuant to this Section 5(b).

{c) Adjustment nversion Price, The Conversion Price shall be subject to
adjustment from time to time, celcutated to the nearest cent, as follows

) Adjustments to Conversion Price for Extracrdinary Common Stock
Events. Upon the happening of an Extraordinary Common Stock Event, the
Conversion Price shall, simultaneously upon the effectiveness of the
Extraordinary Common Stock Event, be adjusted by roultiplying the Conversion
Price by a fraction, the mumerator of which shall be the number of shares of
Common Stock ontstanding immediately prior to such Extraordinary Common
Stock Event and the denominator of which shall be the number of shares of
Connon Stock outstanding immediately after such Extraordinary Common Stock
Event, and the product so obtained shall thercafter be multiplied by the
Conversion Price. The Conversion Price, as so adjusted, shall be readjusted in the
same manner upon the happening of any successive Bxtraordinary Common Stock
Events.

(1}  Adiustments for Other Dividends and Distributions. In the event
the Corporation at any time ot from tme to time rnakes or issues a dividend or
other distribution payable to holders of Common Stock in securities of the
Corporation other than shares of Common Stock, then at the time a Holder
converts its shares of this Series into Common Stock, the Holder shall receive the
amount of securities of the Corporation that it would have received if it hed
converted its shates into Common Stock immediately prior to the date of such
event. Securities issueble upon conversion pursuant to this Section S(c)(it} shall
be in addition to the number of shares of Common Stock issugble upon
conversion pursuant to Sections 5(a) and 5(b) bereof,

(iill) Adjustments upon Capital Reorganizations, Reclassifications,
Consolidations, Mergers and Sales of Assets. If (i) the Common Stock issuable
upoen conversion of shares of this Series shall be changed into the same or a

Fax Audit No.: H04000161180
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different number of shares of any other class or classes of capital stock, whether
by capital reorgenization, recapitalization, reclassification or otherwise (other than
a subdivision, combination of shares or stock dividend for which an adjustment is
provided elsewhere in this Designation) or (i) the Corporation merges or
consolidates with or into another enlity or entities or (iii) the Corporation sells all
or substantially all of its assets, then each share of this Series shall thereafier be
convertible under Sections 5(a) and 5(b) into the kind and amount of shares of
stock and other securitics and property receivable upon such reorganization,
reclassification, consolidation, merger or sale which a Holder would have
received upon the date of such event if he had converted shares of this Series
immediately prior to such event, subject to further adjustment under this Section
5.

(ivy Notice of Adjustmenis. In each case of an adjustment to the
Conversion Price or other terms of conversion, the Corporation at its expense will
furnish each Holder with a certificate describing such adjustment and the events
prompting the adjustment.

(v}  Events not Reguiring Adjustment, Notwithstanding the provisions
of this Section 5(c), no adjustment to the Conversion Price shall be made if the
amount of said adjustment shall be less than two cents ($0.02) per Share; provided,
however, that in such case any adjustment that would otherwise be required then to
be made shall be carried forward and shall be made at the thne of and topether with
the next subsequent adjustment which, together with any adjustment so caried
forward, shall amount to at least two cents (80.02) per share.

{d) Liquidation of the Corpgration. In the event of any Liguidation Event, the

conversion rights in this Section 5 shall terminate at the close of business on the first full
day preceding the date fixed for the payment of any amounts distributable on liguidation
to the Holders of shares of this Series.

(e} No Fragtional Shares. No fractional shares shall be issued upon conversion of
shareg of this Scries into Common Stock and the number of shares of Common Stack
shall be tounded io the nearest whole share,

(f) Effect of Conversipp. Upon conversion of shares of this Series pursuant to
this Jection 5, such converted shares of this Series will no longer be deemed to be
outstanding and no longer have any voting rights, the right to receive dividends, any
redemption rights or any other rights (except only the right of the Holder to receive
shares of Common Stock upon conversion).

(g) Rgservation of Commop Stock. The Corporation will reserve out of its

authorized but unissued Common Stock, solely for the purpose of effecting the
conversion of shares of this Series, sufficient shares of Conmmon Stock to provide for the
conversion of all such shares outstanding from time to time. If at any time the number of
authorized but unissued sharcs of Common Stock shel] not be sufficient to effect the
conversion of all outstanding shares of this Series, the Corporation shall take such action

Fax Audit No.: HO4600161180
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as may be necessary to increase its authorized but unissued shares of Commmon Stock to
such number of shares as shall be sufficient for such purpose. All shares of Comimon
Stock issued upon conversion of shares of this Series will be fully pad and
nonassessable. The Corporation will pay any documentary, stamp or similar issue or
transfor tax due ot the issue of shares of Common Stock upon the conversion, cxeept that
the holder of the converted shares will pay any such tax which is due because the shares
of Common Stock are issued in a name other than such holder’s name,

6. Liguidation Preference,

In the event of any Liquidation Event, the holders of shares of the Series C
Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation
available for distribution to its stockholders an amount in cash equal to the Liquidation Price (o,
if there are insufficient assets available to make the full distributions required by this section, the
holders of the Series  Preferred Stock shall share, ratably, according to the number of the shares
of Series C Preferred Stock then held by them and any other series of preferred stock with pari
passu lignidation rights, in the assets availgble for distribution, subject to diffsrent liquidation
prices of such serieg), before any payment shall be made or any asscts disttibuted to the holders
of the Common Stock, but without any further right to participate in the residual assets of the
Corporation after receiving cash ¢qual to the Liquidation Price. In the event of a Qualifying
Disposition, the holders of shares of the Series C Preferred Stock then outstanding shall be
entitled to the consideration to which they are otherwise entitled in the Qualifying Disposition
transaction on an as-converted basis (or if a purchase price is specified for the Series C Preferred
Stock, such purchase price).

7. Redemption Upon Request of Holders.

(8) Optional Redemption. At the prior written request of a hoider of Series C
Preferred Stock, given no earlier than June 15, 2009 and no later than July 15, 2009, a
holder of Series C Preferred Stock may elect to have the Cotporation redeem that number
of unconverted shares of Series C Preferred Stock held by such holder and specified in
the request. Upon receipt of such written request, the Corporation shall be required to
redeem the shares of Series C Preferred Stock spacified in such request, as described
herein, and all redeemed shares plus accrued but unpaid dividends shall immediately
convert to debt. Each Holder shall be permitted only one such request and sach request
shall be irrevocable.

(b) Redemption Price; Payment. Upon receipt of the written request described in
(a} above, the Corporation shall provide to such holder, on Tuly 18, 2009 (the
“Redermption Date™), a promissery note in the amount of $0.8965 per share of Series C
Preferred Stock to be redeemed from such holder (the “Series C Redemption Price™), plus
all acerved but unpaid dividends per shave thereon up to and including the Redernption
Date {the “Unpaid Dividends™). The promissory note shall provide for the following

payments;

(i) the Corporation shall pay on September 15, 2009 (the “First
Payment Date™} cash equal to (A) one-thind (1/3) of the Series C Redemption

Fax Audit No.: H04000161180
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Price and simple interest at the rate of 8% per annum accrued on such one-third
Series C Redemption Price from July 15, 2004 to but not including the First
Payment Date, plus (B) one-third (1/3) of the Unpaid Dividends,

(i)  the Corporation shall pay on September 15, 2010 (the “Second
Payment Date™) cash equal to (A} one-thind {1/3) of the Serics C Redemption
Price and simple interest ai the rate of 8% per annum accrued on such one-third
Series C Redemption Price from July 15, 2004 to but not including the Second
Payment Date, plus (B) one~third (1/3) of the Unpaid Dividends and simple
interest at the rate of 8% per annum accrued on such one-third (1/3) Unpaid
Dividends from the First Payment Drate to but not including the Socond Payment
Date, and

(iiiy the Corporation shall pay on September 15, 2011 (the “Third
Payment Date™ cash equal to (A} one-third (1/3) of the Series C Redemption
Price and simple interest at the rate of 8% per anmun accrued on such one-third
Series C Redemption Price from July 15, 2004 to but not including the Third
Payment Date, plus (B) any remaining Unpaid Dividends and simple interest at
the rate of 8% per annum accrued on such remaining Unpaid Dividends from the
First Payment Date to but not including the Third Payment Date,

(c) Effect of Redemption. All shares specified in the request to be redeemed shall
be considersd redeemed on the Redemption Date, notwithstanding the payment periods
specified in Section 7(b) above. Upon redemption, such redeemed shares will no longer
be deemed to be outstanding angd no longer have any voting rights, the right to recefve
dividends, any redemption rights or any other rights (except only the right of the holder to
receive the payments specificd in Section 7(b) above).

(d) Equitable Adjustmeni. The Series C Redemption Price shall be subject to
equitable adjustment whenever there shall occur an event involving a change in the Series
C Preferred Stock, such as a stock split, stock dividend, combination, recapitalization,
reclassification or other similar event.

(¢) Surrender of Certificates. Each holder of shares of Series C Preferred Stock
elegting to have all or a portion of such Holder's shares of Series C Preferred Stock
redeemned shall surrender the certificate(s) representing such redesmed sheres to the
Corporation prior to the Redemption Date at the principal offices of the Corporation
(Attention: Chief Financial Officer). The promissory note described in subsection (b) of
this Section 7 shall be made payable to the order of the person whose name appears on
such certificate(s} and sach surrendered certificate shall be canceled and retired, In the
event some but not all of the Series C Preferred Stock represented by a certificate(s)
surrendered by a Holder is 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 Series C Preferred Stock which weye not redsemed.

Fax Andit No.: HO4000161 156
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8. Voting Rights.

(8) General Voting Rights. Holders of Series C Preferred Stock are entitled to
o vote per share on all matters required by Flotlda law to be approved by the
sharcholders of the Corporation. Except as otherwise provided by law or the
Corporation’s Articles of Incorporation, each 13sved and outstanding share of Series C
Preferred Stock and Common Stock shall vote topether as a single class of stock (with the
Series C Preferred Stock voting on an as-converted basis), and not as 2 separate ¢lass, on
all matters on which the holders of Cormmon Stock are entitled to vots,

(b) Special Voting Rights. In addition to the voting rights set forth in Section 8(a)
above, s0 long as at least 25% of the shares of Series C Preferred Stock issued by the
Corporation shall remain gutstanding, the Corporation shall not, without the vote at least
a majority of the number of shares of Series C Preferred Stock then outstanding:

{(A) amend, change or waive any of the provisions of the
Corporation’s Articles of Incorporation, or the Corporation's Bylaws, so
as to affect substantially and adversely any of the rights or preferences of
the holders of the shares of Series C Preferred Stock; or

(B) amend the terms of Series  Preferred Stock, or

(C) prior to July 15, 2006, authorize or tssue, or obligate itself to
issue, a class of stock or a series of any class of stock of the Corporetion
(or peradt & subsidiary to authorize or issue, or obligate its subsidiaty to
issue} any other equity security (including any other security convertible
into or exercisable for any equity security), having a preference gver the
Series Preferred Stock with respect to dividends, voting rights,
redemption, liquidation preference or distribution of agsets of the
Corporation upon a Liguidation Event, unless such class or series of stock
is in connection with a transaction in which the Corporation receives
proceeds (in cash or otherwise) which exceed $2,000,000.

(¢} For the purpose of this Section §, an amendment to the Company's Atticles of
Incorporation increasing or decreasing the aggregate numnber of authorized shares of
Common Stock, as 8 class, or Preferred Stock, as a class, or the authorization ot
designation of, or increase in the authorized amount of, any class or scries of stock
ranking junior ag to dividends, redemption rights or upon liquidation with the shares of
Seties C Preferred Stock, shall not be deemed to affect substantially and adversely any of
the powers, preferences or rights of the shares of Sereg C Preferred Stock or of all
Preferred Stock as a class,

9. Restrictions and Limitations,

In addition to the special voting rights set forth in Section B(b) above so long as at
[zast 25% of the shares of Series C Preferred Stock issued by the Corporation shall
remain outstanding, the Corporation shall not consummate any of the following events or

Fax Audit No.: 04000161130
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transactions unless holders of at least 2 majority of shares of Series C Preferred Stock
then outstanding have consented in writing (or consented by delay ag described below):

(2) cause, effect or authorize, or obligate itself to cause, effect or auvthorize, any
merger, consolidation or recapitalization of the Corporation; or

(b} sell, transfer or dispose of all or substantially all of the Corporation's
techoology or intellectnal property, or license other than in the ondinary course of
business all or substantially all of the Corporation’s technology or intellectual property;
or

(c) cause or authorize the Corporation to redeem, purchase or otherwise acquire
for value (or pay into or set aside for a sinking fund for such purpose), any share or
shares of equity securities of the Corporation other than (1) Series C Preferred Stock, as
provided for in Section 7 hereof, {ii) redemptions of preferred stock of the Corporation,
the issuance and rights of which are not otherwise prohibited by rights held by the
holders of Series C Proferred Stock, (ifi) pursuant to the Corporation’s Sharcholdery
Agreement, as amended, by which the Corporation has the right to purchase shares upan
terms and conditiong specified therein, (iv) pursnant o agreements in effect on July 5,
2004, with any of the Corporation’s employees, officers, directors or consultants giving
the Corporation the right to repurchase sharss, (v) redemptions, purchases or acquisitions
of equity securities held by Rengaswamy Mohan or Usha Mohan, or both, in connection
with a family emergency caused by death, sickness or other Act or God und in which
Rengaswamy Mohan, Usha Mohan or their personal representatives have demonstrated to
the Board of Directors of the Corporation that such redemptions, purchases or
acquisitions are financially necessary for the Mohan family, and (vi) Series B Preforred
Stock, as provided for in Section 7 of Addendwn Number 2 to Atticles of Incorporation
of the Corporation; or

(d) prior to July 15, 2007, cause or authorize the Corporation to pay any dividend
with respect to any class or series of stock ranking junior to the Serics C Preferved Stock;
or

(¢) from July 15, 2007 and thereafter, cause or authorize the Corporation to pay
any dividend with respect to any class or series of stock other than from the
Corporation's profits; or

(f) purchase or permit any subsidiary of the Corporation to purchase any capital
stock of any corporation or acquire any voting interest in or material assets of any entity
that is ntot engaged in a business substantially similar to or substantially related to the
Corporation’s business; or

(g) prior to the earlier of (i) July 15, 2007, (ii) the first day of the month following
the month in which total revemue of the Corporation exceeds $2 million for the prior 12
months and (iii) the date on which the Corporation obtaing additional equity financing
with proceeds to the Corporation (in cash or otherwise) of at least $2 million, incur any
indebtednesa for borrowed money (including capitalized leases) in excess of $200,000; or

10
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(h) sell or transfer assets of the Corporation to a subsidiary of the Corporation in
excess of 20% of the total asscts of the Corporation on the date of such sale ox transfer; or

{i) issue any securiiies pursuant to stock purchase plans and stock option plans
greater than 20% of the fully-diluted shares of the Corporation’s stock on the date of
185UanCe; 0T

{j) enter inio any agreement or transaction with any of its sharcholders, officers
or directors, or any individual related by blood or marriage to any such person, or any
entity in which any such person owns a beneficial Interest {other than a non-controlling
interest in a public corporation), unless a majority of the disinterested directors have
approved the transachon,

The Corporation shall provide written notice of the foregoing transactions or
cvents to the holders of Series C Preferred Stock at Ilcast 20 days prior to the proposed
consummation of such transactions of events. The holders of Series C Preferred Stock
will be deemed to have consented to any such transaction or event of which they have
received notice if the Corporation has not recefved written objections from holders of at
least a majority of shares of Series C Preferred Stock then outstanding by the proposed
date of consummation of such fransaction or event stated in the notice.

10. Preemptive Rights.

(a) ¥f the Corporatjon proposes ta issue new shares of stock (a “Subsequent Stock
[ssuance™), the Corporation shall, as a condition of any such Subsequent Stock Issuance,
first offer to cach holder of the Series C Preforred Stock the opportunity fo purchase, for
the price and on the terms established by the Corporation for all purchasers in such
Subsequent Stock Issuance, such portion of shares of stock being offered in such
Subsequent Stock Issuance as the number of shares of Series C Preferred Stock owned by
such holder at such time (on an as-converted basis) shall bear to the total number of
shares of stock owned by all shareholders of the Corporation (assurning conversion of all
shares of convertible preferred stock).

(b) Such preemptive right shall not apply to: (a) stock {including stock options,
stock grants and restricied shares) issued to employees, consultants or directors of the
Corporation pursuani to any incentive agreement or arrangement approved by the Board
of Directors of the Corporation, including under Intelligenxia’s Employee Stock Option
Plan; (b) stock issued pursuant to any stock dividend, stock split, combination or ather
reclassification by the Corporation of any of its capita] stock; (c) shares of stock issued
pursuant to preemptive rights under the Investment Agreement dated as of January 4,
2002, as amended, between the Corporation and Demetree Brothers, Inc.; (d) shares
issued pursuant to preemptive and anti-dilution rights under the Investment Agreement
dated as of Janmuary 4, 2002, among the Corporation, Thomas Timbie, Timbie &
Company, LLC, Charles A. Clarkson and Jerome Hayes; (e) shares issued pursuant to
tights of first refusal and anti-dilution tights under the Investment Apreement dated as of
January 26, 2001, among the Corporation, Thomas Timbie, Timbic & Company, LLC,
Charles A. Clarkson, Jerome Hayes aud GG Tech, Inc.; (f) shares issved pursuant to
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preemnptive rights under the Equity Agrecment dated January 4, 2002, between the
Corporation and University of Florida Research Foundation, Incorporated; (g) shares
issued pursuant to precraptive rights under the Loan Agreement dated June 7, 2002,
between the Corporation and Springboard Capital Management, Inc. (f/k/a Invest in
North Florida, Inc.); (h) shares issued pursuant to preemptive rights contained in the
Articles of Incorporation; and (i) the issuance or sale of the Corporation’s commen stock
in an initial public offering.

fc) In furtherance of the preemptive rights hereby granted, the Corporation agrees
to provide the holders of Series C Preferred Stock with not less than fifleen (15) days
prior written notice (an “Eouity Security Issuance Notice™} of its intent to issue any stock.
Such notice should specify in reasonable detail the stock to be issued, inclnding class,
total number of ghares and the applicable rights and preferences associated therewith,
including, if applicable, conversion rights, and the purchase price for the stock that
holders may purchase pursuant to their preemptive rights hereby granted, The terts and
conditions of holders’ excroise of their preemptive rights, including the consideration to
be paid for such stock, shall be no less favorable to the holders than the most favorable
price, ferms and conditions offered to any other shareholder or prospective shareholder
with respect to the stock then being issued.

(d) In order to exercise their preemptive rights, holders shall deliver written notice
thereof to the Corporation within fifteen (15) days following their receipt of the Equity
Securities Igswance Notice to which such exercise relates, accompemied by full payment
of the purchase price for the stock to be purchayed in connection with the exercise of such
preemptive rights. Holders may, at their option, exercise such preemptive rights to some
or gll of the stock to which they have preemptive rights under this Section 10, In the
event that any stock is to be issued by the Corporation in et for property (other than
cash) or services, in celculating the purchase price of the stock with respect to which
holders have preemptive tights pursuant to this Section 10, the purchase price for the
stock to be issued in exchange for non-cash property or services shall be equal ta the fair
market value of such property or scrvices as determined in good faith by the Board of
Directors of the Corporation and stated in the Equity Securities Izsuance Notice.

11, Sales of Securities at a Reduced Price.

(a) In the event that there shall be any subsequent sales of shares of the Common
Stock at a price per share less than $0.8965 per share (after adjustment for any stock
dividend, stock split, stock issuance, reverse stock split, combination, recapitalization,
reclassification, merger, consolidation or otherwise), the shares of Series C Preferved
Stock shall be subject to full anti-dilution adjustment, such that the halders thersof will
receive such munber of additional shares of Series C Preferred Stock at no consideration
as will mmake such holder’s total purchase price per share for the Series C Prefexved Stock
{initially $0.8965 per share) equal to the lower price paid by the subsequent investor(s),
after adjustment for any stock dividend, stock split, stock issuance, reverse stock split,
combination, recapitalization, reclassificetion, merger, consolidation or otherwize. Inthe
event that any portlon of the consideration consists of property (cther than cash) or
services, in caleulating the purchase price of the stock with respect to which holders have
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rights pursuant to this Section 11, the consideration consisting of non-cash propetty or
services shall be equal to the fair market value of such property or services as determined
in good faith by the Board of Directors of the Corporation.

(b) The provigions of this Section 11 shall remain in effect for the holders untii
July 15, 2007, This Section 11 shall not apply to (a) stock (including stock options, stock
grants and restricted shares) issued to employees, consultants or directors of the
Corporation pursuent to any inceniive agreement or arrangement approved by the Board
of Directors of the Corporation, including under Intelligenxia’s Employee Stock Option
Plan; (b) stock issued pursuant to any stock dividend, stock split, combination or other
reclassification by the Corporation of any of its capital stock; (¢} shares of stock issued
pursuant to presmptive rights under the Investment Agreement dated as of January 4,
2002, as amended, between the Cotporation and Demetree Brothers, Inc; (d) shares
issued pursuant to preemptive and anti-dilution rights under the Investment Agreement
dated as of January 4, 2002, among the Corporation, Thomas Timbie, Timbie &
Company, LLC, Charles A. Clarkson and Jerome Hayes; (£) shares issued pursuant to
tights of first vefusal and ant-dilutiont rights under the Investment Agreement dated as of
January 26, 2001, among the Corporation, Thomas Timbie, Timbie & Company, LLC,
Charles A. Clarkson, Jerome Hayes and GG Tech, Inc; (f) shares issued pursuant to
pteemptive rights under the Equity Agreement dated January 4, 2002, between the
Corporation and University of Florida Research Foundation, Incorporated; (g) shareg
issued pursuant to presmptive rights under the Loan Agreement dated June 7, 2002,
between the Corporation and Springboard Capital Management, Inc. (l/a Invest in
North Florids, Inc.); (h} shares issued pursuant to preemptive rights copiained in the
Articles of Incorporation; and (i) the issuance or sale of the Corporation’s common stock
in an injtial public offering, In the event that this Section 11 and Section 10 both apply ta
a sale of shares of stock in the Cotporation, Section 10 will be applied to such sale of
shares prior to application of this Section 11.

12, Notice of Liquidation Events and Qualitying Dispositions.

If at any time there i3 a Liguidation Bvent or 2 Qualifying Disposition, then the
Corporation shall give the holders of Series C Preferred Stock at least thirty (30) but not more
then ninety (90) days written notice of the date on which the books of the Corporation will close
or upon which a record will be taken with regard to such oceurrence. Such notice will also
specify the date as of which the holders of the Corporation’s stock will be entitled to exchange
their shares for securities or other property. The notice may state that the record date is subject
to the effectiveness of a rogistration statement under the Securities Act or a favorable vote or
determination of shareholders or of any povernmental agency or other similar condition.”
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