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ARTICLES OF AMENDMENT
TO
ARTICLES OF INCORPORATION
oF

INTELLIGENXIA INC.

The name of this corporation is Imtelligenxia Inc., a Florida corporation (the
“Corporation”).

The Board of Directors of the Corporétien approved the following amendments to the
Corporation’s Articles of Incorporation at a board meeting on February 17, 2006 and
ratifled such approval on June 16, 2006.

The holders of the Corporation’s Series B Preferred Stock and Series C Preferred Stock

(the only series or classes entitled to vote on the amendment) approved the following
amendment hy written consent effective as of June 16, 2006, and the number of votes
cast for the amendment by such holders was sufficient for approval,

The - Articles of Incorporation are 'her‘eby amended to append to the end thereof
“Addendum Number 5 to Articles of Incorporation of Intelligenxia Inc. Designating the

Rights, Preferences and Limitations of Series E Convertible Preferred Stock, $0.01 Far
Value®, which is attached to these Articles of Amendment.

IN WITNESS WHEREQF, Intelligenxia Ine, has caused this Amendment to be
signed by Robert Carlson, its President and Chief Executive Officer, this 16th day of June, 2006.

INTELLIGENXIA INC.

. Bﬁ: - ;
: Robert Carlson, President and Chief
Executive Officer
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ADDENDUM NUMBER 5
TO
ARTICLES OF INCORPORATION
OF
INTELLIGENXIA INC.

DESIGNATING THE RIGHTS, PREFERENCES AND
LIMITATIONS OF

SERIES E CONVERTIBLE PREFERRED STOCK, $0.01 PAR VALUE

1. Definitions,

“Common Stock’™ shall mean the voting common stock, par value $0.01 per share,
of the Corporation,

“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 Pnce shall be
$1,793 per share, subject to adjustments set forth in Section S(c) below

"ConverSlon Ratio" shall mean the quuldatmn Pnce divided by the Conversion

Price, which initlally is $1.793 divided by $1.793, or 1 share of common stock for 1 sha:re of :

preferred stoek, subject to adjustments set forth in thig doeument

“Pisposition” means (i) the sale of all or substanually all of the Corporanon 5

operating assets; (ii) any transaction or series of transactions involving a consolidation, of or
merger of reorgamzatlan by the Corporatlon with or into any other entity (other. than .a
transaction ot series of transactions in which the holders of a majority of the outstanding eqmty
securities of the Corporation immediately prior to such transaction or series of transactions own a
majority of the outstanding equity securities of the surviving corporation afier such transaction or
series of transactions); and (iif) the sale or other disposition of voting control of the Corporation,
whether such sale oocurs through the Corporation’s {ssuance of shares of equity securities in a
single transaction or upon the sale by an equity holder or group of equity holders in any one
transacton or group of integrated transactions (other than a transaction or series of transactions
in which the holders of a majority of the outstanding equity securitics of the Corporation
immediately prior to such transaction or series of transactions own a majority of the outstanding
equity securities of the surviving corporation after such transaction or series of transactions).

“EBxtraordinary Common Stock Bvent” shall mean (i) the issuance of additional
shares of Common Stock as a dividend or other distribution on outstanding shares of Common
Stock, (ii) a subdivision of outstanding shares of Common Stock into a greater number of shares
of Common Stock and (iii) a combinaton or reverse stock split of outstanding shares of
Common Stock into a smaller number of shares of Common Stock.
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' “Liquidation Bvent” means any voluntary or involuntary liquidation, dissolution
or winding up of the affairs of the Corporation, including, without limitetion, a Disposition,
unless such Disposition is a Qualifying Disposition.

“Liquidation Price” means $1,793 per share outstanding, plus an amount in cash
equal to all accrued but uwnpaid dividends thereon to the date fixed for the Liquidation Event.

“Qualified Public Offering” shall mean the first fully underwritten, firm
commitment public offering pursuant to an effective registration statement (other than any
registration statement on Form S-4, Form 8-8, or any successor form or other form not
permitting registration of securities 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
system or on a comparable system,

“Qualifying Disposition” means a Disposition that results in per share
consideration to the holders of the Series E Preferred Stock of at least $1.793 per shate, plus an
amownt in cash equal to all accrued but unpaid dividends thereon to the date fixed for the
Disposition.

2. Designation and Amonnt,

The shares of such éejries shall be designatéd “Series B Convertible Preferred
Stock” (the “Series E Preferred Stock™) and the number of shares constituting such series shall
be 5,577,245. )

.+~ 3, Rank,

.- " For purposes of this resolution, anjr stock of any class or classes or of any series '
of the Company shall be deemed to rank:

" (8) senior to the shaves of this Series, either as to dividends, redemption rights or
upon a Liquidation Event, if the holders of such stock shall be entitled to the receipt of
dividends or of amounts distributable upon dissolution, liquidation ot winding up of the
Cotporation, or redemption rights, as the case may be, in preference or priority to the
holders of shares of this Seties;

(b) on a parity with shares of thig 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 sych class or series shall be the Common Stock, Series A Preferred Stock,
Series B Preferred Stock, Series C Preferred Stock or Series D Preferred Stock, or if the
holders of such class or series shall be entitled to the receipt of dividends of the
Company, as the case may be, in proportion to their respective dividend rates, without
preference or priority between the holders of such stock and the holders of shares of this
Series;

(c) on a parity with shares of this Series, as upon redemption or a Liquidation
Event, whether or not the redemption or liquidation prices per share or sinking fimd
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provisions, if any, be different from those of this Sertes, if such class or series shall be the
Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock, or Series D
Preferred Stock or if the holders of such class or series shall be entitled to amounts
distributable upon dissolution, liquidation or winding up of the Company, as the case
m2y be, or redemption, in proportion to their respective liquidation preferences and
redemption rights, without preference or priority 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
non-voting common stock, or if the holders of shares of this Series shall be entitled 1o the
receipt of dividends of the Company in preference or priority to the holders of such stock.

(o) junior to shares of this Series, either as to redemption rights or upon a
Liquidation Bvent, if such class or series shall be Common Stock or non-voting common
stack, or if the holders of shares of this Series shall be entitled to the receipt of amounts
distributable upon dissolution, liquidation or winding up of the Company, or redemption
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 and paid at the same time to the holders of Series E Preferred Stock at the rate per share
equal to the per share dividend declared on the Common Stock; provided, however, that the
- Board of Directors shall not declare a cash dividend or other distribution at any time that the
Board of Directors has knowledge of a pending Liquidation Event. :

5, Conversion Rights,

(8) Qptional Conversior, Subject to and upon compliance with the provisions of
this Section 5, the holder of any 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 ahares 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.

@) Exercise of Conversion Privilege. To exercise its conversion
privilege, a Holder shall surrender to the Corporation at its principal office, the
certificate or certificates representing the shares being convertad and shall give
written netice to the Corporation that the Holder elacts to convert such shares,
Each such notice will alsg state: the name(s) and address(es) in which the Holder
wishes the certificate(s) of Commaon 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 attorney duly authorized in writing, The
date on which the Corporation has received the notice, the certificates to be
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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
designated by the Holder, a certificate or certificates for the number of shares of
Conunon Stock to which the Holder shall be entitled,

(b) Automatic Conversion upon Qualified Public Offering. Immediately prior to

the closing of a Qualified Public Offering, all outstanding shares of this Series shall
convert automatically into such number of shates of Common Stock as would be
obtained in an optional conversion under Section 5(8). Upon the closing of a Qualified
Publi¢c Offering, the Holders shall surrender the certificates representing such shareg at
the office of the Corporation or of its transfer agent for the Common Stock, Thereupon,
the Corporation shall issue and deliver to each such Holder a certificate or certificates for
the number of shares of Common Stock into which the shares of this Series were
convertible on the date of closing of the Qualified Public Offering, or shall provide for
the book-enfry registration of such shares of Common Stock. The Corporation shall
provide notice to each Holder by registered mail, mailed not less than 45 days prior to the
date the registration statement is expected to be filed with the Securities and Exchange
Commission (“SEC™), at such Holder’s address as the same eppears on the stock register
of the Corporation. Each such notice will state the approximate date on which the
Corporation expects the registration statement will be filed with the SEC and shall notify
the Holder of automatic conversion of his shares pursuant to this Section 5(b).

(¢) Adjustments to Copyersion Price. The Convetsion Price shall be subject to

adjustment from time to time, calculated to the nearest cent, as follows

i) Adjustments to Conversion Price for Fxtraordinary Common Stock
Events. Upon the happening of an Extraordinary Common Stock Event, the
Conversion Price shall, simultaneously upon the effectiveness of the
Extrasrdinary Common Stock Event, be adjusted by multiplying the Conversion
Price by a fraction, the numerator of which shall be the number of shares of
Common Stock outstanding immediately prior to such Extraordinary Common
Stock Event and the denominator of which shall be the number of shares of
Common Stock outstanding immediately after such Extraordinary Common Stock
Event, and the product so obtained shaill thereafter 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 Extraordinary Common Stock
Bvents.

()  Adjustmenis for Other Dividends and Distributions, In the event
the Carporation at any time or from time to time makes 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 ghares of this Series into Common Stock, the Holder shall receive the
amount of securities of the Corporation that it would have received if it had
converted its shares into Common Stock immediately prior to the date of such
event, Securitics issuable upon conversion pursuant to this Section 5(c)(ii) shall
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be in addition to the number of shares of Common Stock issuable upon
conversion pursuant to Sections 5(a) and 5(b) hereof.

(i) Adjustments wpon Capital Reorganizations, Reclassifications,
Consolidations, Mergers and Sales of Assets. If (i) the Common Stock issuable
upon conversion of shares of this Series shall be changed into the same or a
different number of shares of any other olass or classes of capital stock, whether
by capital reorganization, 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 (ii) the Corporation merges or
consolidates with or inta another entity or entities or (iii) the Corporation sells all
or substantially all of its assets, then each share of this Series shall thereafier be
convertible undet Sections 5(a) and 5(b) into the kind and amount of shares of
stock and other securities 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 cvent, subject to further adjustment under this Section
5. )

(iv)  Notice of Adjustments. In each case of an adjusttnent to the
Conversion Price or other terma of conversion, the Corporation at its expense will
fumish each Holder with a certificate describing such adjustment and the events
prompting the adjustment.

(v)  Evenis 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; pravided,
howeyer, that in such cas¢ any adjustment that would otherwise be required then to
be made shall be catried forward and shal] be made at the time of and together with
the next subsequent adjustment which, together with any adjustment so carried
forward, shall amount to st least two cents (£0.02) per share,

(d) Liguidation of the Corporation. In the event of any Liguidation Event, the

convarsion tights 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 or liquidation
to the Holders of shares of this Series,

{(¢) No Practional Shares. No fractional sharea shall be issued upon conversion of

shates of this Series into Common Stock and the number of shares of Common Stock
shall be rounded 1o the nearest whole share,

(f) Effect of Conversion. Upon conversion of shares of this Series pursuant to

this Section 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 nght of the Holder to receive
shares of Common Stock upon conversion).
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(g) Reservation_of Common 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 Commeon 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 shares of Common Stock shall not be sufficient to effect the
conversion of all outstanding shares of this Series, the Corporation shall take such action
a5 may be necessary to increase its authorized but unissued shares of Commeon Stock to
such number of shares as shall be sufficient for such purpose. All shares of Common
Stock issued upon conversion of shares of this Series will be fully paid and
nonassessable, The Corporation will pay any documentary, stamp or similar issue or
transgfer tax due on the issue of shares of Common Stock upon the conversion, except that
the holder of the converted shares will pay any such tax which is duc 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 E

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 Liguidation Price (or,

if there are insufficient assets available to make the full distributions required by this section, the

* holders of the Series E Preferred Stock shall share, ratably, according to the number of the shares

" -of Series E Preférred Stock then held by them and any other series of preferred stock with pari

passu liquidation rights, in the assets available for distribution, subject to different liquidation

prices of such series), before any payment shall be made or any assets distributed to the holders

. of the Common Stock, but without any further right to participate in the residual assets of the

Corporation after receiving cash equal to the Liquidation Price.. ‘In the event of a Qualnfymg

* Dispositlon, the holders of shares of the Series E 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 & purcha.ae price is specified for the Series E Preferred
Stock, such purchase price). :

7. Voting Rights,

(a) General Voring Rights. Holders of Series E Preferred Stock are entitled to one
vate per share on all matters tequired by Florida law to be approved by the sharcholders
of the Corporation. Except as otherwise provided by law or the Corporation's Articles of
incorporation, each issued and outstanding share of Series E Preferred Stock and
Common Stock shall vote together as a single class of stock (with the Series E Preferred
Stock voting on an as-converted basis), and not as a separate class, on all matters on
which the holders of Common Stock are entitled to vote.

Fax Andit No.: H06000173448 7
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8. Preemptive Rights.

() If the Corporation proposes to issue new shares of stock (a “Subsequent Stock
Issuance™), the Corporation shall, as a condition of any such Subsequent Stock Issuance,
first offer 10 each holder of the Series B Preferred Stock the opportunity to 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 E 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 (assuming conversion of all
shares of convertible preferred stock).

(b) Such preemptive right shall not apply to! (&) stock (Ineluding stock options,
stock grants and restricted shares) issued to employees, consultants or directors of the
Corporation pursuant 10 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 other
teclassification by the Corporation of any of its capita] stock; (¢) 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
izgued pursuant to preemuptive and anti-dilution rights under the Investment Agreement
dated as of January 4, 2002, among the Corporation, Thomas Timbie, Timbie &

. Company, LI.C, Charles A, Clarkson and Jerome Hayes; (e) shares jssued pursuant to

rights of first refusal and anti-dilution 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 pursvant to
preemptive rights under the Bquity Agreement dated January 4, 2002, between the
Comporation and University of Florida Research Foundation, Incorporated; () shares
issued pursuant to precmptive rights under the Loan Agreement dated June 7, 2002,
between the Corporation and Springboard Capital Management, Inc. (fk/a Invest in
North Floride, Inc.); (h) shares isswed pursuant to preemptive rights contained in the
Articles of Incorporation; and (1) the issuance or sale of the Corporation’s common stock
in an initial public offering.

(c) In furtherance of the preemptive rights hereby granted, the Corporation agrees
to provide tha holders of Series E Preferred Stock with not less than fiftesn (15) days
prior written notice {an “Equity Security Issuance Notice™) of its intent to issue any stack,
Such notice should specify in reasonable detail the stock to be issued, including class,
total number of shares and the applicable rights and preferences associated therewith,
including, if applicable, conversion rights, and the purchase price for the sfock that
halders may purchase pursuant to their preemptive rights hereby granted. The terms and
conditions of holders® exercise 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, terms and conditions offered to any other shareholder or prospective shareholder
with respect to the stock then being issued, '

Fax Aundit No.: HO6000173448 8
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{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 Isseance Notice to which such exercise relates, accompanied by full payment
of the purchase price for the stock to be purchased in connection with the exercise of such
preemptive rights, Holders may, at their option, exercise such preemptive rights to some
or all of the stock to which they have preemptive rights under this Section 8. In the event
that any stock is to be issuyed by the Carporation in return for property (other than cash)
or services, in caleulating the purchase price of the stock with respect ta which holders
have preemptive rights pursuant to this Section 8, the purchase price for the stock to be
issued in exchange for non-cash property or services shall be equal to the fair market
value of such property or services as determinad in pood faith by the Board of Directors
of the Corparation and stated in the Equity Securities Issuance Notice,

9. Sales of Securities at 8 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,
reclagsification, merger, consolidation or otherwise), the shares of Series E Preferred
Stock shall be subject to full anti-dilution adjustment, such that the holders thereof will
receive guch number of additiona! shases of Series E Preferred Stock at no consideration
as will make such holder’s total purchase price per share for the Series E Preferred Stack
(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, reclagsification, merger, consolidation or otherwise. In the
event that any portion of the consideration consists of property {other than cash) or
services, in calculating the purchase price of the stock with regpect to which holders have
rights pursuant to this Section 9, the consideration consisting of non-cash property 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 provisions of this Section 9 shall remain in effect for the holders until
December 31, 2007, This Section 9 shall not apply to (a) stock (including stock options,
stock grants and restricted shares) issued to employees, consultants or directors of the
Corporation pursuant 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, combinatian or other
reclagsification by the Corporation of any of its capital stock; (c) shates of stock issued
pursuant to presmptive 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 sights under the Investment Agreement
dated as of January 4, 2002, among the Corporation, Thomas Timbis, Timbie &
Company, LLC, Charles A. Clarkson and Jerome Hayes; (e) shares igsued pursuant to
rights of first refusal and anti-dilution rights under the Investment Agreement dated as of
January 26, 2001, among the Corporation, Thomas Timbie, Timbie & Company, LLC,
Chatles A, Clarkson, Jerome Hayes and GG Tech, Inc.; (f) shares issued pursuant to
preemptive rights under the Equity Agreement dated January 4, 2002, between the
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Corporation and University of Florida Research Foundation, Incorporated; (g) shares
issued pursuant to preemptive rights under the Loan Agreement dated June 7, 2002,
between the Corporation and Springboard Capital Management, Inc. (fk/a Invest in
North Florida, Ine.); (h) shares issued pursuant to preemptive rights contained in the
Articles of Incorporation; and (i) the issuance or sale of the Corporation®s common stock
in au initial public offering. In the event that this Section 9 and Section 8 both apply to a
sale of shares of stock in the Corporation, Section 8 will he applied to such sale of shares
prior to application of this Section 9.

10. Notice of Liquidation Events and Qualifying Dispositions.

If at any time there is a Liquidation Event or a Qualifying Dispogition, then the
Corporation shall give the holders of Series E Preferred Stock at least thirty (30) but not more
than 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 occurrence. Such notice will also
specify the date as of which the holders of the Corporaﬁon’s stock will be entitled to excbange
their shares for securities or other property, The notice may state that the record date is subject
to the cffectiveness of a registration statement under the Securities Act or a favorable vote or
determination of shareholders or of any governmental agency or other similar condition.
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