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FLORIDA DEPARTMENT QF STATH
Glenda, B. Hsod
Serretary of Sialae
June 24, 2003

INTELLICENATA INC.

4905 BELFORT ROAD

BUITE 110

JACKSONVILLE, FL DB2256

SUBJECT: INTELLIGEMXTA INC.
REF: PODOOOD29351

We recelved your electronically tranamitted document. However, the
daocuttent has nok been filed. Plesse make the Following corrections and
refax the copmplete document, ineluding the elacktronic flling cover sgheet.

Please enbtitle your document ARTICLES OF AMENDMENT oz AMENLGED AND
RESTATED, not both titles.

Pleagse return your document, along with a copy of this letter, within 60
days or your £iling will be ponsidered abandoned.

If you have any gquestione concerning the flling of your document, please
call (B50) 245-6869,

Terasa Brown FAX Aud, #: HR3ODD21R616
Docwupent Specialist Letter Number: 103A0003B50D5

Divisian of Corporations - P.O. BOX 6327 -“Tullabassee, Florida 82814
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INTELLIGENXIA INC.

1. The name of this corporatidn ie Intelligenxia Ine, 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 a board meeting on June £ , 2003.

3. The holders of the Corporation’s Series A Preferred Stock (the only series or class
entitled to vote on the amendments) approved the following amendments by writien
consent dated as of June /4 , 2003, and the number of votes ¢ast for the amendments by
such holders was sufficient for approval,

4, The Articles of Incorporarion as heretofore granted by the Secretary of the State of
Florida, a3 amended, are hereby further amended in the following particulars:

5. Addendum Number ! N ] Designating the
Rights, Preferences and Limitations of Series A Preferred Stock, $0.01 Par Value, is
hereby amended and restated in its entirety, as attached to these Articles of Amendment.

IN WTTNESS WHEREQF, Intelligenxia Inc. has caused this Amendment to be
signed by Rengaswamy Mohan, its President and Chief Executive Officer, this /9 day of June,
2003,

INTELLIGENXIA INC.

By: @Mﬂ
Rengeswamy Mohan, President and Chief
Executive Officer

Fax Audit No.: HO3000219616



JUN.24.28082  5118PM . NO. 878 P.4711
Pax Andit No.: HO3000219616

AMENDED AND RESTATED
ADDENDUM NUMBER 1

DESIGNATING THE RIGHTS, PREFERENCES AND
LIMITATIONS OF

SERIES A PREFERRED STOCK, $0.01 PAR VALUE

[melligenxia Inc,, 2 Florida corporation {(the “Corporation™)., DOES HEREBY
CERTIFY:

That pursuant to authority vesied in the Board of Dircctars of the Corporation by
Section 4.3 of its Articles of Incorporation, the Board of Directors duly adopted the following

resolution, pursuant to a meeting held June 6 , 2003, amending and restating the Series A
Prefarred Stock; .

“RESOLVED. thar pursuant to authority vestad in the Board of Directors of the
Corporation by Secrion 4.3 of its Articles of Incorporation, the Beard of Directors does haraby
amend and restate its Series A Preferred Stock, §.01 par value (the ~Preferred Stock™). and does
hereby fix the designation, powers, preferences, and rights of the shares of such series and the
qualifications, limitations or restrictions thereof as follows, subject to obtaining the requisite
approval of the holders of the Series A Preferred Stock:

SERIES A PREFERRED STOCK
1. Definitions.

“Commeon Stock”™ shall mean the voting common stock, par value $0.01 per share.
of the Corporatdon.

“Conversion Price” shall mean the price at which shares of the Coemmon Stock
are deliverable upon conversion of the shares of this Series, The Initial Conversion Price shall be
50.87 per share, subject o adjustments ser forth in Section 5(c) below.

“Conversion Ratio™ shall mean the Liquidation 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 reorganization by the Corporatdon with or into any other entity (other than 2
transaction or series of transactions in which the holders of a majority of the outstanding equity
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 after such trapsaction or

Fox Audit No.: HO3000219616 2
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series'of transactions), and (iii) the sale or other disposition of voting contro! of the Corporation.
whether such sale occurs through the Corporation’s issuance of shares of equity secturities in a
single transaction or upon the sale by an equity holder or group of equity holders in any one
transaction or group of integratéd transactions (other than a transaction or series of transactions
in which the holders of a majority of the outstanding cguity securities of the Corporation
immediately prior to sucl rransaction or series of transactions own a majority of the cutstanding
equity securities of the surviving corporation after such fransaction or series of transactions).

“Cxrrzordinery Common Stock Bvent™ shall mean (1) the issue of additional
shares of Common Stock as & dividend or ather distribution on outstanding shares of Common
Stock, (11} a subdivision of outstanding shares of Common Stock into a greater number of shares
of Common Stock and (jif) a combination or reverse swck split of outstanding shares of
Common Stock into a smaller number of shares of Common Stock.

“Liquidation Event” means any voluntary or involuntary liquidarion, dissolurion
or winding up of the affairs of the Corpomation, including, without limitation, 2 Disposition,
unless such Disposition is a Qualifying Disposition.

“Liquidation Price” means $0.87 per share outstanding, plus an amount in cash
equal to all accrued but unpaid dividends thereon to the date fixed for the Liquidation Event.

“Qualified Public Offering” shall mean the first fully underwritten, firm
comumitment public offering pursuant to an effective registration statement (other than any
registrarion statement on Form 8-4, Form, 8-8, or any successor form or other formn not
permitting registration of securities offered by selling security holders) under the Securities Aex
of 1933, as amended, covering the offer and sale by the Corporation of Common Stock which
results in the Commoeon Stock being traded on a national sacurities exchange, on a Nasdag marker
system or gn 2 comparable system.

“Qualifying Dispositiap”™ means a Disposition that results in per share
consideration to the holders of the Series A Preferred Stock of at least $0.87 per share, plus an
amount in cash equal to all sccrued but unpaid dividends therson to the date fixed for the
Disposition.

2. Designation and Amount.

The shares of such series shall be designated “Series A Preferred Stock™ (the
“Series A Preferred Stock™) and the number of shares constituting such serfes shall be 750.000.

3. Rank

With raspect 1o rights on a Liquidation Event, the Series A Preferred Stock shall
rank senior to the Comman Stock and Non-Voting common stock, 5.01 par value, of the
Corporation.
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4, Dividoenads.

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 A Preferred Stack at the rate per share
equal 10 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
Beard of Dvirectors has knowledge of a pending Liquidation Event,

5. Conversion Rights.

{a) Optignal Copversign. Subject to and upon compliance with the provisions of
this Section 5. the holder of any shares of this Series (tha “Holder™) may at such Holdar's
option at any time convert any such shares into that number of shares of Common Stock
cqual 1o the Conversion Ratio multiplizd 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 converred.

M Exercise of Conversion Privilege. To exercise its conversion
privilege, a Holder shall surrender to the Corporation ar its principal office, the
certificate or certificates representing the sharss being converted and shall give
written natice to the Corporation that the Holder elects to convert such shares.
Each such notice will also stare: the name(s) and address(es) in which the Holder
wishes the cenificate(s) of Common Stock issuable upon conversion and the
number of shares to be converted, [f required by the Corporation. certificates
surrendered for conversion shall be endorsed or accompanied by a written
instrument or instruments of transfer, in form satisfactory 1 the Corporation.
execured 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
swrendered and any requested instruments of transfer shall be the “Conversion
Date™. The Corporation shall, as soon as practicable after the Conversion Dare,
issue and deliver to the Holder converting his shares, or such ather persons
designated by the Holder, a certificate or certificates for the number of shares of
Common Stock 1o which the Holder shall be entitled,

(b) Automatic Conversion upop Qualified Public Offering. Immediarely prior to
the closing of a Qualified Public Offering, all outstanding shares of this Series shall
convert automatically into such number of shares of Common Stock as would be
obtained in an optional conversion under Section 5(a). Upon the closing of a Qualified
Public Offering, the Holders shall surrender the certificates representing such shares at
the office of fhe Corporation or of its trangfer agent for the Common Stoek. Thersupon.
the Corporation shall issue and deliver to each such Holder a certificate or certificates for
the number of shares of Common Stock imto which the shares of this Series were
convertible on the date of closing of the Qualified Public Offering, or shall provide for
the bogk-entry 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 staternent is expectad 1o be filed with the Securities and Exchange

T - w o Pax Apdit No.: BD3000219616
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Commission (“SEC™), at such Holder's address as the same appears an 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 natify
the Halder of automatic conversion of his shares pursuant to this Section 5(b).

(c) Adjustments to Conversion Price. The Conversion Price shall be subject w
adjustment from time to time. calculated (o the nearest cent, as follows

)] Adfustmenmts to Conversion Prioe for Extraordinary Common Stock
Events. Upon the happening of an Extraordinary Cemmon Stock Event, the
Conversion Price shall, simultznecusly upon the effectiveness of the
Extraordinary Common Stock Event, be adjusted by multiplying the Conversion
Price by a fracton, the numerator of which shall be the number of shares of
Comimon 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 shall thereafter be multiplied by the
Canversion Price. The Conversion Price, as so adjusted, shall be readjusted in the
same manner upon the happening of any successive Extraordinary Common Stock
Events.

(i)  Adiusrments for Other Dividends and Distributions. In the event
the Corporation at any time or from time to time makes or issues 2 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 & Holder
converts its shares of this Serias into Common Stack, the Holder shall receive the
amount of securities of the Corporation that it would have received if it had
converted its shares into Comimon Stock immediately prior to the date of such
event. Securitias issuable upon conversion pursuaar to this Section 5(e)(ii) shall
be in addition to the number of shares of Common Stock issuable upon
CONVersion.

(i) Adfusrments upon Caopital Reorganizations, Reclassificarions,
Consolidations, Mergers and Sales of Assets. 1f (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 class or classes of capital stock. whether
by capital reorganization, recapitalization, reclassification or otherwise (other than
& subdivision, combination of shares or stock dividend for which an adjustrent is
provided elsewhers in this Designation) or (i) the Corporation merges or
consolidates with or into another entity or entities or {iii) the Corporation sells all
or substantially all of its assets, then each share of this Series shall thereafter be
convertible under Sections 5(a) and 5(b) into the kind and amount of shares of
stock and other securities and property receivable upen such reorganization.
reclassification, consalidation, 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 adjustnent under this Section
5.

»
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(ivy  Noiice of Adjustments. In each casc of an adjustment to the
Conversion Price or other terms of conversion, the Corporation at its expense will
fumish =ach 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 10
be made shall be carried forward and shall be made at the time of and together with
the next subsequent adjustment which, together with any adjustment so carried
forward, shall amount 1o at least two cents {$0.02) per share,

(d) Liguidatign of the Corporation. In the event of any Liguidation Event, the
conversion rights in this Section 5 shall tertninate at the close of business on the first full
duy preceding the date fixed for the payment of any amounts distributable on liquidation
to the Holders of shares of this Series.

(e} No Fractional Shargs. No fractional shares shall be issued upon canversion of
shares of this Series into Common Stock and the number of shares of Common Stock
shall be rounded to the nearest whele share.

(fy Effect of Conversion. Upon conversion of shares of this Series pursvant
this Section 5, such converted shares of this Series will no longer be deemed 1o he
outstanding and no longer have any voting rights, the right to receive dividends or any
cther rights (except only the right of the Holder to receive shares of Common Stock upon
conversion).

(&) Reservgrion of Commog Stock. The Corporation will reserve out of its
authorized but unissued Commeon Stock, salely for the purpose of effecting the

conversion of shares of this Serles, sufficient shares of Common Stock to provide for the
converaion of all such shares onistanding 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
as may be necessary to increase its authorized but unissued shares of Common Stock o
such number of shares as shall be sufficient for such purpose. All shares of Commeon
Stock issued upon conversion of shares of this Beries will be fully paid and
nonassessable. The Corporation will pay any documentary, stamp or similar issue or
transfer tax due on the issue of shares of Common Stock upon the conversion, except thar
the holder of the converted shares will pay any such tax which is due becauss the shares
of Common Stock are issued in 2 name other than such holder’s name.

6. Ligufdation Preference.

In the event of any Liquidation Event, the holders of shares of the Series A
Preferred Stock then outsianding shall be entitled 1o be paid out of the assets of the Corporation
svailable for distribution to its stockholders an amount in cash equal to the Liquidarion Price (or,

~~Bax Aundit No.: HO3000219616
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if there are insufficient assets available to make the full distributions required by this section, the
holders of the Series A Preferred Stack shall share, ratably, accarding to the number of the shares
of Series & Preferred Stock then held by them, in the assets available for distribution), before any
payment shall be made or any assets distributed to the holders of the Common Stwock, but without
any further right to participate in the residual assets of the Corporation after receiving cash equal
to the Liguidation Price. In the avent of a Qualifying Disposition, the holders of shares of the
Series A Preferred Siock then outstanding shall be entitled to the consideration to which they are
otherwise entitled in the Qualifying Disposition. '

7. Voting Rights,

Helders of Series A Preferred Stock are entitled 1o one vote per share on all
marters required by Florida law 1o be approved by the shareholders of the Corporation. Except
as otherwise provided by law or the Corporation’s Articles of Incorporation, each issued and
outstanding share of Series A Preferred Stock and Common Stoek shall vote together as a single
class of stock, and not as a separate class, on all matrers an which the holders of Common Siock
are enfitled 10 vote,

8. Preemptive Rights,

{a) If the Carporation proposes to issue new shares of stock (a “Subsequert Stock
Issuance™), the Corporation shall, as a condition of any such Subsequent Siock Issuance.
first offer to each helder of the Series A Preferred Stock the opportunity o 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 A Preferred Stock owned by
such holder at such time shail bear to the totsl number of shares of stock owned by all
shareholders of the Corporation,

(b) Such preemptive right shall not apply to: (a) stock (ineluding stock options.
stock grants and restrieted shares) issued to employees, consuliants or directors of the
Corporation pursuant to any incentive agreement or arrangement approved by the Board
of Directors of the Carporation, 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 preemptive rights under the Invesument Agreement dated as of January 4,
2002, as amended, between the Corporation and Demetree Brothers, Ine.: {d) shares
issued pursuant o preemprive and enti-dilution rights under the lnvestment Agreement
dated as of January 4, 2002, among the Corporation, Thomas Timbie. Timbic &
Corporation, LLC, Charles A. Clarkson and Jerome Hayes; (e) shares issued pursuant to
rights of first refissal and enti-dilution rights under the Invesiment Agreement dated as of
January 26, 2001, among the Corporation, Thomas Timbie, Timbie & Corporation, LLC,
Charles A. Clarksen, Jerome Hayes and GG Tech, Inc.; (f) shares issued pursuant w
preemptive rights under the Equity Agreement dated Jenuary 4. 2002, berween the
Corporation and University of Florida Research Foundation, Incorporated: (g) shares
fssued pursuant to preemptive rights under the Loan Agreement dated June 7. 2002.

-+ -¥Fax Audit No.: HO3000219516
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between the Corporation and Invest in North Florida, Inc.: and (W) the issuance or sale of
the Corperalion’s common stock in an initial publie offering.

{c) In furtherance of the preemptive rights hereby granted. the Corporation agrees
to provide the holders of Series A Preferred Stock with not less than fifteen (15) days
pricr written notice (an “Equity Secunty Issuance Notice™) of its intenr to issue any stock.
Such notice should specify in reasonable detail the stock to be issued, including class.
towal number of shares and the applicable eights and preferences associatsd therewith,
including, if applicable. conversion rights. and the purchase price for the stock that
helders may purchase pursuant o their preemptive rights hereby gramed. The terms and
conditions of holders® exercise of their preemptive rights, including the consideration to
be paid for such stock, shall be no lass favorable to the holders than the most favorable
price, terms and conditions offered to any other shareholder or prospective sharcholder
with respect 1o the stock then being issued.

(d) In order 1o exercise their preemptive rights, holders shail deliver written notice
thereof to the Corporation within fifieen {15) days following their receipt of the Equity
Securities Issuance Notice 10 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 preempiive rights to some
or all of the stock 1o which they have preemptive rights under this Section 8. In the event
thar any stock is to be issued by the Corporation in rerurn for property (other than cash)
or services, in caleulating the purchase price of the stock with respect to 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 ot services shall be equal to the fair magket
vajue of such property or services as determined in good faith by the Board of Directors
of the Cormporation and stated in the Equity Securities Issnance Notice.

9. Sulas of Secrrities at 2 Reduced Price.

(@) In the event that there shall be any subsequens sales of shares of the
Corporation’s commion stock 8t a price per share less than $0.435 per share (after
adjustment for any stock dividend, stock split, stock issuance, reverse stock split.
combination, recapitalization, raclassification, merger. consolidation or otherwise), the
shares of Series A Preferred Stock shall be subject to full anri-dilution adjusmment, such
thar the holders thereof will receive such pumber of additional shares of Series A
Prefarred Stock at no consideration as will make such holder’s total purchase price per
share for the Series A Preferred Stock (initially 50.435 per share) equal to the lower price
paid by the subsequent investor(s), after adjustment for any stoek dividend, stock split,
stock issuance, reverse stock split, combination, recapitalization, reclassification, merger,
consolidation or otherwise. In the event that any portion of the consideration consists of
property (other than cashy or services, in caleuleting the purchase price of the stock with
respect 1@ which holders have rights pursuant to this Section 9, the consideration
cansisting of non-cash property or services shall be equal 1o the fair market vatue of such
property or services as determined in good faith by the Board of Directors of the
Corporation.
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(b) The provisions of this Section @ shall remain in effect for the holders until
January 9. 2004. This Section 9 shzll not apply to (a) stock (inecluding stock options,
stock granis and restricted shares) issued to employees, consultants or directors of the
Corporation pursuant to any incentive agreement or arTangement 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; (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 Demeuree Brothers, Ine.; (d) shares

issued pursuant fo preemptive and anti-dilution rights under the lavestment Agreement
dated as of January 4, 2002, among the Corporation, Thomas Timbie, Timbie &
Corporation, LLC, Charles A. Clarkson and Jerome Hayes; (&) shares issued pursuant to
rights of first refusal and anti-dilution rights undar the Investment Agreement dated as of
January 26, 2001, among the Corporation, Thomas Timbie, Timbie & Corporation, LLC,
Charles A. Clarkson, Jerome Hayes and GG Tech, Inc.; (f) shares issued pursuant to
preemptive righis vnder the Equity Agreement dated Jlanuary 4, 2002, between the
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 Invest in Morth Florida, Inc.; and (h) the issuance ar sale of
the Corporation’s common stock in an initial public offering. In the event thar this
Section 9 and Section 8 both apply to a sale of shares of stock in the Corporation, Ssetion
8 will be applied to such sale of shares prior to application of this Section 9.

10, Notice of Liquidation Events and Gualifying Dispositions.

If ar any time there is 3 Liquidation Event or a Qualifying Disposition, then the

Corporarion shal] glve the holders of Series A Preferred Stock at least thirty (30) but not more
than ninery (90Y days written notice of the dats on which the books of the Corporation will close
or upon which a record will be taken with regard 1o such ocourrence. Such notiee 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 registration statement under the Securities Act or a favorable vore or
determination of shareholders or of any governmental agency or other similar condition.”
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