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INTELLIGENXIA INC. A

The name of this corperation is Intelligenxia Inc., 2 Floride comoration (the

“Corporation™).

The Board of Directors of the Corporation approved the following amendments to the
Corporation's Asticles of Incotperation at 2 board meeting on July 29, 2003,

No shareholder appraval was required with respect to the following amendments.

The Articles of Incorporation are hereby amended to append to the end thereof
“Addendum Number 2 to Articles of Incorporation of Int=lligenxia Ing. Designating the
Righis, Preferences apd Limitations of Series B Copvertible Preferrad Stack, 50.01 Par
Value”, which is attached to these Articles of Amendment,

IN WITNESS WHERECF, Intelligenxia Inc, has caused this Amendment to be

gigned by Rengaswamy Mohan, its President and Chief Executive Officer, this 29" day of July,

2003.

004.3082755.4

INTELLIGENXIA INC.

By: A
Res chan, President and Chisf

Executive Officer

Fax Audit No.: HOS000242022
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ADDENDUM NUMBER 2
TO
ARTICLES QF INCORFORATION
OF
INTELLIGENXIA INC.

DESIGNATING THE RIGHTS, PREFERENCES AND
LIMITATIONS OF

SERIES B CONVERTIBLE PREFERRED STOCK, $0.01 PAR VALUE

Inteligenxis Inc., 2 Florida comporation (the "Corporation"), DOES HEREBY
CERTIFY:

That pursuant to authority vasted in the Board of Directors of the Corporation by
Section 4.3 of its Articles of Incorporation, the Board of Directors duly adopted the following
resolution, pursuant to & mesting held July 29, 2003, creating 2 series of 3,400,000 shares of
Preferred Stack, $,01 par value, 1o be designated the “Series B Convertible Prefermed Siock™

“RESOLVED, that pursuant fc authority vested in the Board of Direciors of the
Corporation by Section 4.3 of its Articles of Incorporation, the Board of Directors does hereby
create a series of the authorized Preferred Stock, 5,01 par value (the “Preferred Stock™), of the
Corporatian, and does hershy establish the number of shares fo be included in such series, and
does hereby fix the desigpation, powears, preferences, and rights of the shares of stch series and
the gqualifications, limitaticns or restrictions thercof as follows:

SERIES B CONVERTIBLE PREFERRED STOCK
1. Definitions.
“Adoption Date” means July 30, 2003,

“Coramon Stock” shall mean the voting common stock, par value $0.01 per share,
of the Corporation.

*Conversion Price™ shall meaan the price at which shares of the Common Stock
are deliversble upon conversion of the shares of Series B Preferred Stock, The initial

Conversion Price shall be 30.435 per share, subject to adjustments set forth in Section 5(c)
halow,

“Conversion Ratio™ shall mean $0.435 divided by the Conversion Price.

“Disposition” means (i) the sale of all or substantially all of the Corporstion’s
operating 2ssets; (i) any transaction or series of transactions involving a consolidation of or
merger or reorganization by the Corporation with or into sny other entity (other than a
transaction or series of transactions in which the holders of a majority of the outstanding equity
secuzities of the Corporalion immediately prior to such transaction or series of fransactions own a

2
0043827654 “

Fax Audit No.: H03000242922
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majority of the outstanding equity securities of the surviving comporation after such transaction or
series of transactions); and (iil) the sale or other disposition of voting conirol of the Corporation,
whether such sale oteurs through the Carporation’s issuance of shares of equity secumities in g
single transaction or upon the sale by an equity holder or grovp of equity holders in any one
transaction or group of integrated fransactions (other than 2 transactisn or series of trangactions
in which the holders of a majorify of the outstanding equity securities of the Corporation
immediately prior to such transaction or series of transactions own a majority of the outstanding
equity scourities of the surviving corporation after such transaction or seties of transactions).

“Extraordinary Common Stock Event™ shall mesn (i) the issuance of additional
shares of Common Stock 25 a dividend or other distribution on outstanding shares of Comimon
Stwek, (if) a subdivision of outstanding shares of Commen Stock inte 2 greater pumber of shares
of Common Stock and (iii) & combination or reverse stock split of outstanding shares of
Common Stock into a smaller number of shares of Common Stock.

“Liquidation BEvent™ means any voluntary or involuntary Hquidation, dissolution
or winding up of the affairs of the Corporation, inchuding, without limitation, a Disposition,
unless such Disposition is a Qualifying Dispasition.

“Liquidation Price” megns $1.08 per share outstanding, plus an amount in cash
equal to all accrued but unpaid dividends thereon to the date fixed for the Liquidetion Event.

“Qualified Public Offering” shall mean the first fally underwritten, fitm
commitment public offering pursuant to an effective registration statement (other than any
registration statement on Farm S5-4, Form S-8, or any successor form or other form nat
permitijng registration of securities offersd by selling security holders) umder the Securities Act
of 1933, as amended, covering the offer and sale by the Corporation of Commen Stock which
resutlts in the Common Stock being traded on a national securities exchange, on a Nasdag market
system or ont 2 comparable system,

“Qualifying Disposition” means a Disposition that results in per share

consideration to the holders of the Series B Preferred Stock of at least 31,08 per share, plus an
amount in cash equal to all accrued but unpaid dividends thereon to the date fixed for the

Diisposition.

0D4.382785.4, !

Fax Audit No.: HO3000242922
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2, Desipnation and Amount.

Pursvant to Section 4.3 of these Articles of Incorporation, the Board of Directors

does hereby create, authorize and provide for the isswance of a segies of praferred stock having 2
par velue of 5.01 per share, which shall be designated “Series B Convertible Preferred Stock™

(the “Series B Preferred Stock™) and the number of sheres constituting such series shal| be
3,400,000.

.DOA3BITBS.4

3. Rank.
The Series B Preferred Stock shall be deamied to rank:

(&) junior to each class of capital stock or series of preferred stock issued by the
Cotporation after the Adoption Date, the terms of which expressly provide that such class
or series will rank senior 1o the shares of Serlos B Preferred Stock, either as to dividends,
redemption rights or upon a Liguidation Event, if the holders of such sfock shall be
entitled to the receipt of dividends or of smounts distributable upon dissclution,
liguidation or winding up of the Corporation, or redemption rights, as the casc may be, in
preference or prionity to the holders of shares of the Series B Prefemmed Stock
{collectively, the “Senior Securities’), Notwithstanding the foregoing, a security shall
not bs desmed a Senior Secwrity solely because such security has a stated dividend or
interest coupon;

(b} On a patity with the Series A Preferred Stock, the Cotunon Stock, and any
other class of capital stock or series of preferred stock issued by the Corporation, the
terrms of which expressly provids that such class or series will ragk on a parity with
shares of Seties B Preferred Stiock, as to payment of dividends, whether or not the
dividend rates or dividend payment dates per share, if any, be different from those of the
Setics B Preferred Stock, or if the holders of snch class or serics shall be entitled o the
receipt of dividends of the Corporation in proportion to their respective dividend rates,
without preference or priority batween the holders of such stock and the holders of shares
of Series B Preferred Stock;

{c) On 2 parity with the Series A Praferved Stock and any other class of capital
stock or series of preferred stock issued by the Corporation, the terms of which expressly
provide that such clags or series will rank on a parity with shares of Series B Preferred
Stack, upon redersption or a Liquidation Bvent, whether or not the redemption or
liguidation prices per share or sinking fund provistons, if any, be diffarent from those of
the Series B Preferred Stock, or if the holders of such class or series shall be entitled to
amounts distibutable upon diseolution, liquidation or winding up of the Corporation, as
the cass may be, or redemption, In proportion to their respective Hguidation preferences
and redemption rights, without preference or priority between the holders of such stock
and the holdars of shares of the Serins B Preferrsd Stock:

() Senior 1o each other class of ¢aplesl stock or series of prefeméd stoack, the
terms of which do not expressly provide that it ranks seuior to or on a parity with the
shares of Series B Preferred Stoek, as to dividends, or if the holders of shares of Series B

Fax Audit No,: HO3000242522
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Preferted Stock sheil be entitled w0 the receipt of dividends of the Corporation in
preference or prionity to the holders of such stock, except that dividends on the Series A
Preferred Stock and Comrnon Stock shall be payable on 2 party with any dividend
payable on the Series B Preferred Stock.

(e) Senior to all classes of common stock of the Corporation and to each other
class of capital stock or series of preferred stock (except for the Series A Preferred
Stoek), the terms of which do not expressly provide that it ranks senior to or on 3 parity
with the shares of Series B Preferred Stock, cither ss fo redemption rights or upon a
Liguidation Event, or if the holders of shares of Series B Prefarred Stock shall be entitled
to the receipt of amounts distributable upon dissolition, liquidation or winding up of the
Corporation, or redemption rights, as the case may be, in preference or priotity to the
holders of such stock,

4. Dividends.
Subject to the approval requirements of Scetions 9(d) and 9(e) hereof, if any cash

dividends or other distributions are declared by the Board of Dircctors with respect to the
Common Stock, then a dividend or distribution, as the case may be, shall be declared and paid at
the sams time {0 the holders of Series B Preferred Stock at the mate per share equal to the per
share dividend declared on the Common Stock; provided, however, that the Board of Dixectors
shall not declare a cash dividend or other disiribution at any time that the Board of Directors has
lmowledgs of a pending Liquidation Bvent.

| 0D4.382785.4

5. Conversion Rights.

(») Optiopal Conversion. Subject to and upon compliance with the provisions of
thiz Section §, the holder of any shares of Series B Preferred Stock (the “Holder™) may at
such Holder's option at any time convert any such shares into that number of shares of
Cormmon 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 tespect fo the shares so converted.

{1} Exevcise of Conversion Privilege. To exercise its conversion
privilege, a Holder shall sutrender to the Corporation at #ts principal office, the
cerificate or certifioates representing the shares being converted and shall give
written notice to the Corporation that the Holder elects to convert such shares,
Each such notice will also state: the name(s) and address(es) in which the Holder
wishes the certificate(s) of Common Stock issnable vpen conversion and the
number of shares to be converted. [If required by the Corporation, certificates
surrendered for conversion shall be endorsed or accompanied by 2 written
instrument or instruments of transfer, in form satisfactory to the Corporation,
executed by the registered Holder or his attorney daly 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 “Counversion
Date”. The Carporation shall, 25 soon 25 practicable after the Conversion Date,
issuc and deliver to the Holder converting his shares, or-such other persons

L3

Fax Andit No,: HO3000242922
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designated by the Holder, a certificate or certificates for the number of shares of
Common Stock to which the Holder shall be entitled,

(b) Autamstic Conversion upon Cualified Public Offerving. Immediately prior to
the closing of a Qualified Public Offering, all outstanding shares of Series B Prefarved
Stock 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 the Corporation ar of its transfer apgent for the Comman Stock.
Thereupon, the Corpomation shall issue and deliver to each such Holder a certificate or
certificates for the number of shares of Camnmon Stock into which the shares of Serics B
Preferred Stock were convertibie on the date of closing of the Qualified Public Offering,
or ghall provide for the book-entty registration of such shares of Commeon Stock. The
Corporation shall provide notice to each Holder by registered mail, mailed not less than
45 days prior to the daic the registration statement is expectsd to bs filed with the
Securities and Exchange Comumission (*SEC™), at such Holder’s address as the same
appears on the stock register of the Corporatien. Fach such notice will stete the
approximate date on which the Corporation expects the registration statement will be
filed with the SEC and shall notify the Holder of sutomatic conversion of his shares
pursuant to this Section 5(b).

(c} Adjustments to Conversion Price, The Conversion Price shall be subject to
adjustment from tme to time, calenlated to the nearest cent, #s follows

(i) Adjusiments tp Conversion Price for Extracrdinary Common Stock
Lvents. Upon the happening of an Bxiraordinary Common Stock Event, the
Conversion Price shaell, simultanconsly upon the effectiveness of the
Extraordinary Common Stock Event, be adjusted by multiplying the Conversion
Price by a fraction, the numerator of which shall be the number of sharcs of
Commen Stock outstznding framediately prior to such Exfreordinary Common
Stock Event and the denominator of which shall be the number of shares of
Common Stock sutstanding immediately after such Extraordinary Comman Stock
Event, and the prodnct so obtalned shall thereafter be multiplied by the
Canversion Price, The Conversion Price, 85 so adjusted, shall be readjusted in the
same manner upon the happening of any successive Extraordinary Common Stock
Events.

() Adjustments for Other Dividends and Distributions. In the event
the Cotporation at any time or from time to time makes or issuss a dividend or
other distribution payable to holders of Commen Stock in secwrities of the
Corporation other than shares of Common Stock, then at the time g Holder
converts its shaves of Series B Preferred Stook inte Common Stock, the Holder
shall receive the amoont of securities of the Corporation that it would have
received if it had converted its shares info Common Stock immediately priar to
the date of such event. Seocurities issuable upon conversion pursuant to this
Section S(c)(ii) shall be in addition to the number of shares of Common Stock
issuable upon conversion pursuant to Sections 5(a) and 5(b} hereof,

&

" pax Audit No.: H03000242922
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(i)  Adjustmenss wpon Capital Reorganizations, Reclassifications,
Consolidations, Mergers and Salas of Assets. If (1) the Common Stock issuahle
upon conversion of shares of Serles B Preferred Stock shall be changed into the
same or a differsnt number of shares of any other olass or classes of capital stock,
whether by capital reorganization, recapitalization, reclassiflcation or otherwise
{other than a subdivision, combination of shares or stock dividend for which an
adjustment is provided elsewhere iIn this Designation) or (if) the Corporation
merges or consolidates with or into another entity or entities or (iii) the
Corporation salls all or substantially all of its assets, then each share of Series B
Preferred Stock shall thereafter be convertible under Sections 5(z) and 5(b) into
the kind and amount of shares of siock and other securitise and property
receivable upon such reorganization, reclassification, consolidation, merger or
sale which a Holder wauld have received upon the date of such event if he had
converted shares of Series B Preferred Stock immediately prior to such event,
subject to further adjustment under this Sectian 3,

(iv) Notice of Adjustments. In each case of an adjustment to the
Conversion Ptice or other terms of conversion, the Corporation at its expense will
furnish each Holder with a certificate deseribing such adjustment and the svents
prompting the adjostment,

(v)  Evenis not Requiring Adjustment. Notwithstanding the provisions
of this Section 5(c), no adjustment to the Conversion Price shall be made if the
ameount of said adjustment shall be less than ons cent (50.01) per Share; provided,
bowever, that in such case any adjustment that would otherwise be required then fo
be made shall be carried forward and shall be made at the thne of and together with
the next subsequent adjustment which, fogether with any adfustment so carried
farward, shall amomt to af least one cent ($0.01} per ghare,

(&) Liguidation of the Corporation In the event of any Liguidation Event, the
conversion rights in this Seetlon 5 shall terminate ut the close of business on the frst fult

day preceding the date fixed for the payment of any amounts distributable on lquidation
to the Helders of shares of Series B Preferred Stock.

{e) No Fragtionsl Shareg. No fractional shares shall be issued upon conversion of
ghares of Szries B Prefemred Stock inte Common Stock and the number of shares of
Commuon Stock shall be rounded 1o the nearest whole share,

() Effect of Copversion, Upon conversion of shares of Series B Preferred Stock
pursuant 10 this Section 5, such converted shares of Saries B Proferred Stock will no
lenger he deemed to be outstanding and no longer have any voting rights, the right to
receive dividends, any redemption rights or any other rights (except oaly the right of the
Holder to receive shares of Common Stock zpon conversion).

(&) Reservation 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 Scries B Preferred Stack, sufficient shares of Common Stack to

Rax Andlt No.: H03006242922
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pravide for the conversion of all such sharez outstanding from fime to time. If at any
time the number of anthorized but unissued shares of Common Stock shall not be
sufficient to effect the conversion of all cutstanding shares of Series B Preferved Stock,
the Corporation ghall take such action ag may be necessary to increase its anthorized but
unissued shares of Common Stock to such number of shares 2g shall be sufficisnt for
such purpose. All sharee of Comunon Stock issued upon conversion of shares of Series B
Preferred Stock will be fully paid and nonsssessable, The Corporation will pay any
documentary, stamy or similar issue or transfer tax duc on the issoe of shares of Common
Stack upon the conversion, sxcept that the holder of the converted shares will pay any
such tax which i3 due because the shares of Common Stock are issued in a name other
than such holder's name.

6. Liquidation Yreference.

LUpon any Liguidation Bvent, each holder of shares of Series B Preferred Stock
then ouistanding shall be entitled to be paid owt of ke assets of the Corporation available for
distztbution fo its stockholders a0 amount in cash equal to the Liquidation Price (or, if thers are
imsufficient assets available to make the full disiributions reguired by this section, the holders of
the Serics B Preferred Stock shall share, ratably, according to the number of the shares of
Series B Preferred Stock then held by them and any other series of preferred stock with pari
passu Hquidationy rights, in the assets available for distribution, subject to differsnt liquidation
prices of such series), before any payment shall bs made or any sssefz distributed to the holders
of the Common Stock, but without any further right to participate in the residual assets of the
Corpotation after receiving cash equal to he Liquidation Price. In the event of a Qualifying
Disposition, the holders of shares of the Series B Preferred Stock then ouwtstanding shall be
cntitled to the consideration to which they are otherwise entitled in the Qualifying Dispotition
transaction anan as-converted basiy (or if 1 purchase price is specified for the Series B Preferred
Stock, such purchase price).

7. Redemption Upon Reguest of Holders.

(a) Optional Redemption. At the poor written reduest of a holder of Series B
Preferred Stock, given no earlier than May 30, 2008 and no later than June 30, 2008, 2
holder of Series B Preferred Stock may elect ta have the Corparation redesm that number of
uncomverted shares of Series B 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 B Preferred Stack specified in such request, 28 described herein, and all
redesmed ghares plus accrued but unpald dividends shall immediately convert to debt. Each
Holder shall be permitied only one such request and such request shall be frrevocable.

(b) Redemption Price; Payment, Upon receipt of the written roquest described in (a)
above, the Corporation shall provide to such holder, on lune 30, 2008 (the “Redemption
Date™, 2 promissory note in the amount of $0.438 per share of Seriex B Preferred Stock to
be redeetned from such helder (the “Series B Redemption Price™), plus 2il acomed but
unpaid dividends per share thereon up to and including the Redemption Date {the “Unpaid
Dividends™), The promissory note shafl provide for the following payments:

104.382785.4
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() the Corporation shall pay on Septemnber 30, 20608 (the “First
Payment Date”) cash equal to (A) one-third (1/3) of the Series B Redemption
Price and simple interest at the rate of 8% per annum acerued on such one-third
Series B Redemption Price from July 30, 2003 to but not incinding the Rirst
Payment Date, plus (8) one-third {1/3) of the Unpaid Djvidends,

(ii} the Corporstion shall pay on Hepfember 30, 2009 (the “Second
Payment Date™) cash egual to (A) one-third (1/3) of the Series B Redemption
Price and simple interest at the rais of 8% per annum accrued on such one-third
Series B Redemption Price from July 30, 2003 fo bt not including the Second
Payment Date, plus (B) one-third (1/3) of the Unpaid Dividends and simple
interest at the rafe of 8% per annum accroed om such one-third (1/3) Unpaid
Dividends from the First Payment Date to but not including the Second Payment
Date, and .

(iif) the Corporstion shall pay on September 30, 2010 (the “Thind
Payment Date™) cash equal to (A) one-third (1/3) of the Series B Redemption
Priee and simple interest at the rate of 8% per annum scemed on such ons-third
Seriet B Redemption Price from July 30, 2003 {o but not inciuding the Third
Payment Dats, plus (B} any remaining Unpaid Dividends and simple interest at
the rate of 8% per annum acorued on such remaining Unpaid Dividends from the
First Payment Date to but not including the Third Payment Date.

(¢) Effect of Redemption. Al shares specified in the request to be redeemed shall be
considered redeemed on the Redemption Date, notwithstanding the payment padods
specified in Section. 7(b) sbove. Upon redemptiom, such redeemed shares will no longer
be deemed to be outstanding and no longer have any voting rights, the right to reccive
dividends, any redemption rights or any other rights (sxcept only the right of the holder to
receive the payments specified in Section 7(b) above).

(d) Eguitable Adjustment. The Series B Redemption Price shall be subject to
equitable adjustment whenever there shall ocetr an event involving a change in the Series B
Preferved Stock, such as a stock split, stock dividend, combination, recapitalization,
reclagsification or other similar event.

(c) Surrender of Certificates. Each holder of shares of Series B Preferred Stock
clecting to have sll or a portion of such Holder's shares of Series B Preferred Stock
redeemed shall sorrender the coertificate(s) representing such redeemed shares 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 cach surrendered certificaie shall be canceled and retired. In the
event some but not all of the Series B Preferred Stock represented by 2 certificate(s)
surrendered by & Holder is being redcemed, the Corporation shall execute and deliver to
or on the order of the Holder, at the expenss of the Corporation, a new certificate
repragenting the number of shares of Series B Preferred Stock which were not redeemed.

Fax.Andii No.: H03000242922
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8. Voting Righis.

(a) General Voring Rights. Except as otherwise expressly provided hersin or as
atherwise required by law, cach holder of Series B Prefemed Stock shall be entitled to
vote on all matiers required by Florida law to be approved by the shareholders of the
Corporation, and shall be entitled to that number of votes equal to the numbsr of whole
shares of Common Stock into which such Holder's respective shares of Series B
Preferred Stock could then be converted pursuant to the provisions of Section § hereof, at
the vecord date for the determination of stockheiders entitied to vote on such matter, or, if
no such record date iz established, at the date such vate is taken or any written consent of
stockholders is solicited, Except as otherwise expressly provided herein or as reguired by
law, halders of shares of Series B Preferved Stock and Commeon Stock shall vote together

ar a single class on ell matiers on which the holders of Common Stock are entitled to
Vafe.

(b) Special Voting Rights, In addition to the voting rights set forth in Section 8(g)
above, so long as at least 25% of the shares of Series B Preferred Stock issned by the
Corporation shall remain outatanding, the Corporation shall not, without the vote at least
2 majority of the number of ghares of Series B Prefarred 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
at to affect substantdally and adversely 2ny of the rights or preferences of
the holders of the shares of Series B Preferrsd Stock; or

(B) smend the terms of Series B Preferred Stock; or

(C) prior to June 30, 2005, authorize or issue, or obligate itzelf to
issue, a class of stock or & serics of any class of stock of the Corporation
(or permit 2 subsidiary to authorize or issue, or obligate its subsidiary to
issue) any other equity security (including any other security convertibie
into or exercisable for any equity security), having a preference over the
Series Preferrad Stock with respect to dividends, voting rights,
redemption, liquidation preference or distribution of assets of the
Corporation upon a Liguidation Event, unless such class or series of stock
is in connection with & {ransaction in which the Carporation receives
proczeds (in cash or otherwise) which exceed §2,000,000.

{c) Por the purposc of this Section 8, an amendment to the Company's Articles of
Ilncorporation increasing or decreasing the apgregate number of suthorized shares of
Common Stock, a5 2 class, or Preferred Stock, as a class, or the authorization er
designation of, or increase in the authorized amount of, any class or series of stock
ranking junior 235 t5 dividends, redemption rights or upon Liquidation with the shares of
Series B Prefered Stock, shall not be deemed to affect substantiatly and adversely any of

the powers, preferences or rights of the shares of Series B Preferved Stock or of all
Preferred Stock as a class.

10
0043827654,
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9, Restrictions and Yimitations.
In addition o the special voting rights sef forth in Section B(b) shove so long a5 at

least 25% of the shares of Series B Preferred Stock issued by the Corporation shall remsin
outstanding, the Corporation shall not cogsummate any of the following events or transactions
unless holders of at least a majority of shares of Series B Preferred Stock then outstanding have
conseniad in writing (or consented by delay as described below):

0043827854

(a} cause, effect or authorize, or obligate itself to cause, effect or authorze, any
merger, consolidation or recapifalization of the Corporation; or

(b) sell, ransfer or dispose of gl or subgtantially all of the Corporation’s technology
or intelisctual property, or license other than in the ordinary 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 (ar pay into or set aside for a sinking fmd for such purpose), any share or shares of
equity securities of the Corporation other than (i} Series B Praferred Stock, as provided for
in Section. 7 hercof, (i) redemptions of preferred stock of the Corporation, the issuance and
tights of which ars not otherwise prokibited by rights held by the holders of Seties B
Preferred Stock, (iif) pursuant fo the Corporation’s Shareholders Agreement, as amended, by
which the Corporation has the right fo purchase shares upon terms and condifions specified
therein, (iv) pupmant to agraements in affect on July 30, 2003, with any of the Corporation’s
employees, officers, directors or consuliants giving the Carporation the right to repurchase
shares, and (v) redemptions, purchases or acquisitions of equity secuwities held by
Rengaswarmy Mohan or Usha Mohas, or both, in connection with & family emergency
caused by death, sickness or other Act or God snd in which Rangaswamy Mohan, Usha
Mohan or their personal representatives have demonsirated  the Board of Directors of the
Corporation that such redemptions, purchases or acquisitions are financially necegsary for
the Mohan family; or

{d) prior 1o July 30, 2006, canse or authorize the Corporation to pay any dividend
with Tespect t0 any olass or series of stock ranking junjor to or on a parity with the Series B
Preferred Stock, other than sny dividend payable with respact to the Serics B Preferred
Stock; or

(=) from July 30, 2006 and thercafier, cause or authorizs the Comoreiion o pay any
dividend with respsct to any class or zeriés of stock ofher than from the Corporation’s
profits; or

{f) pirchase or permit any subsidiary of the Corporation o purchase any capifal
stock of any corporation or acquire any voting interest in or material assets of any entity that
is not engaged in o business subsiantially similar to or substantially related to the
Corporation’s business; or

() prior to the carlier of (i) July 30, 2006, (ii) the first day of the month following
the month in which total revemme of the Corporation axceeds $2 million for the prior 12
months and (iit) the date on which the Corporation obtains additional equity financing with
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proceeds to the Corporstien {in cash or otherwise} of at jeast $2 million, incur any
indebtedness for barrowed money (including capitalized leases) in excess of $200,000; or

(b} ssli or transfer assets of the Carporation to a subsidiary of the Corporation in
excess of 20% of the total assets of the Corporation oft the date of such sale or ransfer; or

(1) issue any securities pursuant to stock purchase plane and stock aption plans
greater than 20% of the fully-diluted shares of the Corporation’s stock on the date of
isguance; or

e
[ B

(i) enter into any agreement or iransaction with any of its sharcholders, officers
or directors, or any individual related by bload or marriage to any such person, or any
entity in which any such person owns a bencficial interest (other than s non-controlling
interest in & public corporation), unless a myjority of the disinterssted dirsctors have
approved the transaction. The proposed advisory agreement between Springboard and
the Corporation shall not be subject to the approval required by this subsection (3).

The Corporation shall provide written notice of the foregoing transactions or
cvents to the holders of Series B Prefaired Stock at least 20 days prior to the proposed
consummation of such fransactions or evenis. The holders of Serieg B Preferred Stock will be
deemed to bave consented to any such transaction or event of which they have received notice if
the Corporation has not received written objections from holders of at least a majority of shares
of Series B Preferzed Stock then outsianding by the proposed date of consummation of such
frangaction or event stated in the notice.

10, Preampiive Rights.

{a) I the Corporation proposes to issue new shares of stock (a “Subsequent Stock
Issuanee™), the Corporation shall, as a condition of any such Subsequent Stock Issuance,
fivst offer to cach bolder of the Serics B Preferred Stock the opportunity o purchase, for
the price and on the tepms established by the Corporation for all purchesers 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 B Preferred Stock ownead by
such holder at such time (on an as-converted basis) shall bear to the total number of
shares of stock owned hy 2ll shareholders of the Corporation (assuming conversion of all
shares of convertible preferred stock).

(b) Such preemptive right shall not apply to: (2) stock (including stock options,
stock grants and restricted shares) issued to employees, consulfarnis or diractors of the
Corpuration pursuant to any incentive agreement or arrangament 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
reclassificarion by the Corporation of any of ifs capital stock; (c) shares of stock issued
pursuant to preemptive rights under the Investment Agreement dated as of January 4,
2002, a5 amended, betwoen the Corporation and Demetree Brothers, Ine.; (d) shares
issued pursuant to preemptive and anti-ditotion rights under the Investment Agreement
dated as of Junuary 4, 2002, among the Corporation, Thomas Timbie, Timbie &
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Company, LLC, Charles A. Clarkson and lerome Hayes; (2) shares issued pursuant to
rights of first refissal and anti-diluifon rights under the Investment Agresment dated ag of
Tanuary 26, 2001, among the Cotporation, Thomas Timbie, Timbie & Company, LLC,
Charles A. Clarkson, Jerorne Hayes and GG Tech, Inc.; (f) shares issued pursuant to
preemptive righis vodei the Bquity Apreement dated January 4, 2002, between the
Corpotation and University of Florida Research Foundation, Incorporated; (g) shares
issucd pursant to preemptive rights under the Loan Agreement dated Tune 7, 2002,
between the Corporation and Springboard Capital Managesment, Inc. (Fk/a Invest in
Nerth Florida, Ine.); (h) shares Issued pursuant fo preemptive rights contained in the
Articles of Incorporation; and (i) the izsuance or sale of the Corporation’s commen stock
in an inital public offering,

{2) In fintherunce of the preamptive rights hereby granted, the Corporation agrees
to provide the holders of Series B Preferred Stock with not Iess than fifteen (15) days
prior written notice (an “Equity Scourity lssuance Notice™) of its intent to issue any stock.
Such notice should specify in reasonable detail the atock to be issued, including class,
total numbear of shares and the applicable rights and prefersttoes associgied therewith,
including, if epplicable, conversion rights, and the purchase price for the stock that
bolders may purchass purtuant fo their preemptive rights hereby granted. The terms and
conditions of holders” exercise of their preemptive rights, incloding the consideration to
e paid for such stock, shall be yio less favorable to the holders than the most favorgble
price, terms and conditions offered to any other sharcholder or prospective sharcholder
with respect to the stock then being issped.

{d) In order o exercise their preemptive rights, holders shall deliver written notice
thercof to the Carporation within fifteen (15) days following their receipt of the Equity
Securities Issuance Noties to which such exercise relates, accompanisd 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 presmptive rights to some
or all 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 Corporstion in return for property {other than
cash) or services, in calculating the purchage price of fie gtock with respect to which
holders have presmpiive rights pursnant to this Section 10, the purchase price fop the
stock to be issued in exchange for non-cash property or seyvices shall be equal to the fair
matket valuye of such property or servicss as determined in good faith by the Board of
Directors of the Corporation and stated in the Equity Securities Issusnce Notice,

11. Sales of Securifiss at a Reduced Price.

{2} In the event that there shall be any subsequent sales of shares of the Common
Stock at a price per share less than §0.435 por share (afler adjustment for amy stock
dividend, stock split, stock issuance, vaverse stock split, combination, sequpitalization,
reclassification, meyper, consolidation or otherwise), the shares of Series B Preferred
Stock shall be gubject to foll anti-dilution adjustment, such that the holders thereof will
receive such number of additional shares of Series B Praferred Stock at no censideration
83 will make such holder’s total purchase price per share for the Series B Preferred Stock
(initially $0.435 per share) equal to the lower price paid by the gnbsequent investor(s),

13

Fax Andit No.: H03000242022



' JUL.23.2083  T12PM N o NO.672  P.1S

Fax Andit No.: HO3000242922

after adjustment for any stock 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 cash) or
services, in caleulating the purchase price of the stock with respect to which holders have
rights pursuant fo fiis Section 11, the consideration consisting of non-cash property or
services shall be equal to the fair matket valus of such property or services as determined
in good faith by the Board of Directors of the Corporation.

(b} The provisions of this Section 11 shall remain in effsct for the holders until
July 30, 2006, This Ssction 11 shall not apply to (a) stock (including stock options, stock
grants and restricted shares) izsued to employees, consultants or dwectors of the
Corporation pursuant to any incentive agreement or arrangement approved by the Board
of Directors of the Corporation, including uynder Intelligenxia’s Employee Stock Option
Plan; (b) stock issued pursnant © any stock dividend, stock split, combination or other
reclassification by the Cormporation of any of its capital stock; {(c) shares of stock issued
pursuant to preemptive rights under the Investment Agreement dated as of Jamuary 4,
2002, as amended, between the Corporation and Demetree Brothers, Inc.; (d) shares
issyed pursuant to presmptive and anti-dilution rights under the Investment Agreement
dated ag of Janpary 4, 2002, smong the Corporetion, Thomas Timbic, Timble &
Company, LLC, Charles A, Clarkson and Jerome Hayes; (g) shares issued purswant to
rights of first refusal and anti-dilution rights under the Investment Agreement dated ag of
January 26, 2001, among the Corporation, Thomas Timble, Timbie & Compsny, LLC,
Charles A. Clarkson, Jerome Hayes and QG Tech, Inc.; (f) shares issued pursuant to
preemptive rights under the Equity Apgreement dated January 4, 2002, between the
Corporation and University of Florida Research Foundation, Incorporated; (g) shares
issued purswant fo preemptive rights under the Loan Agrsement dated Tume 7, 2002,
between the Corporation and Springbosrd Capital Management, Inc. (f/k/a Invest in
North Florida, Ing.); (h) shares issued pursuant to presmptive rights contained in the
Articles of Incorporation; and (i) the issuance or sale of the Corporation’s comman stack
in an initial public offering. In the event that this Seotion 11 and Section 10 both apply to
a sale of shares of stock in the Corporation, Section 10 will be applied to such sale of
shares prior to application of this Section 11,

12, Natice of Liquidation Events and Qualifying Dispositions.

If at any time there i3 a Liguidation Event or & Qualifying Disposition, then the
Corporation shall give the holders of Series B Preferred Stock at least thirty (30) but not mors
than ninety (90) days written notice of the dats on which the books of the Comporstion will close
or upen which a record will be taken with regard to such ocourrence. Such notice will also
specify the date as of which the holders of the Corporation’s stock will be entitled io exchange
their shares for securities or other property. The notice may state that the record date is subject
to the effectivenass of a registratinon statement under the Securities Act or a favomable vote or
detsrmination of shareholders or of any governmental agency or other similar condition.”
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