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The undersigned, acting in his capacity as an authorized officer of psiloQuest, IfgZ(the—

"Corparation'), « Florida corporation, on behalf of the Corporation, has executed this Third Amend@q and
Restated Articles of Incorporation (these "Articles"), as approved and adopted by the Board of Directors
{the "Board of Directors™) of the Corporation pursnant to applicable Florida Staiutes, This Third
Amended and Restated Articles of Incorporation was approved by the Corporation's shareholders, and the
number of votes cast therefor was sufficient for approval by cach of the voting groups entitled to cast
votes thereon.

This Third Amended and Restated Articles of Incorporation amends and restates in its entirety the
Corporation's Second Amended and Restated Articles of Incorporation, as filed with the Florida
Department of State an July 30, 2003, us amended by the Arficles of Amendment to the Second Amended
and Restated Articles of Incorporation, as filed with the Florida Department of State on March 22, 2005,

ARTICLEL

CORPORATION. The narne of the Corporation is psiloQuest, Inc. The address of the
Corporation in the State of Florida is 11485 Lake Underhill Road, Orjando, Florida 32825, The name of
the regisiered agent of the Corporation in the State of Flonda i3 A.G.C. Co. and the address of rthe
regisiered agent is 200 South Oranges Avenue, Suite 2300, Orlando, Florida 32801,

ARTICLE I

PURPOSE, The Corporation i3 organized for the purpose of tansacting any lawful act or
activity for which corporations may be incorporated under the laws of the State of Florida,

ARTICLE IIY

A CLASSES OF STOCYK, This Corporation is authorized to issue two ¢lnases of shares to
be designsted, respectively, Preforred Stock ("Preferred Stock") and Common Stock ("Comumon Stock™).
The total nutrher of shares of capital stook that this Corporgtion shall have anthorily to issue is Thirty-
Two Million 8ix Hundred Ten Thousand (32,610,600}, The total number of shares of Preferred Stock
this Corporation shall have authority to issue is Twelve Million Six Flundred Ten Thousand (12,610,000),
The total number of shares of Common Stock this Corporation shall have authority to issue is Twenty
Million (20,000,000). The Preferred Stock shall have a par value of 5.001 per share and the Common
Staclk ghall have a par value of 3.001 per share.

B. SERIES OF PREFERRED STOCK. The Preferred Stock shall be divided into series.
The first series shall consist of One Hundred Thousand (100,000) shares and is designated "Series A
Preferred Stock.” The second series shall consist of Ten Million (10,000,000} shares and is designated
"Serics B Preferred Stock." The sharcs of Serics B Prefarred Stock authorized hereby consist of issued
shares or shares available for issnance as of the date of the filing of fhese Ardcles, notwithstanding any
Series B Preferred Stock that was converted, redeemed or otherwise retired by the Company puior to the
date of these Articles. The thizd series shall consist of Two Million Five Hundred Thousand (2,500,000}
ghares and is designated "Series C Preferred Stocle The fourth geries shall consist of Ten Thousand
{10,000) shares of non-voting Preferre:d Stock and is designated "Series M Preferred Stock,”
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C. PREFERRED STOCK. The powers, preferences, rights, restrictions, and ather matters
relating to the Series A Preferred Stock, Sevies B Preferred Stock, Series C Preferred Stock and Series M

Preferred Stock ave as follows:

1. Frefaryed Stock Dividends.

€} The heldders of the ontstanding Series B Preferred Stock shall be entitled
1o receive, when, as and if declared by the Board of Directors, or otherwise as expressly provided herein,
dividends at the rate of eight percent (8%) of Two and No/00 Dollars ($2.00) per share (the "Original
Purchase Price") {as adjusted for any stock dividends, combinations or splits with respect to such shares)
per annum, payable out of funds legally available therefor ("Accruing Dividends™). Accruing Dividends
shall be cumulative and shall accrue monthly fromn the later of July 30, 2002, or the date of issue, without
interest, whether or not such dividends have been declaved, untif Septamber 30, 2005, All Accruing
Dividends shall be payable when declared by the Board of Directors or, without declaration upon
(i) 2 Liguidation Event (as defined in Article OLC.2(a)), (il) any conversion of the Series B Preferred
Stock into shares of Common Stock m accordsnee with Article IEH, Section C.5 {except as otherwise
provided herein), or (i) any redemption of the Series B Preferred Siock in accordance with Article IIT,
Section .3, If, when permitted by these Asticles, the holders of the Series B Preferred Stock eleot fo have
the Accruing Dividends paid in Series B Preferred Stock, the Corporation and the holders of the Series B
Preferrad Stock and any other class or series of stock permitted or required o vote thereon shall use their
best efforts to increase the number of shares of Series B Preferred Stock to a number of shares that are
sufficient for the issuance of the Series B Preferred Stock to be issusd as Aceruing Dividends. Except as
aforesaid, the Series B Preferred Stock shall not be entitled to dividends except when, as and if declared

by the Board of Directors,

Except for Aceruing Dividends, no dividends shall be paid on or declared and set apast for the shares of
Series A Preferved Stock, Series B Preferred Stock or Series C Preferred Stock for any dividend period
unless at the same time a like propordonate dividend for the same dividend period, ratably in proportion
o the respective annual dividend rates fixed therefor, shall be paid on or declared and ser apart for each
other series of Preferred Stock, provided that no dividends shall be paid om or declared and set apart for
the shares of the Series A Preferred Stock or Series C Preferred Stock until 8ll Aceruing Dividends shall
have been paid cn or declared and set aside for the shares of the Series B Preferred Stock

No dividends {other than those payabl: solely in the Common Stock of the Corporation) shall be paid on
any Conunon Stock of the Corporation during any fiscal year of the Corporation until the Aceruing
Dividends shall have been paid or declared and set apart during that fiscal year and any prior year in
which dividends accumulated but remain unpaid.

In the event dividends are pzid on any shares of Common Swcek, the dividend shall be paid with respect to
al]l ourstanding shares of Beries A Preferred Stock and Series B Preferred Stock and Series C Prefermed
Stoc¢l in an amount per share (on an as-if~=converted to Common Stock basis) equal to the amount paid or
set aside for each share of Commeon Stock,

The Series M Preferred Stock shall not be ennitlad to recaive dividends.

{b)  In the event the Corporation shall declare a distribution (other than any
distribution deseribed in Article III Section C.2 ar C.3) payzble in securities of other persons, evidencas
of indebtedness issued by the Corporation or other persons, assets (excluding cash dividends) or optons
or rights to purchase any such securities or evidences of indebtedness, then, in cach such ¢ase the holders
of the Series A Preferred Stock, Sene: B Preferred Stock and Series C Preferted Stock shall be entitled to
5 proportianate share of any such dishibution as though sueh holders were the holders of the number of
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shares of Common Stock of the Cotrporation into which their respective shares of Series A Preferred
Stock and Series B Preferred Stock and Series C Preferred Stack are convertible as of the record date
fixed for the determination of the holders of Common Stock of the Cerporation entitled to receive such
distribudon.

2. Preferped Stock Liguidation Preference.
(a) Generyl Preference Rights of Series M Preferred Stock. In the event of

any liquidation, dissolution or winding up of the Corporation, whether voluntary or mvohmtary (a
"Liquidation Event™), the holdsrs of the Series M Preferred Stock shall be eptitled to receive certain
amounts concurrently with or in preference o te tights of any other series of Preferred Stock or the
Commeon Stock, as applicable (but i esch instance prior and in preference to the righis any then-
applicable junior series of Preferred Stock or the Common Stock, 2s the case may be), as more
particularly set forth in this Section C.IIL2.

b) Partial i jes M nd_Fref
Righis of Series C Praferred Siock. In the event of any Liquidation Event, the holders of the Series M

Preferred Stock and the Series C Prefumred Stock shall be entitled te reseive, ptior and in preference fo
any distribution of any of the assets or surplus funds of the Corporation to the holders of the Series B
Preferred Stocl, the Series A Preferred Stock and the Commen Stock by reason of their ownership
thereof, the Serles M Percenmege and the Series C Percentage (as such terms are defined below),
respectively, of such assets or surplus funds of the Corporation until such time as the holders of the Series
C Preferred Stock have received the amount of One Dollar and Sixty-Five Cents ($1.65) per share (as
adjusted for any stock dividends, combinsations or splits with regpect to such shares), plus all declared but
urtpeid dividends on such share for earh share of Series C Preferred Srock then held by them; provided,
however, in no event shall the holders of the Series M Preferred Siock receive more than Five Hundred
Thousand and Ne/0C Dollars ($500,0080) pursuant to this Article IIL.C.2(b). If upon the occurrence of
such Liquidation Event, the respective percentage of such assets and fimds thus distributed among the
holders of the Series C Preferred Stock shall be insufficient to permit the payment 10 the holders of the
Series C Preferred Stock of the full afteesaid preferential amounts, then the entive assets and funds of the
Corporation legally available for distribution shall be diswibuted to the holders of the Series C Preferred
Stock and the Series M Preferred Stock in accordance with the foregoing percentages and, within each
such series, ratably among the holders thereof in proportion to the preferential amount each such holder is
otherwise entitled 1o receive within such series. The “Series M FPercentage” means the percenmge
calculated by dividing $500,000 by the sum of $500,000 plus the Apgpregate Series C Investment {as
defined below), The “Series C Percentage™ means the percentage calculated by dividing the Aggregare
Series C Investment by the sum of 3500,000 plus the Aggregate Series C Investment. The “Aggrepare
Series C Investnent™ means the number of shares of Series C Preferred Stock outstanding on the date of
anty Liquidation Event multiplied by Oae Dollar and Sixty-Five Cents (31.65).

() Additional Pariia) Preference Rights of Series C Preferred Stock. After
payrnent to the holders of the Series M Prefemred Stock and the Series C Preferred Stock of the amounts
set forth in subsection (b), the bolders of the Series C Preferred Stock shall be entitled to recaive, prior
and in preference to any distribution of any of the assets or surplus funds of the Corporation to the holders
of the Serles M Preferred Stock, the Series B Preferred Stock, fhe Series A Preferred Stock and the
Commen Stock by reason of their ownership thereof, such assets or surplus funds of the Corporation untl
such time as the holders of the Series C Preferred Stock have received the amount of Two Dollars and
Eighty-Nine Cents ($2.89) per share (as adjusted for any stock dividends, comhinations or splits with
respect to such shares), plus all declared but unpaid dividends on such share for each share of Series C
Preferred Stock then held by them. If upon the occurrence of such Liquidetion Event and after the
payment to the holders of the Series M Prefirred Stock and the Series C Preferred Stock of the amounts

3
101043448.15, pQ 3rd AJR Asticles of Incorporation EXECUTION COPY




Nov-14-2005 0T:38em  From-BAKEREHOSTETLER 4078416168 T-§72  P.ODR/DIZ  F-%0

set forth In subsection (b}, the assets and funds thus dismibuted among the holders of the Series C
Preferred Stock shall be insufficient to permit the payment to the holders of the Series C Preferred Stock
of the full aforesaid preferential amount, then the assets and funds of the Corporation legally available for
distribution afier the payment of the amounts set forth in subsection (b) shall be distributed ratably among
the holders of the Series C Preferred Stock in proportion to the preferential amount each such holder is
otherwise entitled to receive

(d) Additinnal Partial Preference Rights of Series M Prefarred Stock. Afier

payment to the holders of the Series M Preferred Stock and the Series C Preferred Stock of the amounts
set forth in subsections (b) and (g), the holders of the Series M Preferred Siock shall be entitled to receive,
prior and in preference to any distribution of any of the assets or surplus fimds of the Corporation to the
holders of the Series B Preferred Stock, the Series A Preferred Stock or the Common Stock by reason of
their ownership thereof, the aggregute amoumt of Three Hundred Thousand and No/00 Dollars
{$300,000,00). If upon the oceurrence of such Liquidation Event and after the paymenst fo the holders of
the Series M Preferred Stock and the Series C Preferred Stock of the amoumnts set forth in subsections {b)
and (c), the asgers and fimds thus distnbuted amonyg the holders of the Series M Preferred Stock shall be
insufficient to permit the payment to the holders of Seres M Preferred Stock the full aforesaid
preferential amounts, then the assets and funds of the Corporation legally available for distribution after
the payment of the amounts set forth in subsections (b) and (c) shall be distribired ratably among the
holders of the Series M Preferred Stock in proportion to the preferential amount each such holder is
otherwise entifled 1o receive.

(e). Additonal Partisl Preference Righis of Series M Preferred Stock ang
Preference Rights of Series B Preferred Stock. Afier payment to the holders of the Series M Preferred
Stock and the Series C Preferred Stock of the amounis sei forth in subsection (b), the payment to the
holders of the Series C Preferred Stock: of the amounts ser forth in subsectivn (¢) and the payment to the
holders of the Series M Preferred Stock of the amounts set forth in subsection (d), the holders of the
Series M Preferred Stock and the B Preferred Swock shall be entitfled to receive, prior and in preference to
any distribution of any of the assets or surplus funds of the Corporation to the holders of the Series A
Preferred Stock or the Common Stock by reason of their ownership thereof, 9.091% and 90.909%,
respectivaly, such assets or surplus funds of the Corporation until such time as the holders of the Series B
Preferred Stock have received the amount of Two and No/M) Dollars (52.00) per share (as adjusted for
any stack dividends, combinations or splits with respect to such shareg), plus all Aceruing Dividends and
all declared bur unpaid dividends on such share for each gshare of Series B Preferred Stock then heid by
them. I upon the cccnrrence of such Liguidation Event and after the payment to the holders of the Series
M Preferred Stock and the Series C Preferred Stock of the amounts set forth in subsection (b), the
payment to the holders of the Series C Freferred Stock of the amounts set forth in subsection (c) and the
payment to the holders of the Series M Preferred Stock of the amommts set forth in subssction (d), the
assets and funds thus distributed among the holders of the Series M Preferred Stock und the Series B
Preferred Stock shall be insufficient to permit the payment to the holders of the Series M Preferred Stock
and the Series B Preferred Stock of the full aforesaid preferential amounts, then the entire assets and
funds of the Corporation Iegally availible for distribution afier the payment of the amounts set forth in
subsections (b), (¢) and (d) shall be diswibuted to the holders of the Series M Preferred Stock and the
Series B Preferred Stock in accordance with the foregoing percentages and, within each such series,
matably among the holders of the Seriex M Preferred Stock and the Series B Preferred Stock in proportion
to the preferential amount cach such holder is otherwise entitled to reseive within such series,

()  Additional Partial Preference Rights of Series M Prefemed Stock. After

payment 1o the halders of the Series M Preferred Stock and the Serigs C Preferred Stock of the amounts
set forth in subsection (b), payment to the holdars of the Series C Preferred Stock of the amounts set forth
m subsection (c), payment to the holilers of the Series M Preferred Stock of the amounts set forth in

101G43448.15, nQ Ird A/R Adticles of Incorporation EXECUTION COPY




Hoy-14-2005 O0:3Tpm  From—-BAKERRHOSTETLER 4076410168 T-872  P.D0B/0ZZ  F-BED

subsection (d) and payment to the holders of the Series M Preferred Stock and the Series B Preferred
Stock of the amounts set forth i subsection (e} (collectively, the "Prior Preference Payments"), the
holders of the Series M Preferred Stock shall be emtitled to receive, prior and in preference to any
dismibution of any of the assets or surplus funds of the Corporation to the holders of the Series A
Preferved Stock or the Common Stock by reason of their ownership thereof, the amount equal to (A) 10%
of the aggrepate amount of assets or surplus finds of the Cerporation initially available for distribution
hereunder prior to any Prior Preference Payments less (B) the aggregate amount of the Prior Preference
Payments distributed 1o the holders of the Series M Preferred Stock in accordance with subsections {b)
through {€). If upon the occurrence of such Liquidation Event and after the payment to the applicable
holders of the Series M Preferred Stocl;, the Series £ Preferred Stock and the Series B Preferred Stock of
the Prior Preference Payments, the assets and fimds thus diswibuted among the holders of the Series M
Preferved Stock shall be insufficient to permit the payment 1o the holders of the Series M Preferred Stock
of the full aforesaid preferential amount, then the assets and funds of the Corporarion legally available for
distribution afier the payment of the Prior Prefarence Paymenis shall be distributed ratably among the
holders of the Series M Preferred Stock in proportion to the preferentisl amount each such holder is
otherwise entitled to receive

{(g)  Preference Righis of Scries A FPreferred Stack, After paymemt of the
Prior Preference Payments and the payment to the holders of the Series M Preferred Stock of the amounts
ser forth in subssction (D), the holders of the Seriss A Preferred Stock shall be entitled to veceive, prior
and in preference to any distribution of any of the assets or surplus funds of the Corporation 10 the holders
of the Common Stock by reason of their ownership thereof, the amount of One and No/Q0 Dollar {($1.00)
per share (as adjusted for any stock dividends, combinations or splits with respect to such shares), plus all
declared but unpaid dividends on such shere {or each share of Series A Preferred Stock then held by them.
If upon the oceurrence of such Liquidation Event and after the payment of the Prior Preference Paymenis
and the payment to the holders of the Series M Preferred Stock of the amounts set forth in subsection (f),
the assets and funds thus distributed among the holders of the Series A Preferred Stock shall be
insufficient to permit the payment 1o the holders of the Series A Preferred Stock of the full aforesaid
preferential amount, then the assets and funds of the Corporation legally available for distribution after
the payment of the Prior Preference Payments and the amounts set forth in subsecrion (f) shall be
distributed ratably among the holders of the Series A Preferred Stock in proportion o the preferential
amount each such holder is otherwise entifled to receive,

Remaining Assets. Afier e¢ach respective payment o the applicable
holders of the Preferted Stock of the arnounts set forth in subsections (b) through (£}, the entire remaining
assets and funds of the Corporation legally available for disnibution, if any, shall be distributed ameng
the holders of the Common Stock and the holders of the Series A Preferred Stock, the Series B Preferred
Stock and the Series C Preferred Stock in proportion to the shares of Common Stoek then held by them
and the shares of Common Stock that they then have the right to acquire upon conversion of the shares of
applicabile series of Preferred Stock then held by them. The holders of Series M Preferred Stock shall not
be entitled to the distribution of any remnaining assers pursnant to this Article I, Section C.2.(h}.

i Certein Other Transactions. For purposes of this Article I, Section C.2,,
a Liquidation Event shall be deemed 10 be oceasioned by, or to include, (i) any wansaction or series of
wansactions which resuhs in the disposition te a single person or entity or group of affilisted persons or
entities of greater than fifty percent (51%) of the voting power of the Corporation, (i) any acquisition of
the Corporation effected by means of merger, conselidation, share exchange or other form of corporate
vecrganization in which outstanding shares of the Corporation are exchanged for secwrities or other
consideration issued, or caused 1o be jnsued, by the acquiring corporation or its affiliates or (iii) a sale or
exclusive license of a majority of the assets of the Corporation (each such event, a "Combination").
Notwithstanding the foregoing, a Combination shall not be deemed to be a Liquidation Event upon the
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election by the holders of at least sixty percent (60%) of the cutstanding shares of Series B Preferred
Stock, unless any of the Series C Preferred Stock is igsued and outstanding, in which case 2 Combination
shall not be deemed t be a Liguidation Event only upon the election by the holders of at least a majority
of the outstanding shares of Series C Preferred Stock

Valuat on of Non-Cash Agsets, Whenever the distribution provided for in
this Article I, Section C.2. shall be payable in securitics or property other then cash, the value of such
distribution shall be the fair market value of such securities or other property as determined in good faith
by the Board of Directors.

3. Freferred Stork Redemption.

(a) Redemptign Terms Generally. At any time after November 11, 2010,
upon the affirmative vote of the holders of a najority of the then-outstanding shares of Series B Preferred

Stack, voting as a single class, and the holders a majority of the then-outstanding shares of Series C
Proferred Stock, votng as & single class, and on the dae elested by such affemative vote (the
"Redemption Date"), the Corporation shall redeem, from any source of fimds legally available therefore,
the Preferred Stock of the Corporation in accordance with the following:

(D All of the shares of the oumstanding Series C Preferred Siock
shall be redesmed in one (1) payment on the Rederrption Date; and

(ii) Provided the redemption of the Series C Preferred Stock has
been completed as set forth i Asticle I, Section €.3(2)(i) above, and provided there are remaining funds
legally available therefore afier the redemption of the Series C Preferred Stock, the Series A Preferred
Stock and Series B Preferred Stock shall be redeemed in three (3} equal installments beginning on the
Redemption Date and continuing thereafter on each anmiversary date of the Redempton Date (cach 2
"Redemption Date"), unti] the second (2*) anniversaty of the initial Redemption Date, wherenpon all of
the remaining Series A Preferred Stock and Series B Preferred Stock oustanding shall be redeemed.

With respect 10 the Series B Preferred Stock fo be redeemed on
the Redemption Date, immediately prior to a redemption, the Corporation shall pay all unpaid Accruing
Dividends by issuing additional shares of Seriez B Preferred Stock egqual to the cash value of the
dividends divided by the Original Purshage Price (as adjusted for any stock dividends, comnbinations or
splits with respect to such shares).

The Corporation shall effect such redemptions on the applicable Redemption Dates by paying in cash in
exchange for the shares of Preferred Stock to be redeemed a sum equal 1o the greater of (1) the fair marker
value of the prefared Stock, as detmrmined in good faith by the Board of Directors as of the initial
Redemption Date or (i) Two and Nos0D Dollars ($2.00) per share for the Series A Preferred Stock, or
Fouwr and No/00 Dollars ($4.00) per share for the Series B Preferred Stock, or Three Dollars and Thirty
Cents {$3.30) per share for the Series C Preferred Stock, as applicable (¢ach as adjusted for any stock
dividends, combinations or splits with respect to such shares) (the "Redemption Price™),

The number of shares of Series A Preferred Stock that the
Corporation shall be required under this Article 1T, Section C.3(a)(ii} to redeem on any one Redemption
Date shall be equal to the amount determined by dividing (x) the aggregate number of shares of Saries A
Preferred Stock outstanding immediately prior to the Redemprion Date by (v) the number of remaining
Redemption Dates {including the Redemption Date to which such calenlation applies).

The number of shares of Series B Preferred Stock that the
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Corporation shall be required under this Article I, Section C.3(a)(ii} to redeem on any one Redemption
Date shall be squal to the amount determined by dividing (x) the aggregate number of shares of Series B
Preferred Stock outstanding immediately prior to the Redemption Date by (y) the number of remaining
Redemption Dates (including the Redetaption Date to which such calculation applies).

Any redemption effected purshant to this Article III, Section
C.3(a)ii) shall be made on a pro-ata basis among the holders of the Series A Preferred Stock and Series
B Preferred Stock, respectively, in proportion to the shares of Series A Preferred Stock or Series B
Preferred Stock then held by them (including any shares of Series B Preferrad Stock issued in payment of

any Accruing Dividends).
(iify  The Series M FPreferred Stock shall not be enfitled o any
redemption,
®) Redemrphion Notice and Payment. At least fifteen (15) but no mere than

thirty (30) days prior to each Redemption Date, written notice shall be mailed, first class postage prepaid,
or sent by electronie transmission, with delivery of such electronic transmission confirmed by recipient
response, to each holder of record (at the cloge of business on the business day next preceding the day on
which notice is given) of the Preferred Stock to he redeemed, at the address last shown on the records of
the Corporation for such holder, notifysng such holder of the redemption to be effecied and specifying the
number of shares to be redeemad from such holder, the Redemption Daie, the applicable Redemption
Price and the place at which payment may be obrained, and calling upon such halder to surrender to the
Corporation, in the manner end at the place designated, such holder's certificate or certificates
repregendng the shares to be redeemed (the "Redemption Notice"). Except as provided in Article 01,
Saction C.3(c), on or after the Redemprion Date, each holder of Preferred Stock to be redeemed shall
surrender to this Corporation the cenificate or certificates representing such shares, in the manner and at
the place designated in the Redemption Notice, and thersupon the applicable Redemption Price of such
shares shall be payahle 1o the order of the person whose name appears on such certificate or certificates as
the owner thereof. In the event less than all the shares represented by any such certificate are redesmed, a
new certificate shall be issued representing the unredeemed shares,

{c) Post-Bedepmtion. From and afier the paymemnt of the Redemption Price,
all rights of the holders of shares of Prefarred Stock designated for redemption in the Redemplion Notice
as helders of Preferred Stock shall cease with vespect to such shares, and such shares shall not thereafter
be transferred on the books of the Corperation or be deemed to be outstanding for any purpose
whatsoever, If the funds of the Corporation legally available for redemption of shares of Preferred Stock
on any Redemption Date are insufficient 1o redeem the toral number of shares of Preferred Stock to be
redeemed on such date, those funds that are [=gally available will be ugsed to redeem the maximum
possible number of such shares rarably among the holders of such shares to be redeemed based upon their
holdings of Preferred Stock. The shares of Preferred Stock not redeemed shall remam owfstanding and
entitied to all the rights and preferences provided herein, At any time thereafter when additional funds of
the Corperation are legally available fisr the redemption of shares of Series A Preferred Stock end Series
B Preferrad Stock and Series C Prefurred Stock, such funds will immediately be used to redeem the
balance of the shares which the Corpovation has become obliged to redeem on any Redemption Date, but
whigh it has not redeemed.

(d) Redepmtion Trust. On or prior o each Redemprion Date, the
Corporation shall deposit the Redemption Price of all shares of Preferred Stoek designated for redemption
in the Redemption Notice and not yet redeemed with a bank or frust corparation having aggregate eapital
and surplus in excess of One Hundreéd Millien and No/00 Dollars ($100,000,000) as a wuat fund for the
benefit of the respective holders of the shares designated for redemption and mot yvet redeemed, with
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irrevocable instructions and authority to the bank or trust corporation to pay the Redemption Price for
such shares to their respective holdes on or after the applicable Redemption Date upon receipt of
notification from the Corporation that tuch holder has surrendered his share certificate to the Corporation
pursuant to Article ITT, Section C.3(b) above.

As of the Redemption Date, the deposit shall constitute full payment of the shares to the holdérs, and
from and after the Redemption Date the sheres so called for redemption shall be redeemed and shall be
deemed to be no longer outstanding, ard the holders thereof shall cease to be stockholders with respect to
such shares and shall have no rights with respect thercto except the rights 1o receive from the bank or trust
corporation payment of the Redemption Price of the shares, without interest, upon surrender of their
certificates therefore. Such instruction shall elso provide that any moneys deposited by the Corporation
pursuant to this Artiele 11, Section C.3¢d} for the redemption of shares thercafter converted into ghares of
the Corporation's Common Stock pursuant to Article ITI, Section C.5 hereof prior to the Redemption Date
shall be retumed to the Corporation forthwith uzpon such conversion. The balance of any moneys
deposited by the Corporation pursuant to thizs Article I, Section C.3(d) remaining wmelaimed at the
expiration of two () years following the Redemption Date shall thereafter be retumed to the Corporation
upon 113 request expressed m a resolution of its Board of Directors.

4. Preferred Stock Voting Rights and Election of Directnrs.

{a) Preferred Voting Riphts. The holder of each share of the Series A
Preferred Stock, Series B Preferred Stock and Series C Preferred Stock shall be entitled to the number of

votes equal 10 the number of shares of Commion Stock into which: such share of Series A Preferved Stock
or Series B Preferred Stock or Series (2 Preferred Stock could be converted, and shall have voting righis
and powers equal (o the voting rights and powers of the Common Stack (except as otherwise e¢xpressly
provided herein or as required by law, voting together with the Common Stock as a single class), and
shall be entirled to notice of any shareholders’ meeting i accordance with the Bylaws of the Corporation.
No holder of any share of Series M Preferred Stock shall be entitled to any voting righis or powers,
including, without limitation, with respect 15 the election of divectors, any merger er consolidation of the
Corporation, sale of any assets of the Corporation, or with respect to and any liquidation or deemed
liquidation of the Corporation.

(b}  Board Camposition and Election. The Board of Directors shall consist of
three (3) members. The holders of the: Series C Preferred Stoclk, as & ¢lags, shall ke entitled to elect two

(2) members of the Board of Directors. In the event that no Series C Preferred Stock has been issued or is
outstanding, the holders of the Series B Preferred Stwock, as a class, shall be entitled to elzet two (2)
members of the Board of Directors. The holders of the Commmon Siock, as a class, shall be entitled to
elect one (1) member of the Board of Directors, which member o order o serve must be designated by
the Board of Directors as & member of the Corporation's active management teant. Nowwithstanding the
foregoing, if at any titne less than ten percent (10%) of the Series A Preferred Stock, Series B Preferred
Stock and Series C Preferred Stock issved from time 1o fime are outstanding (as adjusted for stock splits,
combinations, dividends or similar events), all of the directors shall be elecred by the holders of the Serjes
A Preferred Stock (voting on an as-if~converted basis), the Series B Preferred Stock (voting on an as-if-
converted basia), the Series C Preferred Stock (voting on an as-converted basis) and the holders of the
Common Stock, all voting together as i single class.

() Yacancy Appoingments. In the case of any vacancy in the office of 2
director occwrring among the directors elected by either the holders of a group described above, the
remaining director(s) so elected by the holders of such group may, or if there is no such direcor
remainimg, the holders of such group, votng as a group, shall be entitled to elect a successor or successore
10 hold the office for the unexpired tenn, of the dirsetor or divectors whose placa or places shall be vacant.

8
101043448 5, p} 3rd A/R Articles of Incorpormion BXECUTION COPMY




Nav~14=2005 01:30pm  From~BAKEREHOSTETLER 4078410188 T-872  P.019/022  F-5ED

Any director who shall have been elected by the holders of a group described above, or any director so
elected as provided in the preceding sentenoce hereof, may be removed during the foresaid term of office,
whether with or without cause, cnly by the affirmative vote of the holders of a majority of the shares of

such group.

. Preferred Stock Canversion.

The holders of the Series M Preferred Stock shall not be entitled 1o any
conversion rights. The holders of the Series A Preferred Stock, Series B Preferred Siwock and Series C
Preferred Siock shall have conversion rights as follows (the "Conversion Rights™):

(8)  Rightip Copvert.

(1) Erch share of Serjes A Preferred Stock shall be convertible, at
the option of the holder thereof, at any tirne after the date of issuance of such share and on or prior to the
fifth (5") day prior to the Redemption Date, if any, as may have been fixed in any Redemption Notice
with respect to the Seriss A Preferred Stock, at the office of the Corporation or any wansfer sgent for such
stock, into such number of fully paid and nonassessable shares of Commen Stock as is determined by
dividing One and No/C0 Dollar ($1.00) by the Cenversion Price spplicable to such share, detarimined as
hereinafter provided, in effect on the dite the certifieate is surrendersd for conversion. The price at which
shares of Common Stock shall be deliverable upon conversion of shares of the Series A Preferred Stock
(the "Series A Conversion Price") shall infially be One and No/00 Doliar ($1.00) per share of Cormon
Stock. Such initial Series A Conversion Price shall b adjusted as hereinafier provided. Upon the
conversion of Series A Preferred Stock as provided hersin, any declared but unpaid dividends on the
shares of Setias A Preferred Stock may be converted into the mneber of shares of Commen Stock equal to
the amovnt of the declared but unpaid dividends divided by the Series A Conversion Price per share of
Series A Preferred Suock,

(ii) Each share of Series B Preferved Stock shall bhe convertible, at
the option of the holder thereof, at any time after the dale of issuance of such share and on or prior w the
fifih (5™) day prior to the Redemption Date, if any, as may have been fixed in any Redemption Notice
with respect 1o the Series B Preferred Stock, at the office of the Corporation or any wansfer agent for such
stack, into such number of fully paid and nonassessable shares of Comimon Stock as is determined by
dividing Two and No/00 Dollars (52.00) by the Conversion Price applicable to such share, datermined as
hereinafier provided, in effect on the dite the certificate is swwrendered for conversion. The price at which
shares of Common Stock shall be deliverable npon conversion of shares of the Series B Prefarred Stock
(the "Series B Conversion Price") shall initially be Two and No/00 Dollars {$2.00) per share of Common
Stock. Buch initial Series B Conversion Price shall be adjusted as hereinafler provided. Upon the
conversion of Serics B3 Preferred Stovk as provided herein, any Accruing Dividends and declared but
unpaid dividends on the shares of Series B Preferred Stock may be converted inwo the number of shares of
Common Stock equal to the amount ot the Accruing Dividends or declared but unpaid dividends divided
by the Serics B Conversion Price per share of Series B Preferred Stock.

(iii)  Each shere of Seres C Preferred Stock shall be convertible, at
the option of the holder thersof, at any time after the date of issuance of such share and on or prior to the
fifth (5™) day prior to the Redemption Date, if any, as may have been fixed in any Redemption Notice
with respect to the Series C Preferred Sitock, et the office of the Corporation or any transfer agent for such
stock, into such number of filly paid and nonassessable shares of Common Stock as 1s derermined by
dividing One Dollar and Sixty-Five tZents ($1.65) by the Conversion Price applicable to such share,
determined as hereinafier provided, in effect on the date the certificate is surrendered for conversion. The
price a1 which shares of Common Stock shall be deliverable upon conversion of shares of the Serias C
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Preferred Stock (the "Series C Convecsion Price™} shall initially be One Dollar and Sixty-Five Cents
($1.65) per share of Common Stock. Such initial Series C Conversion Price shall be adjusted as
hereinafer provided. Upon the conversion of Series C Preferred Stock as provided herein, any declared
but unpaid dividends on the shares of Series C Preferred Stock may be converted inte the number of
ghares of Common Stack equal to the amount of the declared byt unpaid dividends divided hy the Series
C Conversion Price per share of Series C Preferred Stock.

(b) Automatic Conversion.

(4] Each share of Series A Preferred Stock and Series B Preferred
Stock and Series C Preferred Stock shall awtomatically be converted into shares of Conumen Stock at the
then-cffective Serics A Conversion Price or Series B Converzion Price or Series C Conversion Price,
respectively, upon the sarlier of (A) as to each Series, the date speciffed by vote or written consent of the
holders of & majority of the shares of Series A Preferred Stock then outstanding or the holdtrs of sixty
percent (60%4) of the shares of Series 13 Preferred Stovk then outstanding or the holders of a majority of
the shares of Series C Preferred Stock then outstending, as the case may be, or (B) as to all Series,
irnmediately upon the clesing of the sale of the Corporation's Common Stock in a firn commitment,
underwritten public offering registered under the Securities Act of 1933, as amended (the "Securities
Act™), other than a registration relating solely to a transaction under Rule 145 of the Securities Act (or any
successor thereta) or to an employee benefit plan of the Corporation, gt a public offering price (prior to
underwriters' discounts and expenses) »qual 10 or exceeding Five and No/00 Dollars ($5.00) per share of
Commen Stock (as adjusted for any stock dividends, combinations or splits with respect to such shares)
and the apgregate procecds to the Corporation and/or any selling stockhiolders {after deducijon for
underwriters’ discounts and expenses relating to the issuance, including without hnvitation fees of the
Corporation's counsel) of which exceed Fifieen Million and No/00 Dollars {$15,000,000). - Upon any
convergion of the Series B Preferred Stock into shares of Common Stock pursuant to this Article III,
Section C.5{b)}(i), the Corporation shall immediately pay all Accruing Dividends and all declared but
unpaid dividends on the Series B Preferred Stock by issuing additonal shares of Series B Preferred Stock
equal to the cash value of the dividerds divided by Two and No/60 Dollars ($2.00) per share of such
Series B Preferred Stock.

(i) The Cerporation intends o execute a Note Purchase Agreement
on or about November 10, 2005, with the holders of its Series A Praferred Stock and its Series B
Preferred Stock (25 may be amended 1rom time to tme, the "Note Agresment™), pursuant 1o which it is
intended that each such holder will advance certain fimds to the Corporation {the "Advance Amount') and
convert exiating notes from the Corporation, as described therein, If, by November 11, 2005, 4 holder of
Series A Preferred Stock or Series B Preferred Stock does not execute and deliver the Note Agreement to
the Corporation agrecing to fund to the Corporation an amount not less than the Minimum Advance
Amount (as defined in the Note Agreewnent) applicable to such holder, or thereafter fails to fund the First
Tranche {as defined in the Note Agreement) when due thereunder, then all of the Preferred Stock owned
by such holder shall, on the first (1) business day following the date on which the First Tranche was due,
automatically convert inte shares of Clommon Stock at the then-effective Series A Conversion Price or
Series B Conversion Price, as applicable, and the certificates evidencing such converted Series A
Preferred Swock or Series B Preferrsd Stock shall be cancelled in fhe records of the Corporation.
Thereafter, if any holder fails 10 fund the Second Tranche (as defined in the Note Agroement) when due
thereunder or if any holder fails to dmuly fimd any additional amounts as may be required under the Note
Agreement pursuant t¢ an amendment thereto {gither, a "Required Fayment"), the Company shall provide
written notice to such Investor of the Investor's default under the Note Agreement {"Default Notice").
The Default Notice shall be provided within ten (10) days of Investor's default thereunder, and the
Investor shall have ten (10) days from the date of the Investor's receipt of the Defanit Notice (the "Grace
Period") to cure such default by funding the Required Payment. If the Investor has not funded a Required
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Payment before the expiration of the applicable Grace Period, then, effective as of the date on which the
Required Payment was due, the entire principal balance of such holder's Advance Note (as defined in the
Agreement) Tssued for the First Tranclhe and all accrued but unpaid interest thereon shall automatically
sonvert imto Series B Stack, and then ummediately thereafter, all of the Series B Stock issuable to such
holder, together with all of the other Preferred Stock owned by such holder shall automarically convert
into shares of Cormon Stock at the then-effective Series A Conversion Price or Series B Conversion
Price, as applicable, and the certificates evidencing such converted Series A Preferred Stock or Series B
Preferred Stock shall be cancelled in the records of the Corporation. Upon conversion of any Series B
Preferred Stock into shares of Common Stock pursuant to this Article I, Section C.5(b)(ii) or otherwise
pursuant to the Note Agreement, the Corporation shall immediately pay all Accruing Dividends and all
declared but unpaid dividends on Series B Preferred Stack by issuing additional shares of Common Swek
equal to the cash value of the dividends divided by by Two s#nd No/00 Dollars (52.00) per share of such
Series B Preferred Stock,

{c) Mechanies af Conversion,

(L Before any holder of Series A Preferred Stock or Series B
Preferred Stock or Series C Preferred Stock shall be entitled to convert the same into shares of Common
Stock, such holder shall surrender the cerificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for such stock, and shall give written notice to the Corporation al
such office that such holder elects to convert the same and shall state therein the name or names in which
such holder wishes the certificate or certificates for shares of Common Stock to be issued. The
Corporation shall, s soon as practicable thereafter, issue and deliver at such office to such holder of
" Series A Preferred Stock or Serigs 13 Preferred Stock or Series C Preferred Stock a certificate or
certificates for the number of shares of Commeon Stock to which such holder shall be entitled as aforesaid.
Such conversion shall be deermned to have been made immediately prior to the close of business on the
date of surrender of the shares of Series A Preferred Stock or Series B Preferred Siock or Series C
Preferred Stock to be converted, and the person or persons entitled to receive the shares of Common
Stock issuable upon such conversion shall be treated for ell purposes as the record holder or holders of
such shares of Common Stock on such date.

(i) If the conversion is in commection with an inderwritten offering
of securities pursuant 1o the Securitics Act, the conversion may, at the option of any holder tendeting
shares of Series A Preferred Stock or Series B Preferred Stock or Seriss C Preferred Srock for
conversion, be conditioned upon the closing with the underwriters of the sale of securities pursuant to
such offering, in which event the holders entitled to receive the Common Stock upon conversion of the
Series A Preferred Stock or Series B Preferred Stock or Series C Preferred Stock shall not be deemed to
have converted such Series A Preferred Stock or Series B Preferred Stock or Series C Preferred Stock
tntll immediztely prior to the closing of such sale of securities.

(d) Adjusiments to Conversion Price for Certain Diluting Issues.
(i) Specinl Definitions. For purposes of this Seetion C.5(d), the

following definitions apply:

(1) *Optiong” shall mean rights, optiong, or warranis to
subscribe for, purchase or otherwise soquire either Common Stock or Convertible Securities (defined
below).

(2) *Original Issue Date” shall mean November 14, 2005,
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(3) "Convertible Securities" shall mean any evidences of
fndebtedness, shares (other than Commmon Stock, Series A Preferred Stock, Series B Preferved Stock,
Series C Prefomred Stock, or Series M Prefemred Stock) or other securities comvertible into or
exchangeable for Comumon Stocle

4 "Additions] Shares of Common Stock” shall mean all
shares of Common Stock issued (or, pursuant to Article III, Section C.5{(d)(iii), deemed to be issued}) by
the Corporation after the Original Issue Date, other then shares of Common Srock issued or issuable:

{A)  upen conversion of shares of Series A Preferred Stock or Series B Preferred
Stock or Series C Preferred Stock;

&) to officers, diruetors or employees of, or consultants 1o, the Corporation pursuant
to stock opton or stock purchase plans or agreernents on terms approved by the Board of
Directors, but not exceeding One Million Eiglt Hundred Eighty-Six Thousand
(1,886,000) shares of Common Swmck (net of any repurchases of such shares or
cancellations or expirations of oprions), subject to adjustment for all subdivisions, stock
dividends snd combinations;

{C) as a dividend or distrfibution on Series A Preferred Stock, Series B Preferred
Stock or Series C Preferred Stock; or

(D)}  for which adjustment of the Series A Conversion Price or Series B Conversion
Price or Beries C Conversion Price is made pursuant to Section C.5(e), (f} or (g);

(E)  upon exercise of any of the Warmants to purchase up to Seven Himdred Seventy-
Five Thousand Three Hundred Thirty Eight (775,338) shares of Common Stock
("Warrants™} 10 the extent such are issued and outstanding as of the date hereof, subject to
adjustments for all gtock dividends, combinations or splits with respect to such shares;

(F) for consideration other than cash in conmection with an acquisition, strategic
alliance, joint venture or similar business transaction approved by the Board; or

(@ in connection with any equipment loan, commercial credit or leasing
arrangement, real properly leasing arrangement or debt financing from a bark or similar
financial institution, as such transaction may be approved by the Board.

{h) No Adjustment of Converaion Prige. Any provisiem herein to the

conirary notwithstanding, no adjustment in the Series A Conversion Price, Series B Conversion Price or
Series C Conversion Price shall be made in respect of the issuance of Additional Shares of Common
Stock umless the consideration per share {(determined pursuent o Article I, Seerion C.5(d){v} hereof) for
an Additional Share of Comron Stock issued or deemed to be istued by the Corporation is less than the
Conversion Price for such series of Preferred Stock in effect on the date of, and immediately prior to, such
issue,

(ili) Deemed Issue of Addifonal Shares of Common Stogk. In the

event the Corporation at any time or from time to time affer the Original Issue Date shall issue any
Options or Convertible Securities or shall fix a record date for the derermination of holders of any class of
securities then entitled to receive any such Options or Convertible Securities, then the roaximum humber
of shares {as set forth in the insrumen relating thereto without regard to any provisions contained therein
designed to protect against dilution) o' Common Stock issuable upon the exercise of sueh Options or, in
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the case of Convertible Securities and Options therefor, the conversion or exchange of such Convertible
Securities and Options therefor, the conversion or exchange of such Convertible Securides, shall be
deemed to be Additional Shares of Common Stock issned as of the time of such issue or, in case such a
record date shall have been fixed, as of the close of business on such record date, provided that in any
such case in which Additienal Shares of Common Stock are deemed to be 1ssued:

() no further adjustments in the Series A Conversion Price
or Sericz B Conversion Price or Series C Conversion Price shall be made upon the subsequent issue of
Convertible Secwrities or shares of Common Stock upon the exercise of such Options or conversion or
exchange of such Convertible Securities,

(3} if such Options or Convertible Securities by their terms
provide, with the passage of fime or atherwise, for any inerease or decrease in the consideration payable
to the Corporation, or decrsase or increase in the number of shares of Common Stock issuable, upon the
exercise, conversion or exchange thereof, the Seriss A Conversion Priee or Series B Conversion Price or
Series C Conversion Price computed upon the original issue thereof (or upon the occurrence of a record
date with respect thareto), and any subsequent adjustments based thereon, shall, upon any such merease or
decrease becoming effective, be recomputed 1o reflect such increase or decrease insofar as it affects such
Options or the rights of conversion or exchange under such Convertible Sscurities (provided, however,
that tto such adfjustment of the Serics A Conversion Price or Series B Conversion Price or Series C
Conversion Price shall affect Common Stock previously issued upon conversion of the Series A Preferved
Stock or Series B Preferred Stock or Series C Preferred Stock);

3 upon the expiration of any such Options or any rights of
conversion or exchange under sush {Convertible Sscurities which shall not have been exercised, the
Series A Conversion Price or Series B Conversion Price or Series C Conversion Price computed upon the
original issus thereof (or upon the occurrence of a record date with reaped thereto), and any subsequent
adjustments based thereon, shall, upon such expiration, be recomputed as ifs

(A) In the case of Convertible Securities or Optiong for Common Stock, the only
Additional Shares ol Comymon Stack issued were the shares of Common Stwoek, if any,
actually issued upon the exercise of such Options or the conversion or exchange of
such Convertible Securities and the consideration received therefor was the
conslderation actualiy received by the Corporation for the issue of all such Options,
whether or not exervised, plus the consideration actually received by the Corporation
upont such exercise, or for the issne of all such Convertible Securities which were
acrually converted or exchanged, plus the additional considerstion, if any, actually
recelved by the Corporation upon such conversion or exchange, and

{B) Inthe case of Options for Convertible Securitizs only the Convertible Securities,
if any, actually issued upon the exercise thereof were i8sued at the time of issue of such
Oprions, and the consideration received by the Corporation for the Additional Shares of
Common Stock decmed to have been then issued was the consideration actually
received by the Comoration for the issue of all such options, whether or not exercised,
plus the consideration deemed 10 have been received by the Corporatien (determined
pursuant to Section .5(d)) upon the issue of the Convertible Securities with respect o
which such Options were actually exercised;

{4) no readjustment pursuant to clause (2} or {3) above shall
have the effect of increasing the Serizz A Conversion Price or Series B Conversion Price or Series C
Conversion Price to an amount which uxceeds the lower of (A) the Series A Conversion Price or Series B
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Conversion Price or Series C Conversion Price, raspectively, on the original adjustment date, or () the
Series A Conversion Price or Series B Conversion Price or Series C Conversion Price, respectively, that
would heve resulied from any issuance of Additional Shares of Common Stock bestween the criginal
adjustment date and such readjustment Jate; and

{3) In the case of any Optians which expire by their rerms
not more than thirty (30} days after the: date of issue thereof, no adjustment of the Series A Conversion
Price or Series B Conversion Price or Series € Conversion Price shall be made until the expiration or
exercise of all such Qptions, whereupon such adjustment shall be made in the same manner provided in

clanse (3) above.

{(iv) justment of Conversion Price upon Issuance

Shares of Common Stoek. In the event this Corporation, at any time after the Original Issue Date shall
issue Additional Shares of Commion Stack (including Additions] Shares of Cernmon Stock deemed to be
issued pursuant to Ardele I, Section C.5{d)(iii)) withount consideration or fior 4 consideration per share
less than the applicable Conversion Price with Tespeet o any series of Preferred Stock in effect on the
date of and immediately prior to such issue, then and in such event, the Conversion Price for such series
of Preferred Stack shall be reduced, concurrently with such issue, to a price {calculated to the nearest
cent) determined by raultiplying such Clonversion Price by a fraction, the numerator of which shall be the
number of shares of Common Stock outstanding jmmediately prior 10 such issue plus the number of
shares of Commean Stock which the aggregate consideration received by the Corporation for the total
number of Additional Shares of Commnon Stock so issued would purchase at such Conversion Price in
effect immediately prior to such issuance, and the denominator of which shall be the number of shares of
Common Stock outstanding imimediately prior to such issue plus the number of such Additional Shares of
Commeon Stocle so issued. For the purpose of the ghove ealculation, the number of shares of Common
Stock outstanding irmmediataly prior fo such issue shall be calculated as if all cutsianding shares of
Series A Preferred Stock or Series B Preferred Stock or Series € Preferred Stock had been fully converted
into shares of Common Stock immediately prior to such issvance, but shall exclude all other shares of
Commen Stock issuable upon conversion or exersise of then-ontstanding rights or options to acquire
Common Stock or other stock or securities eonvertible into Common Stock.

V) Determination of Consideration. For purposes of this Article IIT,
Section C.5{d), the consideration veceived by the Corporation for the issue of any Additional Shares of
Common Stock shall be computed as follows:

) Cash and property. Such consideration shall:

{A) insofar as it consists of cash, be computed at the aggregate amount of cash
received by the Corporation excluding amownts paid or payehle for acerued interest or
accrued dividends;

{B) insofar as it comsists of property other than cesh, be computed at the fait value
thereof at the time o1 such issue, as determined in good faith by the Board of Directors,
and

(C)  in the event Additional Shares of Comman Stock are issued topgether with other
shares or securities or other assets of the Corporation for consideration which covers
both, be the propenion of such consideration so received, computed as provided in
clauses {A) and (B) above, as determined in good faith by the Board of Directors.

(2} Options and Convertible Securities. The consideration
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per share received by the Corporation for Additional Shares of Common Stock relating to Options and
Convertible Securities that are deemed to have been issued pursuant to Article III, Seetion C.5(d)(iii) shall

be determined hy dividing:

(A) the towe]l amount, if any, received or receivable by the Corporation as
consideration for the issue of such Options or Convertible Securities, plus the minirmnuim
aggrepate amount of additional consideration {as set forth in the instruments relating
therero, without regard to any provision contained therein designed to protect against
dilution) payable ¢ the Corporation upon the exercise of such Options or the
eonversion or exchange of such Convertible Securities, or in the case of Options for
Convertible Sequritits, the exercise of such Opticns for Convertible Securities and the
eonversion or exchanges of such Convertible Securities by

{B) the maximum number of shares of Cornmon Stock (as set forth m the instruments
relating thereto, without regerd to any provision contained therein designed to protect
againgt the dilution) igsuable upon the exercise of such Qptions or conversion or
exchange of such Convertible Securities.

(e) Adivsiments to Conversion Prices for Stock Dividends and for
Combinations or Sybdivisions of Commap Stock. In the event that this Corporation at any time or from

fime to time after the Original Issue Date shall declare or pay, without consideration, any dividend on the
Common Stock payable in Common Stock or in any right to acquire Cormmon Stock for no congideration,
or shall effect a subdivigion of the cut:tanding shares of Commen Stock into a greater number of shares
of Common Stock (by stock split, reclassification or otherwise than by payment of a dividend in Commmon
Srock or in any right to acguire Common Btock), or in the event the putstanding shares of Corumon Stock
shall be commbined or consolideted, by reclassificarion or otherwise, into a Tesser number of shares of
Common Btock, then the Conversion Price for any series of Preferred Stock in effect immediately prior to
such event shall, concumrently with the effectiveness of such event, he proportionately decreased or
increased, as appropriate, In the event that this Corporation shall declars or pay, without consideration,
any dividend on the Common Stock payable in any right to scquire Common Stock for no consideration,
then the Corporation shall ba deemed 1 have made a dividend payable in Common Stock in an amount of
shares equal to the maximum mmber of shares issuable upon exercise of such rights w acquire Common
Stack.

("  Adjumments for Reclassification amd Reorganization. If the Commen

Stock issuable upon conversion of the Series A Preferred Stock or Series B Preferred Stock or Seriss C
Preferred Stock shall be changed into the same or g different number of shares of any othar class or
classes of stock, whether by capital recrganization, reclassification or otherwise (other than a subdivision
or combination of shares provided ior in Article III, Section C.5(¢) sbove, or a merper or other
reorganization referred to in Article I, Section C.2({} above), the Series A. Conversion Price or Senes B
Conversion Price or Series C Conversion Price then in effect shall, concurrently with the effectiveness of
guch reorganization or reclassifieation, be proportionately adjusted so that the Series A Preferred Stock or
Series B Preferred Stack or Series C Preferred Stock shall be convertible into, in ieu of the number of
shares of Common Stock which the holders would otherwise have been entitled to receive, a number of
shanss of such other class or classes of stock equivalent to the number of shares of Common Stock that
would have been subjest to receipt by the holders upon conversion of the Series A Preferred Stock or
Series B Preferred Stock or Series C Preferred Stock immediartely before that change.

{z) Reorganizations, Meargers, Congolidationg or Sales of Aseets. If a1 any

time or from time io time after the Original Issue Date, there is a capital reorganization of the Common
Stock (other than a3 defined in Article I, Seetion C.2{e) or as recapitalization, subdivision, combination,
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reclassification, exchange or substitution of shares provided for elsewhers in this Article If], Section C.5),
as a part of such capital reorganization, provision shell be made so that the holders of the Series A
Preferred Stock, Series B Preferred Stock and Series C Preferred Stock shall thereafier be entitled to
receive, upen conversion, the number of shares of stock or other securities or property of the Corporation
to which a holder of the number of shares of Common Stock deliverable upon conversion wowld have
been enttled on such capital reorganization, subject to adjustment in respect of such stock or securities by
the terms thereof, In any such case, sppropriate adjustment shall be made in the application of the
provisions of this Article I, Seotion C.5 with respect to the rights of the holders of Series A Preferred
Stock and Serjes B Preferred Stock and Series C Preferred Stack after the capital reorganization to the
end that the provisions of this Article 111, Section C.5 (including adjusiment of the Series A Conversion
Price and Series B Conversion Price imd Series C Conversion Price then in effect and the number of
shares issuable upon conversion) shall be applicable after that event and be as nearly equivalent as
practicable.

() No Impairment. The Corporation will not, by amendment of these
Articles or through any reorganization, treansfer of assets, consolidation, merger, dissolution, issue or sale
of securities or any other voluntary action, avoid or seek to aveid the observance or performance of any of
the tetms to be observed or performed hersunder by the Corporation, but will at all times in good faith
assist in the carrying out of all the provisions of this Article I, Section C.5 and in the taking of all such
action as may be necessary or appropriate in order fo protect the Conversion Rights of the holders of the
Series A Preferred Siock, Series B Preferred Stock and Series C Preferred Stock against impairment,

{i) Certifisates ns to Adinstments, Upon the occwrrence of each adjustment
or readjustment of any Conversion Price pursuant to this Article HI, Section C.5, the Corporation shall, at
its expense, promptly compute such adjustment or readjustment in accordance with the terms hereof and
prepare and furnish to each holder of Series A Preferred Stock or Serics B Preferred Stotk or Serles C
Preferred Stwock a certificate executed by the Corporation's Pregsident or Secretary setting forth such
adjustment or readjusunent and showing m detail the facts upon which such adjustment or meadjustment is
based. The Corporation shall, upon the written request at sny time of any holder of Serics A Preferred
Stock or Series B Preferred Stock or Series C Preferred Stosk, furnish or cause to be fumished to such
holder a like certificate setting forth (1) such adjustments and readjustments, (ii) the Convérsion Price for
ench series of Preferred Stock at the time in effect, and (iii) the number of shares of Common Stoclk and
the amount, if any, of other property which at the time would be received upon conversion,

)] Notices of Record Date. In the event that the Corporation shall propose
at any Hme: (i) to declare any dividend or distribution upon fts Commeon Stock, whether in cash, property,
stock or other securjties, whether or not a regular cash dividend and whether or not out of eamings or
earned surplus; (ii) to offer for subscription pro rata to the holders of any class or series of its stock any
additional shares of stock of mny class or series or other rights; (iii) to effect any re-classification or
recapitalization of its Common Stock outstanding involving a change in the Common Stock; or (iv) to
merge or consolidate with or into any other corporation, or sefl, lease or convey all or substantially all of
its ags=ts, or to liquidate, dissolve or wind up; then, in connection with each such event, the Corporation
shall send to the holders of Series A Preferred Stock and Serfes B Preferred Stock and Series C Preferred
Stoclc

(&) ut least five (5) days' prior written niotice of the date om which a record shall be
taken for such dividend, disiribution or subscription rights (and specifying the dale on
which the holders of Commeon Stock shall be entitled thereto) or for determining rights to
vote, if any, in respect of the matters referred to in Subsecton ()(1H) and ()(3v) above;
and
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(B) in the case of the matters referred 1o in Subsection (jj(ili} and (j)(iv) above, at
least five (5) days' prior written notice of the date when the same shall take place (and
gpecifying the date on which the holders of Common Stock shall be entitled to exchange
their Commozn Stock for securities or other property deliverable ypon the occurrence of
such event).

(k)  Issue Taxes. The Corporation shall pay any and all issue and other taxes
that may be payable in respect of amy issue or delivery of shares of Common Stock on conversien of
Series A Preferred Siock or Series B Preferred Stock or Series C Preferred Stock pursuant hereto;
provided, however, that the Corporation shall not be obligated to pay any trensfer taxes resulting from any
tansfer requesied by any holder in commection with any such conversion,

1] Reseryation of Stoek Issuable upon Conversion. The Corporation shall ar
ell times reserve and keep available oul of its guthorized but unissned shares of Common Stock, solely for
the purpose of effacting the conversion of the shares of Series A Preferred Stock and Series B Prefemmed
Brock and Series C Preferred Stock, siuch number of its shares of Commmen Stock as shall from time to
time be sufficient to ¢ffect the conversion of all outstanding shares of Series A Preferred Siock and Series
B Preferred Stock and Series C Preferrad Stock; and if at any time the number of authorized but unissued
shares of Common Stock shall not be sufficient to effect the conversion of all then outstanding shares of
Series A Preferred Stock and Series B Preferred Stock and Servies C Preferred Stock, the Corporation will
take such corporate acifon as mmy, in the opinion of its counsel, be necessary to increase fis authorized bt
unissued shares of Commion Stock to such number of shares as shali be sufficient for such purpose,
including, withour limitation, engaging in best efforts to obtain the requisite stockholder approval of any
necessary smendment to these Articles.

{m) Fractinpal Shares. No fractionsl share shall be jssucd upon the
conversion of any share or shares of Heries A Preferred Stock or Series B Preferred Stock or Series C
Preferred Srock. All shares of Commun Stock (including fractions theyeof) issuable upon conversion of
more than one share of Series A Prefired Stock or Series B Preferred Stock or Series © Preferred Steck
by a holder thereof shall be aggregatecl for purposes of determming whether the conversion would result
in the issuance of any fractional shar. I, after the aforementioned aggregation, the conversion would
result in the issuance of a fraction of 2 share of Commem Stock, the Corporation shall, in lieu of issuing
any fractional share pay the holder otherwise entitled 1o such fraction z sum in cash equal to the fair
market value of such fraction on the date of conversion, as determined in good faith by the Bozard of
Directors.

{n) Notices., Any notice required by the provisions of this Article I,
Section C.5 to be given to the holders of shares of Series A Preferred Stock or Series B Preferred Stock or
Series C Preferred Stock shall be deeraed given Bve (5) business days after deposit in the United States
meil, postage prepzid, or upon delivery if delivered personally by hand or by electronic ransmission with
delivery of such electronic ransmission ¢confiemed by the recipient, or upon delivery if delivered by
nationally recognized courier, addressed to each holder of record at such holder's address appearing in the
records of the Corporation.

6. Freferred Stack Restrictions and Limitations,

{a) No Alteration of Series A Prefevred Stock. Iy addition to any other rights
provided by law, and notwithsmnding any provisions in these Articles 10 the contrary, so long as any
shares of Series A Preferred Stock that have been issued from time to fime remain outstanding, the
Corporation, without first obtaining the affirmative vote or written consent of the holders of not less than
a majority of the then-outstanding shares of Series A Preferred Stock, will not take any action that may
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alter or change the designations, powers, rights, preferences or privileges, or the qualifications, limiratons
or restrictions of the Series A Preferred Stock.

(b) No Aliergtion of Series B Preferred Stock, In addition to any other rights
provided by law, and nowwithstanding any provisions in these Articles to the contrary, the Corporation,

without first obraining the affirnarive vote or written consent of the holders of aot less than sixty percent
{60%} of the then-putstanding shares of Series B Preferred Stock, will not fake any action that may alter
or change the designations, powers, tights, preferences or privileges, or the qualifications, limitations or
restictions of the Series B Preferred Stock.

(c) No Alleration of Scries C Prefarred Stocl, In addirion to any other rights
provided by law, and notwithstanding any provisions in these Articles w the contrary, the Corporation,
withour first obtaining the affirmative vote or writien consent of the holders of not less than a majerity of
the then-outstanding shares of Series C Preferred Stock, will not reke any action that may alter or change
the designations, powess, rights, preferences or privileges, or the qualifications, limitations or restrictions
of the Series C Preferred Stock.

(@)  Aoproval Rights of Series B Preferred Stock and Serics C Preferred
Stock, Voting Together as a Single Class. In addidon to any other rights provided by law, and
notwithstanding any provigions in these Articles to the contrary, so long as any shares of Series B
Praferred Stoclk or Serles C Preferred Stock that have been issued from time to time remain outstanding,
the Corporation, without first obtaininy the affirmative vote or written consent of the holders of not less
than a majority of the then-outstanding, shares of Series B Preferred Stock and Series C Preferred Stock,

voting together ag a single class, will not:

W) pay, or declare any dividend on Common Stock, or apply any of
its assets to the redemprion, retirmment, purchase or acquisition, directly or indirectly, through
subsidiaries or otherwise, of any Preferred Stock (except Series A Preferred Stock, Series B Prefemed
Stock and Series C Preferred Stock pursuant to Article III, Section C.3 above) or Cormunon Stock (except
for rapurchases from employees, divectors, comsultants or other person performing services for the
Corporation or any subsidiary pursuant to which the Corporation has the option 1o repurchase such
shares upon the accwrrence of certain events, such ag the termination of employment); or

{ii} make guarantees of third-party loans 1w employees or of
obligations of wholly-owned subsidiaries, except for reasonable travel advances or othér rcasonable
buginess expense advances made in the ordinary course of business; or

(iily  own, or permit any affiliated company 10 own, arty stock or other
securities of any affiliated company or other comoration, partnership or entity unless such stock or other
seourities has a fair market value, as detstrmined in good faith by the Board of Directors, of less than Cne
Hundred Thousand and No/00 Dollars ($100,000) in the aggregate; or

(iv) incur indebtedness or issue any securities evidencing
indebiedness i excess of One Hundred Twenty-Five Thousand and Ne/00 Dollars ($125,000).

(e} Addirongl Approval Rights, In addition fe any other tights provided by
law, and notwithstanding any provisioas in these Articles 1o the contrary, so long any shares of Series B
Preferred Stock or Series C Preferred Stock that have been issued from time to time memain outstanding,
the Corporation, withour first obtaining the affirmative vote or written consent of the holders of not less
than a majority of the then-ouwstanding shares of Series B Preferred Stock and Series C Preferred Stock,
voting together a5 o single class, and the affhmative vote or written congent of the holders of not less than
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sixty percem (60%) of the then-outstanding shares of Series B Frefemred Smek, voting as a separate class,
will not:

) materially change the principal business of the Corporation; or

(ii) suthorize any voluntary liquidation, dissolution or winding up of
the Corporaton or its business; or

(iii)  increase or decrease the suthorized size of the Corporation's
Board of Directors except as set forth in Article ILC.4.

(H Approval Rights of Holders of Series C Stock. Tn addition to any other
rights provided by law, and notwithstanding eny provisions in these Arteles to the contrary, so long any
ghares of Series C Preferred Stock that have been izsued from time 1o time Temain outstanding, the
Corporation, without first obtaining the: affirmative vote or writien consent of the holders of not less than
a majority of the then-outstanding shares of Series C Preferred Stock, voting together as a single class,
will not:

(i) ncrease the mumber of shares of Common Stock authorized for
issuance under the Corporation’s Stock Option Plan to more than One Million Eight Hundred Eighty-Six
Thousand {},886,000) shares; or

(ii) increase or decrease the authorized amount of Commaon Stock,
Preferred Stock, Series A Preferred Stock, Series B Preferved Stock or Series C Preferred Stock: or

(1)  suthorize, issue or become obligated to jssue sharves of any class
or series of stock having any preference, priority, or parity as 1o dividends, assels or other rights superior
to or on a parity with any such preference or priority of the Series A Preferred Stock or the Series B
Preferred Stock or the Series C Preferm:d Stock, including additional shares of Serits A Preferred Stock or
Series B Preferred Stock or Series C Preferred Stock, or authorize, issus or hecome obligated 1o issue
shares of stock of any class or any honds, debemures, naotes or other cbligations convertible into or
exchangeable for, or having option rights to purchase, any shares of stock of the Corporation having any
preference, priority or parity a8 1o dividends, assets or other rights superior 1 or on # parity with any such
preference or priority of the Series A Preferred Stock or Series B Preferred Swock or Series C Preferied
Stoek; or

(i) reclagsify any class or series of shares fito securites having any
preference, priority or parity as to dividends, assets or other rights superior 10 or on parity with anty such
preference or priority of the Series A Preferred Stock or Series B Preferred Srock or Series C Preferred
Srock or incur any obligation to reclagsify any such securities;

{v) amend or repeal any provision of, or add any provision to, these
Articles or the Corporation's Bylaws; or

{vi) agree to effect any sale, lesse, assignment, transfer, or other
conveyance of all or substantially all of the assets of the Corporation or any of its subsidiaries, or any
consolidation, merger, share exchange or sther combinatian involving the Corporation or any of its
subsidiaries, or any reclassification or other chenge of any stock, or any resapitalization of the
Corporation.

(g) The holders of the Series M Preferred Stock shall not have any rights er
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*

preferences with respect 1o this Axticle @7, Section C.6.

7. No Reissuance of Series A Pyeferred Stock, Series B Preferred Stock, Series
C Preferred Stock or Series M Preferred Stock.

No share or shares of Serles A Preferred Stock, Series B Preferred Stock, Series C Preferred
Stock or Series M Preferred Stock acquired by the Corporation by reason of redemption, purchase,
conversion or otherwise shall be redissued, and all such shares shall be cancelled, retived and ¢liminated
from the shares which the Carporation shall be authorized to issue.

8. Headiggs of Subdivisions.

The headings of the varfous subsections hersof are for comvenience of reference only and shall
not affect the interpretation of any of the provisions hereof.

2. Severability of Provisions,

If anvy right, preference or limitation of any series of Preferred Stock set forth in these Articles (as
may br amended from time o dme) is invalid, imlawful or incapable of being enforced by reason of any
e of law or public policy, all ather 1ights, preferences and limftations set forth in these Articles (as so
amended) which can be given effect without the mvalid, unlawfil or unenforceable right, preference or
limitation shall, nevertheless, remain in full force and effect, and no right, preference or imitation herein
set forth chall be deemed dependem upon any other such right, preference or limitation unless so

expressed herein.
ARTICLE IV
TERM OF EXISTENCE. This Corporation shall have perpetual existence.
ARTICLE V

DIRECTORS. For cheir services, the Board of Directors shall receive such compensation, if
any, as may be declared by the Board of Directors at an annual or special meeting, The directors may
authorize and require the payment of the reasonable expenses incurred by directors in attending meetings
of the directors. Nothing in this Article 'V shall be consprued to preclude a director from serving the
Corporation in any other capacity and receiving compensation thersfor.

ARTICLE VI

AMENDMENT, These Atticles of lcorporation may be amended as provided by law, except as
otherwise provided herein, as rmay be amended from time 10 time. The foregoing notwithstanding, the
Board of Dircetors shall be cntitled to amend any provision of these Articles solely with respect to the
rights and obligations of the Series M Preferred Stock without the approval or consent of any holder of
the Corporation's capital stock, provided such amendment does not adversely affect the rights or
obligations of any other class or series of the Corporation's capital stock.

ARTICLE VII

INDEMMNIFICATION. The Corporation chall indermmify each director, officer or agent of the
Corporation to the fullest extent permitted or anthorized by current or future legislation or by cumrent or
fture judicial or administrative decision {provided, in the case of any future legislation or decision, only

20
101043448, 1 5, pQ 3ed A/R Articles of Incarparation EXECUTION COPY




Nov-14-2005 01:44pm  From-BAKERGHCSTETLER 4078410169 T-372  P.022/022 F-550

1o the extent that it permits the Corporation broader indenmification rights than permitted prior to the
legisiation or decision}, against &1l fines, liabilities, costs and expenses incurred by him in his capacity as
a director, officer, agent, cmployee, or represenjative, or arising out of his status as a divector, officer,
agent, employee, or rapresentative. The foregoing right of indemnification shall not be exclusive of other
righis to which those secldng indenmification may be entitled. The Corporation may maintain mnsurance,
at its own expense, to protect itself wnd all officers and direciors against fines, liabilities, cogts and
expenses, whether or ot the Corporation would have the legal power 1o indemnify them direcily ageinst
such liability,

IN WITNESS WHEREOF, this Third Amended and Restated Ariicles of Incorporation
has besn sipned by an  mthorized officer of the Corporation this ZO"“ day of
_ Aovitsaker

2005.
By: ﬁﬂvi é%’"'f

Printed Nawfe! | Tu, Adacifa
Title; e e
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