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AMENDED AND RESTATED 0,57;:;5‘.
ARTICLES OF INCORPORATION OF 44

PSILOQUEST, INC.

The undersigned, aciing in his capacity as the Chief Executive Officer of
psiloQuest, Inc. (the "“Corporation™), a Florida corporation, en behalf of the
Corporation, has exscuted {his Second Amended and Restated Aricles of
Incorporation, as approved and adopted in an action by written consent of each
member of the Board of Directors of the Comoration pursuant to Florida Statutes
Sections 607.0602 and 607.0821. These Amended and Restated Adicles of
Incorporation were approved by the shareholders through voting groups, The number
of votes cast therefor was sufficient for approval by the helders of Common Stack. The
number of votes cast therefor was sufficient for approval by the holders of Series A
Preferred Stock. The number of votes cast therefor was sufficlent for approval by the
holders of Serfes B Prefemred Stock.

This Second Amended and Restated Articles of Incorporation amend and restate
in the enfirety the Corporation's Amended and Restated Articies of incorporation, as
filed with the Florida Department of State on July 30, 2002. Among other things, this
Instrument reflects an increase in shares designated as "Preferred Stock” from
4,000,000 shares to 8,000,000 shares.

ARTICLE ]

The name of the comporation (hereinafter called the "Corporation™) is
psiloQuest, Inc. The address of the registered office of the Corporation in the State of
Florida is 8801 TPC Urive, Suite 650, Orlando, Floride 32822, and the name of the
registered agent of the Corporation in the State of Florida at such address is [Jay

Markell].
ARTICLE 1l

The Corporation Is organized for the purpose of transacting any [awful act or
activity for which corporations may be incorporated under the State of Florida.

ARTICILE Iif

A. Classes of 8Stogk, This Corporation is authorized fo issue two classes of
shares fo be designated, respectively, Preferred Stock ("Preferred Stock™) and
Comrmon Stock ("Cotmmon Stock™). The total number of shares of capital stock that this
Corporation shall have authority to issue is Twenty-Eight Million (28,000,000), The total
number of shares of Preferred Stock this Corporation shall have authority to issue is
Eight Million (8,000,000). The tofal number of shares of Common Stock this
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Corporation shall have authority to issue is Twenty Million (20,000,008). The Preferred
8tock shall have a par value of $.001 per shaie and the Commaon Stock shall have a

par value of $.001 per share.

B. The Preferred Stock shall be divided into series, The first series shall
consist of Five Hundred Thousand (500,000) shares and is designated "Series A
Preferrad Stock.™ The second series shall consist of Seven Million Five Hundred
Thousand {7,500,000) shares and is designated "Series B Preferred Stock."

C. The powers, preferences, rights, restrictions, and other matters refating to
the Series A Preferred Stock and Series B Preferred Stock are as follows:

1. Dividends.

(8) The holders of the outstanding Series B Praferred Stock shall be
entitled {o recelve, when, as and if declared by the Board of Directors, dividends at the
rate of eight percent {8%) of $2.00 per share (the “Original Purchase Price™) (as
adjusted for any stack 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 from the later of Juty
30, 2002 or the date of issue, without interest, whether or not such dividends shall have
been declared. Accruing Dividends shall be payable, at the option of each holder of the
Series 8 Preferred Stock, either in cash or a humber of shares of Series B Prefamred
Btock equal to the cash value of the dividends divided by the Qriginal Purchase Price
(as adjusted for any stock dividends, combinations or spiiis with respect to such
shares), when declared or, without declaration upon (A) a Liquidation Event, (B} any
conversion of the Series B Preferred Stock into shares of Comman 8tock In atcordance
with Article [ll, Section C.&, and (C) any redemption of the Series B Preferred Stock in
accordance with Article 1il, Section C.3. If the holders of the Series B Preferred Stock
elect io have the Accruing Dividends paid in Serles B Prafarred Stock, the Company
and the holders of the Series B Preferred Stock 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 Preforred Sfock to be issued as Accruing

Dividends,

No dividends (other than those payable solely in the Common Stock of the Corperation)
shall be paid on any Common Stock of the Corporation during any fiscai year of the
Comporation until the Accruing Dividends shall have been paid or declared and set apart
during that fiscal year and any prior year in which dividends accurulated but remain

unpaid,

No dividend shall be paid on or deciared and set apart for the shares of Series A
Preferred Stock for any dividend period unless at fhe same time a tike proportionate
dividend for the same dividend period, ratably in proportion to the respective annual
dividend rates fixed therefor, shall be paid on or declared and set apart for the shares of
Series B Preferred Stock, provided that no dividends shall be paid on or dedared and
set apart for the shares of the Series A Preferred Stock until all Accruing Dividends
shall have been paid on or declared and set aside for the shares of the Series B
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Preferrad Stack. In the event dividends are paid on any shares of Common Stock, the
dividend shall be paid with respect to all cuistanding shares of Series A Preferred Stock
and Series B Preferred Stock in an amount per share (on as as-if-converted to
Common Stock basis) to the amount paid or set aside for each share of Common

Stock.

(b) In the event the Corporation shall declare g distribution {(other than
any distribution described in Arlicle 1ll Section C.2 or C.3) payable in securities of other
persans, evidences of indebtedness issued by the Corporation or other persons, assets
{excluding cash dividends) or options or rights fo purchase any such securities or
evidences of indebtedness, then, ih each such case the holders of the Series A
Preferred 8tock and Series B Preferred Stock shall be entitied to a proportionate share
of any such distribution as though the holders of the Series A Preferred Stock and
Series B Preferred Stock were the holders of the number of shares of Common Stock
of the Corporation Inic which their respective shares of Series A Preferred Stock and
Sevies B Preferred Slock are convertible as of the record daie fixed for the
determination of the holders of Common Stock of the Corporation entitled to receive
such distribution.

2. Liguidation Preference.

(@ In the event of any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary, (2 "Liquidation Event™} the holders of
the Serles B Preferred Stock shail be entitled 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 and the Common Stock by reason of their ownership thereof,
the amount of $2.00 per share (as adjusted for any stock dividends, combinations or
splits with respect to such shares), pius all Accruing Dividends and all declared but
unpald dividends on such share for each share of Series B Prsferred Stock than held
by themn. if upon the occurrence of such event, the assets and funds thus distributed
among the holders of the Series B Preferred Stock shall be insufficient to permit the
payment to such holders of the full aforesaid preferential amount, then the entire assets
and funds of the Corporation legally avaifable for distribution shall be distributed ratably
arnong the holders of the Series B Preferred Stock in proportion to the preferential
amount each such holder is otherwise entitled to receive.

(b)  After payment to the holders of the Series B Preferred Stock of the
amounts setf forth in subsection (a), the holders of the Seties A Preferred Stock shall be
eniitied 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 Common Stock by reason of their
ownership thereof, the amount of $1.00 per share (as adjusted for any stock dividends,
combinations or splits with respect to such shares), plus ali declared but unpaid
dividends on such share for each share of Series A Preferred Stock then held by them.
if upen the occurrence of such event and after the payment to the hoiders of the Series
B Preferred Sfock of the amounts set forth in subsection (a), the assets and funds thus
disiributed among the holders of the Series A Preferred Stock shall be insufficient to
permit the payment to such holders of the full aforesaid preferential arnount, then the
assets and funds of the Corporation legally available for distribution after the payment
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of the amounts set forth in subsection (a) shalt be disiributed ratably among the holders
of tha Series A Preferred Stock fh propaortion to the preferential amount each such
holder is otherwise entitled fo receive.

{c)  After payment to the hoiders of the Serles B Preferred Stock and
Series A Preferred Stock of the amounts set forth in subsections (a) and {b) above, the
entire remaining assets and funds of the Corporation legally available for distribution, if
any, shall be distributed among the holders of the Common Stock, the Serfes A
Preferred Stock and Series B Preferred Stock in proportion to the shares of Common
Stock then held by them and the shares of Common Stock which they then have the
right to acquire upon conversion of the shares of Series A Preferred Stock and Series B
Preferved Stack then held by them.

(d)  Certain Other Transactions. For purposes of this Article ilI, Section
C.2., a Liquidation Event shall be deemed to be occasioned by, or to include, (A} any
transaction or seties of {ransactions which results in the disposition to a single person
or entity or group of affiliated persons or entities of greater than fifty percent (50%) of
the voting power of the Corporation, (B) any acquisition of the Corporation effected by
means Of merger, consolidation, share exchange or other form of corporate
reorganization in which outstanding shares of the Corporation are exchanged for
securities or other consideration issued, or caused to be isstied, by the acquiring
corporation or its affiliates or (C) a sale or exclusive license of a majority of the assets
of the Corporation (each such event, & "Combination™). Notwithstanding the
foregoing, a Combination shall not be deemed to be a Ligquidation Event upon the
election of at least sixty percent (60%) of the shares of Series B Preferred Stock,

{e) Valustion of Non-Cash Assets. \Whensver the distribution provided
for in this Article lll, Section C.2. shall be payable in securities or property other than

cash, the value of such distribution shall be the fair market value of such secusities or
other properly as determined in good faith by the Board of Directors.

3. Redemption.

(a) At any time after July 25, 2006 upon the affimative vote of the
hoiders of a majerity of the then-outstanding shares of Series B Preferred Stock, voting
as a single class, the Comoration shall redeem, from any source of funds legally
available therefor, the Series A Prefemred Stock and Series B Preferred Stock in three
(3) egqual annual installments beginning on the date the hoiders of the Series B
Preferred Stock reguire the redemption of the Preferred Stock and continuing thereafter
on each anniversary date of the initial date of redemption (each a "Redemption Date™)
until the third anniversary of the initial date of redernption whersupon the remaining
Series A Preferred Stock and Series B Preferred Stock outstanding shall be redeemed.
With respect to the Series B Prefeired Stock to be redeemed on such Redemption
Date, immediately pricr to a redemption, the Corparation shall pay all unpaid Accruing
Dividends by issuing additiona! shares of Series B Preferred Stock equal to the cash
valie of the dividends divided by the Original Purchase Price (as adjusted for any stock
dividends, combinations or splits with respect to such shares). The Corporation shatl
effect such redemptions on the applicable Redemption Dates by paying in cash in
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exchange for the shares of Preferred Stock to be redeemed a sum equal fo the greater
of {j) the fair market value of the Preferred Stock, as determined in good faith by the
Board of Directors as of the initial Redemption Date or (i) $2.00 per share for the
Series A Preferred Stock or $4.00 per share for the Series B Prefarred Stock, as
applicable (each 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 Articie lll, Section
C.3(a) to redesem on any one Redemption Date shall be equal to the amount
determined by dividing (x) the aggregate number of shares of Series A Preferred Stock
ouistanding immediately piior to the Redemption Date by (y) the number of remaining
Redemption Dates (including the Redemption Date to which such calcuiation applies).
The number of shares of Series B Preferred Stock that the Corporation shall be
required under this Articie Ill, Section C.3(a) to redeem on any one Redempiion Date
shail be equal fo the amount determined by dividing (x) the aggregate number of shares
of Series B Prefemred Stock outstanding immediately prior to the Redemption Date by
{y) the number of remaining Redemption Dates (including the Redemption Date to
which such calcutation applies).

Any redemption effected pursuant to this Article Til, Section C.3(z) shalil be
made on & pro-rata basis among the holders of the Serfes A Preferred Stock and Series
B Preferred Stock, respectively, in proportion to the shares of Seres A Preferred Stock
or Series B Preferred Stock then held by them (including any shares of Series B
Preferred Stock issued i payment of Accruing Dividend).

(b) At least fitteen (15) but no more than thirly (30} days prior to each
Redemption Date written notice shall be mailed, first class postage prepaid, {o each
holder of record (at the close of business on the business day next preceding the day
on which notice is given) of the Preferred Stock to be redeemed, at the address last
shown on the records of the Corporation for such holder, notifying such holder of the
redemption to be effected, specifying the number of shares to be redeemed from such
holder, the Redemption Date, the applicable Redemgption Price, the place at which
payment may be obtained and calling upon such holder to surrender to the Corporation,
in the manner and at the place designated, his cerlificate or certificates representing the
shares to be redeemed (the “Redemption Notice™). Except as provided in Article 11,
Saction C.3(c), on or after the Redemption Date, each holder of Preferred Stock to be
redeemed shall surrender to this Corporation the certificate or certificates representing
such shares, in the manhner and at the place designated in the Redemption Notice, and
thereupon the applicabie Redemption Price of such shares shall be payable to 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 redeemed, & new cerlificate shall be issued representing the unredeemed shares.

{c) From and after the payment of the Redemption Price, all rights of
the holders of shares of Preferred Stock designated for redemption in the Redemption
Nolice as holders of Preferred Stock shall cease with respect to such shares, and such
shares shall not thereafter be transferred on the hooks of the Corporation or be
deemed to be oulstanding for any purpose whatsoever. If the funds of the Corporation
tegally available for redemption of shares of Preferred Stock on any Redemption Date
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are insufficient to redeem the total number of shares of Preferred Stock to be redeemed
on such date, those funds which are legally available will be used to redeem the
maximum possible number of such shares ratably among the holders of such shares {o
be redeemed based upon their holdings of Preferred Stack. The shares of Preferred
Stock not redeemed shall remain outstanding and entitied to all the rights and
preferances provided herein. At any time thereafter when additional funds of the
Corporation are legally available for the redemption of shares of Series A Preferred
Stock and Series B Preferred Stock such funds will immediately be used to redeem the
balance of the shares which the Corporation has become obliged to redeem on any
Redemption Date, hut which it haa not redeemed.

(d}  On or prior io each Redemption Date, the Corporation shall deposit
the Redemption Price of all shares of Preferred Stock designated for redetnption in the
Redemption Notice and not yet redeemed with a bank or trust corporation having
aggregate capital and surplus in excess of One Hundred Miltion Dollars ($100,000,000)
as a trust fund for the benefit of the respective holders of the shares designated for
redemption and not yet redeemed, with irrevocable instructions and authority fo the
bank or trust corporation to pay the Redemption Price for such shares to their
respective holders on or after the Redemption Date upon receipt of notification from the
Corporation that such holder has surrendered his sharo certificate to the Corporation
pursuant to Article ili, Section C.3(b) above. As of the Redemption Date, the deposit
shail constitute full payment of the shares to the holders, and from and after the
Redemption Date the shares so called for redemption shall be redearned and shall be
deemed to be no longer outstanding, and the holders thereof shall ceass to be
stockholders with respact to such shares and shall have no rights with respect thereto
except the rights to receive from the bank or frust corporation payment of the
Redamption Price of the shares, without interest, upon surtender of {heir certificates
therefora. Such instruction shall also provide that any moneys deposited by the
Corporation pursuant to this Article lll, Section C.,3(d) for the redemption of shares
thereafter converted into shares of the Corporation’s Common Stock pursuant to Article
iil, Section C.5 hereof prior 1o the Redemption Date shail be returned to the Corporation
forthwith upon such conversion, The balance of any moneys deposited by the
Corporation pursuant to this Asticle Ifl, Section C.3(d) remaining unclaimed at the
expiration of two (2) years following the Redemption Date shail thereafter be retumed to
the Corporation upon its request expressed in a resolution of its Board of Directors.

4. Voting Rights; Directors.

(2) The holder of each share of the Series A Preferred Stock and
Series B Preferred Stock shall be entitled to the number of votes equal 1o the number of
shares of Common Stock into which such share of Series A Preferted Stock or Series B
Preferred Stock could be converted and shall have voling rights and powers equal to
the voting rights and powers of the Common Stock (except as otherwise expressly
provided herein or as required by law, voting fcgether with the Common Siock as a
gingle class) and shall be entitled to notice of any shareholders’ meeting in accordance
with the Bytaws of the Corporation.
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(b) The Board of Directors shall consist of seven (7) members. The
holders of Series A Preferred Stock, as a class, shall be entiled to designate one (1)
member of the Board of Directors. The holders of the Serdes B Preferred Stock, as a
class, shall be entitled to designate four (4) members of the Board of Directars. The
holders of the Common Stock, as 4 class, shall be entitled to designate one (1) member
of the Board of Directors which member in order o serve must be designated by the
Board of Directors as a member of the Corporation’s active management team. The
remaining cne (1) member of the Board of Directors shall be an ouiside director and
shall be nominated by a majority of the other directors and elected by the mafjority vote
of the holders of the Series A Preferred Stock, the Series B Preferred Stock and the
Common Stock, all voting together as a single class. Noiwithstanding the foregoing, if
at any time less than {en percent (10%) of the Series A Preferred Stock and Series B
Preferred Stock issued from time 10 time are cutstanding (as adjusted for stock splits,
combinations, dividends or similar events), all of the directors shall be elected by the
holders of the Seriss A Preferred Stock (voting on an as-if-converted basis), the
Series B Preferred Stock {voling on an asif-converied basis) and the holders of the
Common Sfock, all vofing together as a single class.

(¢} [n the case of any vacancy in the office of a director accurring
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
director remaining, the holders of such group, voting as a group, shall be entitied to
appoint a successor or successors to hold the office for the unexpired term, of the
director or diractors whose place or places shall be vacant. 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 sentence hereof, may be removed during the foresaid.term of
office, whether with or without cause, only by the affiimative vote of the hoiders of a
majerity of the shares of such group.

B. Conversion.

The holders of the Series A Preferred Stock and Series B Prefetred Stock shall
have conversion rights as follows (the "Conversion Righis™):

(a) Right to Convert. FEach share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time afler the date of issvance of
such share and on or prior to the fifth day prior tn the Redemption Date, if any, as may
have been fixed in any Redemption Notice with respect to the Sertes A Preferred Stock,
at the office of the Corporation or any transfer agent for such stock, into such number of
fuily pai¢ and nonassessable shares of Common Stock as is determined by dividing
$1.00 by the Conversion Price applicable to such share, determined as hereipafter
provided, in effect on the date the ceriificaie Is surrendered for conversion. The price at
which sharas of Comman Stock shall be deliverable upon canversion of shares of the
Serles A Preferred Stock (the "Series A Conversion Price") shall initially be $1.00 per
share of Common Stock. Such initial Series A Conversion Price shall be adjusted as
hereinafter provided. At the option of the holder, any declared but unpaid dividends on
the shares of Series A Prefaerrad Stock may be converled into the number of shares of
Common Stock equal to the amount of the declared but unpaid dividends divided by the

Finalarticles. DRC 7

([ {HO3000243810 €)))



*

L0 1003 3:277M _ GREENBERG TRAURIG

NO. 225 P10

¢ ((H03000243810 6)Y))

Series A Conversion Price per share of Series A Preferred Stock. Each share of Series
B Preferred Stock shall be convertible, af the option of the holder thereof, at any time
after the date of issuance of such share and on or prior to the fifth day prior to the
Redemption Date, if any, as may have been fixed in any Redemption Notice with
respect io the Series B Preferred Stock, at the office of the Corporation or any transfer
agent for such stock, into such number of fully paid and nonassessable shares of
Common Siock as is determined by dividing $2.00 by the Conversion Price applicable
to such share, determined as hereinafter provided, in effect on the date the certificate is
surrendered for conversion. The price at which shares of Common Stock shali be
deliverable upon conversion of shares of the Series B Preferred Stock (the "Series B
Conversion Price™) shall initially be $2.00 per share of Common Stock. Such initial
Series B Conversion Price shall be adjusted as hereinafter provided. At the option cf
the holder, any Accruing Dividends or declared but unpaid dividends on the shares of
Series B Preferred Stock may be converted into the number of shares of Common
Stock equal to the amount of the Accruing Dividends or declared but unpaid dividends
divided by the Series B Conversion Price per share of Series B Preferred Stock,

(b) Automatic Conversion. Each share of Series A Preferred Siock and
Series B Preferred Stock shall automatically be converted into shares of Common
Stock at the then-effective Series A Conversion Price or Series B Conversion Price,
respeciively, upon the earlier, as to each Seriss, of (i} the date specified by vote or
written consent of holders of a majority of the shares of Series A Preferred Stock then
outstanding or sixty percent {60%) of the shares of Series B Preferred Stock then
outstanding, as the case may be, or (ii) immediately upon the closing of the sale of the
Corporations Common Stock in a firm 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 under such Act {or
any successor thereto} or to an employee benefit plan of the Corporation, at a public
offering price (prior to underwriters' discounts and expenses) equal to or exceeding
$10.00 per share of Comrnon Stock {(as adjusted for any stack dividends, combinations
or splits with respect to such shares) and the aggregate proceeds to the Corporation
and/or any selling stockholders {after deduction for underwriters® discounts and
expenses relating to the issuance, including without limitation fees of the Corporation’s
counsei) of which exceed $15,000,000. Upon any conversion of the Series B Preferred
Stock into shares of Common Stock pursuant to this Aricle [ll, Section C.5{(b) the
Corporation shall immediaiely pay all Aceruing Dividends and all declared but unpaid
dividends on the Series B Preferred Stock. At the option of each holder of Series B
Preferred Stock, Accruing Dividends may be pald by issuing additiona! shares of Seres
B Prefarred Stock egual to the cash value of the dividends divided by the Original
Purchase Price (as adjusted for any stock dividends, combinations ot spiits with respect
to such shares).

{(c) Meehanics of Conversion.

(i} Before any holder of Series A Preferred Stock or Series B
Preferred Stock shall be entitled to convert the same into shares of Common Stock, he
shall surrender the cettificate or certificates therefor, duly endorsed, at the office of the
Corporation or of any transfer agent for such stock, and shall give wrilten notice to the
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Corporation at such office that he elects 1o convert the same and shall state therein the
name or names in which he wishes the certificate or certificates for shares of Common
Stock to be issued. The Comoration shall, as soon as practicable thereafter, issue and
deliver at such office to such holder of Series A Preferred Stock or Series B Preferred
Stock, a cerificate or certificates for the number of shares of Common Stock to which
he shall be entitled as aforesaid. Such conversion shall be deermed to have been made
immediately prior io the close of business on the date of suirender of the shares of
Series A Preferred Stock or Series B Prefarred Stack to be converled, and the person
or persons entited to receive the shares of Common Stock issuable upon such
conversion shall be treated for all purposes as the record holder or holders of such
shares of Common Stock on such date.

(i)  If the conversion is in connection with an underwritten offering of
securities pursuani 0 the Securifies Act, the canversion may, at the option of any
holder tendering shares of Series A Preferred Stock or Series B Preferred Stock for
conversion, be conditicned upon the closing with the underwriters of the sale of
securities pursuant to such offering, in which event the parson(s} entitled to receive the
Common Stock upan conversion of the Series A Preferred Stock or Series B Preferred
Stock shall not be deemed {0 have converted such Series A Preferred Stock or Series
B Preferred Stock until immediately prior to the closing of such sale of seturities.

(d} Adjustments to Series A Gonversion Price and Series B Conversion
Price for Certain Diluting Issues.

(i) Special Definitions. For purposes of this Section C.5(d), the

following definitions apply:

(1) "Options™ shall mean rights, options, or warrants fo
subscribe for, purchase or otherwise acquire elther Common Stock or Convertible
Securities (deflned below).

(2)  T"Original Issue Date” shail mean the date on which a share
of Series B Preferred Stock was first issued.

(3) "Convertible Securitfles” shall mean any evidences of
indebtedness, shares {other than Common Stock and Series A Preferred Stock and
Series B Preferred Stock) or other securities convertible into or exchangeable for
Comimon Stock.

(4) “Additional Shares of Common Stock™ shall mean all
shares of Common Stock Issued (or, pursuant to Arficle Ill, Section C.5{(d)(ii), deemed
to be issued) by the Corporation after the Original [ssue Date, other than shares of
Commcn Stock issued or issuable:

(A) upon conversion of shares of Series A Preferred Stock or
Serles B Preferred Stock;

(B) to officers, directors or employees of, or consuiltants to, the
Corporation pursuant to stock option or stock purchase plans or agreements on terms
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approved by the Beard of Directors, but not exceeding 1,400,000 shares of Common
Btock (net of any repurchases of such shares or cancellations or expirations of options),
subject to adjustment for all subdivisions, stock dividends and combinations;

(C) as a dividend or distiibution on Series A Preferred Stock or
Series B Preferred Stock; or

(D) forwhich adjustment of the Series A Conversion Price or
Series B Conversion Price is made pursuant to Section C.5(c); or

(E) upon exercise of any of the Warranis to Purchase up to
775,338 shares of Common Stock ("Warrants") to the extent such are issued and
outstanding as of the date hereof, subject to adjustments for all stock dividends,
combinations or gplits with respect to such shares.

(i) No Adjusiment of Conversion Price. Any prevision herein to the
confrary notwithstanding, no adjusiment in the Conversion Price for a series of
Preferred Stock shall be made in respect of the issuance of Additional Shares of
Common Stock unless the consideration per share (determined pursuant to Section
Article IIt, C.5(d)(v) hereof) for an Additional Share of Common Stock issued or deemed
to be issued by the Corporation is less than the Conversion Price for such serias of
Preferred Stock in effect on the date of, and immediateiy prior to, such issue.

(i) Deemed lssue of Additional Shares of Common Stock. In the
event the Corporation at any time or from time to time after the Orlginal Issue Date shail
issue any Options or Convertible Securties or shall fix a record date for the
determination of holders of any class of securities then entitted to receive any such
Options or Convertible Securities, then the maximum number of shares (as set forth in
the instrument refating thereto without regard to any provisions contained therein
designed to protect against dilution) of Common Stock issuable upon the exarcise of
such Options or, in the case of Converlible Securifies and QOptions therefor, the
conversion or exchange of such Convertible Securities and Options thersfor, the
conversion or exchange of such Convertible Securities, shall be deemed io be
Additional Shares of Common Stock issued as of the time of such issue or, in case
such a record date shall have been fixed, as of the ciose of business on such record
date, provided that in any such case in which Additional Shares of Common Siock are
deemed to be issued;

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

(2) if such Options or Converiible Securities by their terms
provide, with the passage of time or otherwise, for any increase or decrease in the
consideration payable to the Corporation, or decrease or increase in the number of
shares of Common Stock issuable, upon the exercise, conversion or exchange thereof,
the Series A Conversion Price or Series B Conversion Price computed upon the original
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issue thereof (or upon the occurrence of a record date with respect thereto), and any
subsequent adjustments based thereon, shall, upon any such increase or decrease
becoming effective, be recomputed to reflect such increase or decrease insofar as it
affects such Options or the rights of conversion or exchange under such Convertible
Securlties {pravided, however, that no such adjusiment of the Serfes A Conversion
Price or Series B Conversion Price shall affect Common Stock previcusly issued upon
conversion of the Series A Conversion Price or Series B Preferred Stock);

{3} upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities which shall not have been
exercised, the Series A Conversion Price or Series B Conversion Price computed upon
the original issue thereof (or upon the occurrence of a record date with respect thereto),
and any subseguent adjustments based thereon, shaill, upon such expiration, be

recomputed as if:

(A)  inthe case of Convertible Securities or Options for Common
Stock the only Additional Shares of Common Stock issued were the shares of Common
Stock, 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 consideration actually received by the Corporation for the issue of all such Options,
whether or not exercised, plus the consideration actually received by the Corporation
upon such exercise, or for the issue of all such Convertible Securities which wers
actually converted or exchanged, plus the additional consideration, if any, actually
received by the Corporation upon such ¢onversion or exchange and

(B) in the case of Options for Convertible Securities only the
Convertible Securities, if any, actually issued upon the exercise thereof were issued at
the time of issue of such QOpticns, and the consideration regeived by the Comaration for
the Additiona! Shares of Common Stock deemed to have been then issued was the
consideration actually received by the Corporation for the issue of all such Options,
whether or not exercised, plus the consideration deemed to have been received by the
Corporation (determined pursuant to Section C.5(d)) upon the issue of the Convertible
Securities with respect to which such Options were actually exercised;

(4) no readjustment pursuant to clause (2) or (3} above shall
have the effect of increasing the Series A Conversion Price or Series B Conversion
Price to an amount which exceeds the lower of (a) the Saries A Conversion Price or
Series B Conversion Price, respectively, on the original adjustment date, or (b) the
Serfes A Conversion Price or Series B Conversion Price, regpectively, that would have
resulted from any issuance of Additional Shares of Common Stock beiween the orlginal
adjustment date and auch readjustment date;

(5) in the case of any Options which expire by their terms not
mere than 30 days after the date of issue thereof, no adjustment of the Series A
Conversion Price or Series B Conversion Price shall be made until the expiration or
exercise of all such Optlons, whereupon such adjustment shall be made in the same
manner provided in clause (3) above.
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(ivy Adjustment of Conversion Price Upon lssuance of Additional
Shares of Common Stock. In the event this Corporation, at any time after the Original
Issue Date shall issue Additional Shares of Cornmon Stock {including Additional Shares
of Common Stock deemed to be issued pursuant io Article {lt, Section C.5(d)(ii))
without consideration or for a cansideration per share less than the Convarsion Price
with respect to any series of Preferred Siock 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 Stock shall be reduced, concurrently with such issus, to a price (calculated {o
the nearest cent) determined by multiplying such Conversion Price by a fraction, the
numerator of which shall be the number of shares of Common Stock outstanding
immediately prior to such issue plus the number of shares of Common Stock which the
sigoregate consideration received by the Corporation for the total number of Additional
Shares of Common Stock so issued would purchase at such Conversion Price in effect
immediately prior to such issuance, and the denominator of which shall he the number
of shares of Common Stock outstanding immediately prior to such issue plus the
number of such Additional Shares of Common Stock so issued. For the purpose of the
above calculation, the number of shares of Common Stock outstanding immediately
prior to such Issue shall be calculated as if all outstanding shares of Series A Preferred
Stock or Series B Preferred Stock had been fully converted into shares of Conmunon
Stock immediately prior to such issuance but shall exclude all other shares of Common
Stock issuable upon conversion or exercise of then-outstanding rights or options to
acquire Common Stock or other stock or securities convertible into Common Stock.

(v} Determination of Consideration. For purposas of this Article lil,
Sectlon C.5(d), the consideration received by the Corporation for the issue of any
Additional Shares of Common Stock shall be computed as follows:

(1)  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 amounts paid or payable for
accrued interest ar accrued dividends;

{B) insofar as it consisis of property other than cash, be
computed at the fair value thereof at the time of such issue, as determined in good faith
by the Board of Directors; and

{C) inthe event Additiopal Shares of Common Stock are issued
together with other shares or securities or other asseis of the Corporation for
congideration which covers both, be the proportion 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
per share received by the Corporation for Additional Shares of Common Stock deemed
to have been issued pursuant to Article lll, Section C.5(d)(iii), relating to Options and
Convertible Securities shall be determined by dividing:
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{A) the total amouni, if any, received or receivable by the
Comoration as consideration for the issue of such Options or Convertible Securities,
plus the minimum aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision contained therein designed
to protect against dilution) payabie to the Cotporation upon the exercise of such
Options or the conversion or exchange of such Convertible Securities, ar in the case of
Options for Convertible Securities, the exercise of such Options for Convertlble
Securities and the conversion or exchange of such Convertible Securities by

(B) the maximum number of shares of Common Stock (as set
forth in the instruments relating thereto, without regard to any provision contained
therein designed to protect against the dilution) issuable upon the exercise of such
Options or conversion or exchange of such Convertible Securitles.

(e) Adjustments to Conversion Prices for Stock Dividends and for
Combinations or Subdivisions of Common Stock. In the event that this Corporation
at any time or from time to time after the Original issue Date shaill declare or pay,
without consideration, any dividend on the Common Stock payable in Common Stock or
in any right to acquire Cornmon Stock for no consideration, or shall effect a subdivigion
of the outstanding shares of Common Stock into a greater number of shares of
Common Stock {by stock split, reclassification or otherwise than by payment of a
dividend in Common Stock or in any right to acquire Cemmon Stock), or in the event
the outstanding shares of Common Stock shall be combined or consolidated, by
reclassification or otherwise, into a lesser number of shares of Common Stock, then the
Conversion Price for any series of Preferred Stock in effect imrmediately prior to such
event shall, concurrently with the effectiveness of such event, be proporticnately
decreased or increased, as appropriate. In the event that this Corporation shalt declare
or pay, without consideration, any dividend on the Common Stack payable in any right
to acquire Common Stock for ne consideration, then the Corporation shall be deemed
to have made a dividend payable in Comnmon Stock in an amount of shares equal io the
maximum humber of shares issuable upon exercise of such rights to acquire Gommeon
Stock.

(i  Adjustments for Reclassification and Reorganization. lf the Common
Stack issuable upon conversion of the Series A Prefaerred Stock and Sertes B Preferred
Stock shall be changed into the same or a different number of shares of any other class
or classes of stock, whether by capital reorganization, reclassification or otherwise
{other than a subdivisicn or combination of shares provided for in Article lll, Section
C.5{e)} above or a merger or other reorganization referred to in Article Ill, Section C.2(d)
above), the Series A Conversion Price and Series B Conversion Price then in effect
shall, concurrently with the effectiveness of such reorganization or reclassification, be
proportionately adjusied so that the Series A Preferred Stock and Series B Preferred
Stock shall be convertible into, in lleu of the number of shares of Common Stock which
the holders would ctherwise have been entitled to receive, a number of shares of such
other class or classes of stock equivalent to the number of shares of Commeon Stock
that would have been subject fo receipt by the hoiders upon conversion of the Serles A
Preferred Stock and Series B Preferred Stock immediately before that change.
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{g) Reorganizations, Mergers, Consolidations or Sales of Assets. [ at
any time or from {ime to time after the Orginal Issue Date, there is a capital
reorganization of the Common Stock (other than as defined in Articls II, Section C.2(d)
or as recapitalization, subdivision, combination, reclassification, exchange or
substitution of shares provided for elsewhere in this Article lil, Section C.5), as a part of
such capital reorganization, provision shall be made so that the holders of the Series A
Preferred Stock and Series B Preferred shall thereafter be entitled o receive upon
conversion of the Series A Preferred Stock and Series B Preferred Stock the number of
sharas of stock or other securities or property of the Company to which a holder of the
number of shares of Common Stock deliverable upon conversion would have been
entitied on such capital reaorganization, subject to adjustment in respect of such stock or
securities by the terms thersof. [n any such case, appropriate adjusiment shall ba
made in the application of the provisions of this Article [il, Section C.5 with respect to
the rights of the holders of Serles A Preferred Stock and Series B Preferred Stock after
the capital recrganization to the end that the provisions of this Article Iil, Section C.5
{including adjustment of the Series A Conversion Price and Series B Conversion Price
then in effect and the number of shares issuable upon conversion of the Series A
Preferred Stock and Series B Preferred) shall be applicable after that event and be as
nearly equivalent as practicable.

("}  No Impairment. The Corporation will not, by amendment of s Articles of
Incorparation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to
avold the observance or performance of any of the terms to be observed or performed
hereunder by the Carporation, 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 to protect the Conversion Rights of the
holders of the Series A Prefered Siock and Series B Preferred Stock against
impairment.

(i) Certificates as fo Adjustments. Upon the occuirence of each
adjustment or readjustment of any Conversion Price pursuant to thig Article 11, Section
C.5, the Comporation at its expense shall prompily compute such adjustment or
readjustment in accordance with the terms hereof and prepare and fumish to each
holder of Series A Preferred Stock or Series B Preferred Stock a certificate execuied by
the Comporation's President or Chief Financial Officer setiing forth such adjustment or
readjustment and showing In detail the facts upon which such adjustment or
readjustment is based, The Comaration shall, upon the written request at any time of
any holder of Series A Preferred Stock or Series B Preferrad Stock, furnish or cause to
be furnished to such holder a like certificate setting forth (i) such adjustments and
readjustments, (if) the Conversion Frice for such series of Preferred Stock at the time in
effect, and (iii) the number of shares of Common Stock and the amount, if any, of other
properly which at the time would be received upon the conversion of the Serles A
Preferred Stock or Series B Preferred Stock, -

{ Notices of Record Date. [n the avent that the Corporation shall propose
at any time: (I} to declare any dividend or distribution upon its Common Stock, whether
in cash, property, stock or other securities, whether or not a regular cash dividend and
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whether or not out of eamings or eamed surplus; (i) to offer for subscription pro rata to
the holders of any class or series of its stock any additional shares of stock of any class
or series or other rights; (iii) to effect any re-classification or recapifalization of its
Commeon Stock ocutstanding involving a change in the Common Stock; or (iv) to merge
or consolidate with or Intc any other corporation, or sell, lease or convey all or
substantially all of its assets, or o liquidate, dissolve or wind up; then, in connection
with @ach such event, the Corporation shall send to the holders of Series A Preferred
Stock and Series B Preferred Stock:

(1) atloast twenty (20) days’ prior written notice of the date on which a
record shall be taken for such dividend, distribution or subscription rights (and
spasifying the date on which the holders of Common Stock shall be entitied thereto) or
for determining rights to vote, if any, in respect of the matters referred to in {fii) and (iv)
above; and

(2) Inthe case of the matters referred to in (iif) and (iv) above, at least
twenty {20) days’ prior written notice of the date when the same shall take place (and
specifying the date on which the holders of Commoan Stock shall be entitled to
exchange their Common Stock for securities or other property deliverable upon the
accurrence of such event).

(K) Issue Taxes. The Corporation shall pay any and all issue and other iaxes
that may be payable in respect of any issue or delivery of shares of Cornman Stock on
conversion of Serfes A Preferred Stock or Series B Preferred Stock pursuant hereto,
provided, howevar, that the Comoration shall not be obligated to pay any transfer taxes
resulting from any transfer requested by any holder in connection with any such
conversion.

()] Reservation of Stock Issuable Upon Cenversion. The Corporation
shall at all times reserve and keep available out of ifs authorized but unissued shares of
Common Stock, solely for the purpose of effecting the conversion of the shares of the
Series A Preferred Stock and Series B Preferred Stock, such number of its shares of
Common Stock as shall from time to time be sufficient to effect the conversion of ali
cutstanding shares of the Series A Prefetred Stock and Series B Preferred Stock; and if
at any time the number of authorized but unissued shares of Common Stock shall not
be syfficient to effect the conversion of all then cutstanding shares of the Series A
Preferred Stock and Series B Preferred Stock, the Corporation will take such corporate
action as may, in the opinion of its counsel, be necessary 1o increase its authorized but
unissued shares of Common Stock to such number of shares ag shall be sufficient for
such purpose, including, without limitation, engaging in best efforts to obtain the
requisite stockholder approval of any necessary amendment to these Articles of
incorporation.

{m) Fractional Shares. No fractional share shall be issued upon the
conversion of any share or shares of Serles A Preferred Stock or Series B Preferred
Stock, All shares of Commen Sitock (Including fraclions thereof) issuable upon
conversion of more than one share of Series A Preferrad Stock or Series B Preferred
Stock by a holder thereof shall be aggregated for purposes of determining whether the
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conversion would resuit in the issuance of any fractional share. If, after the
aforementioned aggregation, the conversion would result in the issuance of a fraction of
a share of Common Stock, the Corporation shall, in lieu of issuing any fractional share,
pay the holder otherwise entitled to such fraction a sum in cash equal to the fair market
value of such fraction on the date of conversion (as determined in good faith by the
Board of Direciors),

{n) Notices. Any notice required by the provisions of this Article [ll, Section
C.5 to be given to the hoiders of sharas of Series A Preferred Stock or Series B
Preferred Stock shali be deemed given five (5) business days after deposit in the
United States mail, postage prepaid, or upon delivery if delivered personaily by hand or
nationally recognized courier and addressed to each holder of record at such holder's
address appearing in the records of the Corporation.

6. Restrictions and Limitations.

(a) Seriag A Preferred Stoek. In addition to any other
rights provided by law, and notwithstanding any provisions in these Articles of

Incorporation to the contrary, sc long as any shares of Serfes A Preferred Stock that
have been issued from time to time remain oulstanding, the Corparatian, without first
obtaining the affimative vote or written consent of the holders of not less than a
majority of the then-outstanding shares of Seriss A Preferred Stock, will not take any
action that may alter or change the designations, powers, rights, preferances or
privileges, or the quailifications, limifations or restrictions of the Series A Prefammed
Stock.

{b) Series B Pr. ed Stock. In addition to any other
rights provided by law, and notwithstanding eny provisions in these Articles of
Incorporation to the contrary, the Corporation, without first obtaining the affirmative vote
or written consent of the holders of not less than sixty percent (60%) of the then-
outstanding shares of Series B Preferred Stock, will not take any aclion that may alfer
or change the designations, powers, rights, preferences or ptivileges, or the
qualifications, limitations or restrictions of the Series B Preferred Stock.

(c) Series A Preferred Stock and Secries B Preferred Stock. In
addition to any other rights provided by law, and notwithstanding any provisions in these
Articles of Incorporation o the contrary, sc long as any shares of Series A Preferred
Stock or Series B Preferred Stock that have been issued from time to time remain
outstanding, the Corporation, without first obfaining the affinrnative vote or written
consent of the holders of not less than a majority of the then-outstanding shares of
Series A Preferred Stock and Serles B Preferred Stack, veting together as a single
class, will not:

(i} pay or declare any dividend on Common Sfock, or apply any
of its assets to the redemption, refirerment, purchase or acquisition, directly or indirectiy,
through subsidiaries or otherwisa, of any Preferred Stock (except Series A Preferred
Stock and Series B Preferred Stock pursuant to Article 11, Section C.3 above) or
Common Stock (except for repurchases from employees, directors, consultants or other
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person performing services for the Corporation or any subsidiary pursuant to which the
Corporation has the option io repurchase such shares upon the occurtence of certain
events, such as the termination of employment); or

(it  make guarantess of third-party loans to employses or of
obligations of wholly-owned subsidiaries, except for reasonable travel advances or
other reasonable business expense advances made in the ordinary course of business;
or

{ifi} own, or permit any affiliated company to own, any stock or
other securifies of any affiliated company or other comoration, partnership or entity
unless such stock or other securities has a fair market value, as determined in good
faith by the Board of Directors, of legs than $100,000 in the aggregate; or

{iv) incur indebledness or issue any securities evidencing
indebtedness in excess of One Hundred Twenty-Five Thousand Dollars ($125,000), or

(v) Increase the number of shares of Common Stock authorized
for issuance under the Corporation’s Stock Option Plan {o mare than One Million Four
Hundred Thousand {1,400,000) sharas.

{d) Series B Preferred Stock. In addiilion to any other rights provided
by law, and notwithstanding any provisions in these Arlicles of incorporation to the
conirary, so lang any shares of Series B Preferred Stock that have been issued from
fime to time remain outstanding, the Comporation, without first obtaining the affirmative
voie or written consent of the holders of not less than a majority of the then-outstanding
shares of Series A Preferred Stock and Series B Preferred Stock, voling together as a
singie class, and the affinnative vote or written consent of the holders of not less than
sixty percent (60%) of the then-outstanding shares of Series B Preferred Stock, voting
as a separate dlass, will not:

{ increase or decrease the authorized amount of Common
Stock, Preferred Stock or Series A Preferred Stock or Series B Preferred Sfock; or

iy  authorize, issue, or become obligated to issue shares of any
class or series of stock having any preference, priority, or parity as to dividends, asseis
or other rights superior to or on & parfity with any such preference or priority of the
Series A Preferred Stock o the Series B Preferred Stock, including additional shares of
Series A Preferred Stock or Series B Preferred Stock, or authorize, issue or become
obligated to issue shares of stock of any class or any bonds, debentures, notes or other
obligations convertible into or exchangeable for, or having option rights to purchase,
any shares of stock of the Corporation having any preference, priority or parity as to
dividends, assets or other rights superior to or on a parity with any such preference or
priority of the Series A Prefarred Stock or the Series B Preferred Stock; or

(ifiy amend or repeal any provision of, or add any provision to,
the Corporation’s Articles of Incorporation or Bylaws; or
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(v} agree to effect any sale, lease, assignment, transfer, or
other conveyance of all or substantially all of the assets of the Corporation or any of its
subsidiaries, or any consclidation, merger, share exchange or other combination
involving the Corporation or any of its subsidiaries, or any reclassification or other
change of any stock, or any recapitalization of the Corporation; or

{v}  materially change the principal business of the Cortporation;
or

(vi}  authorize any voluntary liquidation, dissolution or winding up
of the Corperation or its business; or

{vii) reclassify any class or series of shares into securities having
any preference, priority or patity as to dividends, assels or other rights superior to or on
parity with any such preference or priority of the Series A Preferred Stock or Series B
Preferred Stock or incur any obligation to reclassify any such securities; or

{vii§) increase or decrease the autherized size of the Corporation’s
Board of Direciors except as set forth in Article 111.C.4.

7. No Reissuance of Series A Preferred Stock or Series B Preferrad
Stock.

No share or shares of Series A Preferred Stock or Series B Preferved Stock
acquired by the Corporation by reason of redemption, purchase, conversion or
otherwise shall be reissued, and all such shares shall be cancelled, retired and
eliminated from the shares which the Corporation shall be authorized to issue.

8. Headings of Subdivisions.

The headings of the varlous subsections hereof are for convenisnce of reference
only and shall not affect the interpretation of any of the provisions hereof.

9, Severability of Provisions.

[f any right, preference or limitation of the Serles A Preferred Stock or Series B
Preferred Stock set forth In these Articles of Incorporation (as may be amended from
time {o time) is invalid, untawful or incapable of being enforced by reason of any rule of
law or public policy, all other rights, preferences and limitations set forth in these
Articles of Incomoration (as so amended) which can be given effect without the invalid,
untawful or unenforceable right, preference or limitation shall, nevertheless, remain in
full force and effect, and no right, preference or limitation herein set forth shall be
deemed dependent upon any other such right, preference or limitation uniess so
expressed herein.

ARTICLE IV

Term of Existence, This Corporation shall have perpetual existence.
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ARTICLEV

Directorg. The Board of Directors shall receive such compensation for their
services, if any, as may be set by the Board of Direciors 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
Aricle shall be constiued fo preciude a director from serving the Corporation in any
other capacity and receiving compensation therefor.

ARTICLE VI

Amendment. This Second Amended and Restated Articies of (ncorporation
may be amended as provided by law. Every amendment shall be approved by the
Board of Directors, proposed by them to the shareholders, and approved at a
sharsholders' meeting by 2 majority of the stock issued and entitied to be voted {except
as otherwise provided in this Second Amended _and Restated Arficles of Incorporation,
as may be amended from time o time}, unless all of the directors and all the
shareholders sign a writien staiement manifesting their intention that a certain
armendment of this Second Amended and Restated Articles of Incorporation be made.

ARTICLE Vil

Indempnification. The Corporation shall indemnify each director, officer or
agent of the Corporation to the fullest extent permitted or authorized by current or future
legislation or by current or future judicial or administrative decision (provided, in the
case of any future legislation or decision, only fo the extent that it permits the
Corporation broader ihdemnification rights than permitted prior to the legislation or
decision), against all fines, liahilities, costs and expensses Incurred by him in his capacity
as a director, officer, agent, employee, or representative, or arising out of his status as
a director, officer, agent, employee, or representative. The foregoing right of
indemnification shall not be exclusive of other rights to which thase seeking
indemnification may be entitled. The Corporation may maintain insurance, at its own
expense, to protect iself and afl officers and directors against fines, liabilities, costs and
expenhses, whether or not the Coemoration would have the legal power to indemnify
them directly against such liability.
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IN WITNESS VhHERECJF, this Second Amended and Restated Articles of
incorporation has beerj| signed by the Chief Exescutive Officer of the Corporation this
2 day of July, 2003,

- -
Name: K& ;
Title: Chief Executive Officer

STATE OF FLORIDA
COUNTY OF ORANGH

I HEREBY CERFIFY that on this day, before me, an officer duly authorized in the
State and County aforgsaid to take scknowledgments, personally appeared Robert L. |
Heid, Jr., to me personally known to be the person described in and who executed the
fareguing Second ended snd Restated Afdficles of Incoporation and he
acknowledged before ne that he executed the same. .

WITNESS my Hand and official seal in the County and State last aforesaid this

day of July, 2003
%M@’— L/l
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