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THIRD: The attached plan of m
limited liability company, partnershi

C5 ¢

N0518§

Florida Profit or Non-Profit Corporation

!

The following Articles of Merger|are submitted to merge the following Florida Profit

and/or Non-Profit Corporation(s) i
Statutes,

n accordancc with 5. 607.1109 or 617.0302, Florida

FIRST: The exact name, form/entity type, and jurisdiction for each merging party are as
follows: ;
Name ‘Turisdiction Form/Enti

~ Visioneering Corporation | Florida Corporation

SECOND;: The exact name, formj|

as follows:

Name

Visloneering Technologies, 1

enitity type, and jurisdiction of the gurviving party are

L5!1.11'is;clic1:igpg
I

Lorm/Entity Type
ne! Delaware Corporation

merger in accordance with the app!
620, Florida Statutes,

i
!
I

gé’ was approved by each domestic corporation,

y and/or limited partnership that is a party to the

licable provisions of Chapters 607, 608, 617, and/or

lof?

&‘-;.
K I
| i oc
SEfmn..
Ta17 ie sy
. SLALSSESE STy
Arrticles of Merger
- For
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EO!_JR The attached plan of mérger was approved by cach other business entity that
15 a party m the merger in accordance with the applicable laws of the state, country or
jurisdiction under which such oth?r business entity is formed, organized or incorporated.

FIFTH: If other than the date of ﬁlmg, the effective date of the merger, which cannot be
prior to nor more than 90 days afier the date this document is filed by the Florida
Department of State: ;

i

f
|
1
1

SIXTH: If the surviving party is of formed, organized or incorporated under the laws of
Florida, the survivor's principal o] ﬁce address in its home state, country or jurisdiction is
as follows:

Visioneering Technola gi‘ps, Inc.
2711 Centerville Road, Suite 400

Wilmingston, Delawae 19808

SEVENTH: Ifthe surviving party iz an out-of-state entity, the surviving entity:

a.) Appoints the Florida Sa_creth otl- State as its agent for service of process ina
procezding to enforce any obligation or the rights of dissenting shareholders of each
domestic corporation that is party|to ithe merger.

b.) Agrees to promptly pay the di sc-mng shareholders of each domestic corporation that
is a party to the merger the amount, if any, to which they are entitled under 5, 607.1302,
E.S. ‘

j

2of7

3
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EIGHTH: Signature(s) for Each

Name of Entity/Organization:
Visioneering Corporation

Typed or Printed
WName of Individual:

Joseph K. DeLapp, 11

Joseph K. Delapp, I

Visioneering Techmologies, [j

Corporations:

General Partnerships:

Florida Limited Partnerships:
Non-Florida Limited Partnerships:|
Limited Liability Companies:

Feas:

Certlfied Copy (optional):

iIChairman, Vice Chainman, President or Officer

(If no directors selected, signature of incorporator.)
Signature of a general parmer or authorized person

Signatures of all general partners

Signature of a general partner

Signature of a member or authorized representative

$35.00 Per Party
$8.75

| 30f7

NC. 188 P,
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AGREE

THIS AGREEMENT AND P
is entered into by and between Vision

NO. 188 P B

NT AND PLAN OF MERGER
OF MERGER dated September 12, 2008 (the “Agresment™,

ing Cotparation, 2 Florida corporation (“Visioneering Florida™),

and Visioneering Technologies, Inc., a Delaware corporation (“Visioneering Delaware™).

BACKGROUND

The respective Boards of Directors pf Visioneering Florida and Visioneering Delaware believe
that it is in the best interests of Visionepring Florida and Visioneering Delaware and their respective
sharcholders and stockholders to consymmate the merger of Visioneering Florida with and into

Visioneering Delaware under and p
Corporation Law (the “DGCL"™), and the

In consideration of the mutual agreements contained in this Agreement, the parties agree on the

terms as sct forth below,

1. Merger.  Subject

nt to the provisions of this Agreement, the Delaware General
lorjda Business Corporation Aot (the “FBCA™).
!

TERMS

to the requisite approval of their respective sharcholders,

Visioneering Florida shall be merged withiand into Visioneering Delaware (the “Merger®).

2. ective Time. The Merger shall become effective immediately upon the filing

of a certificate of merger with the Secre!
DGCL and the filing of articles of mer,

of State of the State of Delaware in accordance with the
ar with the Department of State of the State of Florida in

accordance with the FBCA. The time of such: cffectiveness is hereinafter calied the “Effective Time ”

Sutviving Corpomation. Visicneering Delaware shall be the surviving corporation

of the Merger (the “Survivin
Delaware. At the Effective Time, the sepa

and shall continue to be governed by the laws of the State of
atl': corporate existence of Visioneering Florida shall cease.

4, Certificate of Incotgmratmn The Cestificate of Incorporation of the Surviving
Corporation, a copy of which is attached hereto as Exhibit A, shall remain the Certificate of

Incorporation of the Surviving Corporati
the same shall thereafter be amended or

immedmtely following the Effective Time, unless and until
ealed in accordance with the DGCL.

5. Bylaws. The By vin; of Visioneering Delaware ag they exdst at the Effective
Time shall be the Bylaws of the Surviving Corporation immediately following the Effective Time, unless
and untl the same shall be amended or repealkd in accordance with the provisions of such Bylaws and the

DGCIL.

6. Board of Directozs émd Officers. The members of the Board of Directors of
Visioneering Delaware immediately following the Effective Time shzall be the members of the Board of

Directors of the Swurviving Company in
Visioneering Delaware immediately prior
Corporation immediately following the E:
the terms provided by law or in the Byla
are elecied and qualified,

7.

ediately following the Effeotive Time. The officers of
tol the Effective Time shall be the officers of the Surviving
ective Time, and such persons shall serve in such offices for
of Visioncering Delaware, or until their respective successors
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automatically be cancelied, and no shares of ¢oum10n stock or preferred stock of Visioneering Florida or
other securities of Visioneering Florida shall be issued in respect thereof,

8. Florida 8
(a) At the Effective 'i‘ime, each onc (1) issued and outstanding share of common

stock of Visioneering Florida and all rigi\ts:in respect thereof shall automaticelly and without further
action by any person be oonverted into five hundred (500) fully-paid and nonassessable share of common

Con

versiono u1jstahdj Visi
J H

stock of Visioneering Delaware, and

certificate representing shares of common stock of

Visionesring Florida shall, for all purposes, bt} deemed to evidence the ownership of the number of shares

of common stock of Visioneering Dela
Visioneering Flotida as are set forth in

Effective Time, cach holder of an outs
Visioneering Flotida shall surrender the s:
holder shall be entitled to receive, in e

equal to the number of shares of common stock of

ch certificate multiplied by five hundred (500). Afier the
ding certificate representing shares of common stock of
ame to Visioneering Delaware for cancellation, and each such
xchange therefor, a certificate or certificates evidencing the

ownership of common stogk of stioncanrlxg Delaware determined by multiplying the number of shares of

common stock represented by the Visjompering Florida centificate(s) surrendered to Visioneering
Delaware by five hundred {500). No fractional shares of the commen stock of Visionsering Delaware
shall be issued pursuant to the Merger, In lieu thereof, each holder of record of the common stock of
Visioneering Florida who would othermsc be entitled to recelve a fractional share of the common stock
of Visioneering Delaware shall receive cash payment from Visioneering Delaware in an armount equal
to the murnber of shares of the common stock| of Visioneering Florida resulting in such fractional share of
the common stock of Visioneering Delaware' multiplied by the fair market value of the common stock of
Visieneering Florida as of the Effective Time;

me.
(b} At the Effective Titme, each one {1) igsued and outstanding share of preferred

stock of Visioneering Florida established
Flarida Serics A Preferred Stock™) and all
action by any person be converted into five

as'“Series A Convertible Preferred Stock” (the *Visioneering
rights in respect thereof shall antomatically and without further
mmdred (500) fully-paid and nonassessable share of preferred

stock of Visionecring Delaware cstablished as “Series A Convertible Preferred Stock,” $0.01 par value
per share (the “Visioneering Delaware Se.nes A Preferred Stock”), and each certificate representing shares
of Visioneering Florida Series A Preferted: Stock shall, for all purposes, be deemed to evidence the
ownership of the number of shares of isfoneermg Delaware Secrics A Preferred Stock equal to the
nurober of shares of Visioneering Florida Scries A Preferred Stock as are set forth in such certificate

" mulliplied by five hundred (500), After|the Effective Time, each holder of an outstanding certificate
representing shares of Vislonesring Flcii‘da Series A Preferred Stock shall gsurrender the seme fo
Visioneering Delaware for cancellation, and each such holder shall be entitled to receive, in exchange
therefor, a certificate or certificates evidencing the ownership of Visiomesring Delaware Series A
Preferred Stock determined by multiplying the number of shares of preferred stock represented by the
Vistoneermg Florida certificate(s) surrendered to Visioneeting Delaware by five hundred (500). No
fractional shares of the preferred stock of} Visioneering Delaware shall be issued pursuant to the Merger.
In Yieu theveof, each holder of record of the Visioneering Florida Series A Preferred Stock who would
otherwise be entitled to receive a fractional share of the Visioneering Delaware Sexies A Preferred Stock
shall receive a cash payment from Visioneering Delaware in an amonnt equal to the number of shares of
the Visioneering Florida Series A Preferred ‘Stook resulting in such fractional share of the Visioncering
Delaware Series A Preferred Stock mmultiplied by the fair market value of the Visioneering Flarida Series
A Preferred Stock as of the Effective Time. !

3

Di ts.: Holders of V’s:onemng Florida common stock or
Visioneering Florida Series A Prefmed Btock immediately prior to the Effective Time who would be
entitled to vote on the Merger and who dissent from the Merger, may be entitled to be paid the fair value




¢

*
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of the share(s) owned by such holders of stock, provided that such holders of Visioneering Florida
cormmon stock or Visioncering Florida Series A Preferred stock: (a) deliver to Visioneering Florida before
the vote is taken at a shareholder meeting, orl within twenty (20) days after recciving notice of appraisal
riphts if the Merger is to take place with$utt'a shareholder meeting, written notice of the shareholders®
intent to demand payment if the Merger is effectuated; and (b) da not vote, or cause or permit to be voted,
any share of Visioneering Florida conmon stock ar Visioneering Florida Series A Preferred Stock in

faver of the Mergrer. !

10.  Rights and Liabilities of Visioneering Florida. At and after the Effective Time,

and all in the mauner of and as more fully(set forth in the DGCL and the FBCA, the title to all real estate
and other property, ot any interest therein, owned by cach of Visioneering Florida and Visioneering
Delaware shall be vested in Visioneering Delaware without reversion or impairment; Visioneering
Delaware shall succeed to and possess, without further act or deed, all estates, rights, privileges, powers
and franchises, both public and private, and all of the property, real, personal and mixed, of each of
Visioneering Florida and Visioneering Delawhre without reversion or impairment; Visioneering Delaware
shall thereafter be responsiblc and lable for all of the liabilities and obligations of each of Visioneering
Florida and Visioneering Delaware; any tlaim existing or action or proceeding pending by or against
Visioneering Florida and Visioneering Delaware may be continued as if the Merger did not ocour or
Visioneering Delaware may be substituted for Visioncering Florida in the proceeding; neither the rights of
creditors nor any liens upon the property of Visioncering Florida and Visjoneering Delaware will be
impeired by the Merger; and Visioneering Delaware shall indemnify and hold harmless the officers and
directors of each of the parties 10 this Agreement against all such debts, [iabilities and duties and against
all ¢laims and dernands arising out of the Merger,

1.  Terminatijon This Agreement may he terminated and abandoned by action of the
respective Boards of Drectors of Visiopeering Florida and Visioneering Delaware at any time prior to the
Effective Time, whether before or after approval by the shareholders and stockholders of cither or both of

the parties to this Agreement,

12, Amgndment. The Boards of Directors of the parties to this Agreement may
amend this Agreement at any time prior to the Effective Time; provided that an amendment made
subscquent to the approval of this Agreement by the shareholders or stockholders of either of the partics
to this Agrecment shall not: (2) change the amount or kind of shares, securities, cash, property or rights to
be received in exchange for or on convergiori of all or any of the shares of the parties hereto, (b) change
any texm of the Certificate of Incorparation of Visioneeting Delaware, or (¢) change any other terms or
conditions of this Agreement if such charigeiwould have materially adverse effoct on the holders of any
rapital stock of either party to this Agreement,

13,  Registered Office! The registered office of Visiopesring Delawere in the Stato of
Delaware is located at 2711 Centerville Rodd, Suite 400, Wilmington, DE 19808, and fhe name of the
registered agent of Visioneering Delawarejat such address is Corporation Service Company.

14.  Inspection of Agreement. Executed copies of this Agrecment will be on file at
the principal place of business of Visioneering Delaware at Visionearing Corporation, 285 Chason Wood
Way, Roswell, Georgia 30076. A copy of this Agreement shall be fumished by Visioneering Delaware,
on request and without cost, to eny shareholder or stockholder of cither Visionearing Florida or
Visioneering Delaware. ;

15.  Goveming Law. |THis Agreement shall in al) respects be construed, intsrpreted
and enforced m accordance with and governéd by the Jaws of the State of Delaware without giving effect
to any choice or conflict of law provis}cm! or rule (whether of the State of Delaware or any other

3




OCT. 23. 2008 2:27pM s8¢ ' NO. 188 P 8

LI

jurisdiction) that would cause the applicfltidn of the laws of any jurisdiction other thzm the State of
Delaware. .

I, Service of Process. | On and after the Effsctive Time, Visionsering Delaware
egrees that it may be served with process in Florida in any proceeding for enforcement of any obligation
of Visioneering Florida or Visioneering Delawere arising from the Merger.

17.  Designation of Florida Department of State as Agent for Service of Process. At

and afier the Effective Time, Visioneering Delaware irrevocebly appoints the Department of State of
Florida as its agent to accept service ofprqceas i any suit or other proceeding to enforce the rights of any
sharcholders or stockholders of Visioneering; Florida or Visioneering Delaware arising from the Merger.
The Florida Department of State is requesicd to mail a copy of any such process to Visioneering
Delaware at 285 Chason Wood Way, Roswell, Georgia 300786,

18,  Connterparts. This iAgreement may be executed in counterparts, each of which
shall be deemed an original, and all of which together shall be deemed one and the same instrument.

[Signatures Aﬁpear on the Following Page.]
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IN WITNESS WHEREOF, cach of the parties to this Agreement, pursuant to authority duly
granted by their respective Board of Diregtars, has caused this Agreement to be excouted 2s of the date

first writien above.

VISIONEERING TECHNOLOGIES, INC,
a Delaware corporation

By:
Name:Joseph DelLapp
Title: Chief Executive Officer

VISIONEERING CORPORATION,
a Florida tion

By;
Name: Jofeph DeLapp
Title; ef Exccutive Officer
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{[See attached]
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ﬂ laware ...

'lﬁe First State

I, EARRIET SMITH WIND:SOR, SECRETARY OF STATE OF THE STATE OF

!
|
DELAWARE, DO BEREBY CERI'IIFI’ THE ATTACHED IS A TRUE AND CORRECT
| COFPY OF THE CERTIFICATE) O.IIE' INCORPORATION OF "VISIONEERING
| TECANCLOGIES, INC.", FII.'.Eb IN TEIS OFFICE ON THE BELEVENTH DAY OF
SEPTEMBER, A.D. 2008, AT IL:II O'CLOCK P.M.
A FILED COPY OF THIS ECEETIFICATE FAS BEEN FORWARDED 10 T'SE

NEW CASTLE COUNTY RECORDER OF DEEDS.

Harriet Smith Windsor, Secretary of Stam
AUTHENTICATION: 6875669

DATE: 09-25-08

4598845 8100

080946532

You mey vexrily this mﬁi&ﬂh oudine
at oorp.dsiavare, gov/authver. shinl
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The name of the Corporati

‘The purpose of this Co:
corporations may be organized

NO. 188

CERYIFICATE OF INCORFORATION OF

NEERING TECHNOLOGIES, INC,

ARTICLY [
oy Eia Visiun?n'ing Technologics, fue,
ARTICLE 11
ration is to ergage in any lawfil =t or solivity for which
der the General Corporation Law of Delaware (“DgCL“)

¢+ ARTICLE I

The address of the Corporation’s registersd office in the Stale of Delaware iz 2711
Centerville Road, Suite 400, Wilmington, New Castle County, DE 19808, The nams of the

rogistenod agent at such adidress is

The total number of sh

Corportion Service Company.

ARTICLE IV

25,093,700, consisting of 15,150,850 share: of Common Stock, $0.01 par value per shars (the

*Common, Steck’™), axd 9,942,85
2,893,500 shares chall be desi

Stook”™),

bares of Preforred Stock, $0.01 par value per share, of which
| a2 “Jeries A Convertible Preferred Stock” (the “Serics A

E:'f stock that the Corporetion shall have authority fo issue is

| ARTICLEV

The terms and provisions oF ﬁElc Common Stock and Seriss A Stock are 2s follows:
1. Definilionz. For purposes of this Article V, the following definitions shall epply:

(@

immediately prier to the
oonzedt of holders of at
and on an es-converted

.
“Cort Em: :an oration™ shall meen this Certificsts of Invorporation,

O]
G

Section 3{c).

“Automaticl Coinversion Bvent" shall mean the first to aceur of (1) the fime

,

clowing of s Qualifed PO or (i) the date specified in a writlen
eagt two-thivds of the Preferred Stock (voling an 7 single clage

* shall have tho meaning set forth in

TIEET v

12
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{d) “ﬁm_&ioﬁ_ﬁm&” shafl mean with reapect to the Serien A Stock, $1.125
prex shons, in eech caod sabject 10 adjustment frorm time 10 Sme for Recopitalizations e

as otherwise set forth lsswhera in this Certificate of Incorporation.

{n {ea” shel) mesn any evidences of indebtedness, shares
or other securitiey conyertible inte or exchengeable for Commion Stock.
B - jory” shall mean Visionearing Techmologies, Ino,

i" shall mean the transfer of cagh or owher property withom

ufahms of the Cotp adun by fae Corporation or its subsidiaries for cash or property
ofhar than: (i) epurchases of Commion Stock issued to or held by employees, officers,
of the Corporation ot ity subsidiariss upon terruinetion of their
| parsuant to egreemecnts providing for the right of gaid
aics of Cotomon Stock iswed to or held by stockheldons,

\- Ju:t 1 adjurtmen from time to tmw for Rmap:lalimhom
) in this Certificate of Inporporation.

) “Inetitutiohs) Equity Finsncipg” shall mean a round of equity financing in
a ginple transrction or smu of lrmouom of trnzactions with institutionat ot ofher
private quity entities ich raftes gross proceads of at Jeagt 51,000,000,

idatibn B * ghall mean {I) the acquisiton of the Corporation by
another entlty baf means of any transaciton or serles of related transsctions 1o whish 1he
cntpom!ion B p ﬁimlnd:’mg. withouwt limitation, ary Bsiock  acquiition,
reorgenization, Terger or | comsolidation but excluding any sale of stock for capital
raising puipoaes) other then . tansaction or serled of relatod transactions in which the
holdars of the voting sewurilies of the Corporation outstanding Immediately prior to
such transaction or serios of related lrancxctions rotain, immedimaly after such
trnsaction or series of] WAnsactions, as a result of shares in the Corporatien held by
such holders prior to such transaction, at feast a majority of the lotal voling power
mpmemed by the ou stahdlng voling seouritics of the Corporation or such other
surviving or reslting entity (ot if the Corporstion or such other surviving or resulting
entity is a whelly-owned subsidiry immediatsiy following wuch aoquisition, its parenty
(i) & kale, Jemse or other digpoeition of ail or substaniially all of ths sssets of the
Corporation and its subsidiaries taken aa a whols by means of any transection o7 seyles
ofrelated tramsaclions, :moqx where such salc, lease or ather disposition iz o s wholly-

13
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owaed cubsidiary of e Corpomunn. (iif) a trangaction or series of transactions that

rosulty in the excluzive licensing of all or substantielly all of the Corporation’s

intellecisal property; of (iv) » Liquidation, dissolution or winding vp of the Corporstion

or its sssets, whether vplintary or involuntary; provided, however, that an Instititional

Bquity Finanoing ction shall mot bo considered e Liquidation Event. The

treatmenl of Wy tansaction or wewies of transactions & & Liquidation Event may be

waivad by the consont or voto of helders of at least two-thirds of the outstanding |
Proferred Stock (voling as a gingle class end on an as-converied baals). '

M ce” ohall mean the Series A Liguidation Prefecente
whmmedmrofmnceto Suides A Stook.

iee” {i) w:th respect to the Se:ﬂea A Stock, msans

* shafl mean the Series A Stock.,

® i ¥ means 8 public offering for an amowmt of net proceeds to
the Compeny (hat are|ut,lesst $40,000,000, which is underwrittsn by & natlomally
recognized mderwr p’urauam. to en effective roplatration statement filed under the
Securitiey Act of 1933, as amended, covering the offer and zale of shares of the
Common Stock of the Company at a public offaring price per share (before dedutions !
for underwriting seione end expeases) of ro less than three timea the amount of |
(1) in tho pvent that no|Series B Convertible Prafsrred Stook is authorized and fsvwed ‘
afier the date of the Certificate of Incorporation, the Dng!nal Purchase Prico for the '
Series A Stock (az adfpsted for Recapitalizations) or (i) in the svent thet Serics B
Convertible Preferred Stock is authorized and lssued after the date of this Certificate of : |
Incorporstion, the putchase price per share peld for cach share of Series B Conventibls ’
Proferred Stock issued (as adjusted for Recapitalizations). ‘

() *“Series A Converslon Right” shall mean the right of each holder of Series
A Stock to convert aug stqok ity Cormunon Stock wnder the terms of Section A(b).
£ shall mean Gie sum of (i) the Original

(a) ¥ jdends
shall be r.ndtlad to Tece] vc on g ;mi p,gg__, bn!s out of funds legally availgble thernfor,
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cumuletive dividends g axl mnount squat o the Dividend Rate when and as declared by
the Board of Directors iof ihe Corporation. Each dividend on Preferred Stock shall be
payebic to the holders of record of Prefeired Stock ag they appear on the slock register
of the Cotporation on guch record datz ps may be fixed by ths Board of Directore, If
the funds of the Corporaticn are insafficient to pay the full axzounts spevified in this
Sestion 2(a), then the dividends shall be distributed with equal priority and g gia
ameng ths holders of e Preferred Stock in propertion to the full amounts they wonld
otherwiae ba entitled tojreagive pursuant 1o this Section 2(3).

) Mo Disiribution shall be made with respect o the
Common Stock or the [Series A Stook {except for e dividend pamiited by Seclion
2(a)) wmti] all ammupatdd dividends have bean declarsd aud paid on. the Preferred
Stock. After the pa of the dividends deseribed in Section 2(a), the Bowrd of
Dircclors may daclare and pay dividends on Connnen Stoek; provided, however, that
any dividend declared op the Coromon Stock shall be paid on s pro yata besis to holders
of Common Stock and Preferred Stock or aa as-converted basis.

(cy Commo otk Dis ng.  IF at any time dividends on al} Preferred
Siock then outetanding have oot been peid, (e smount of such anpaid dividsnds shall
be paid before any Distributions with regard to any Common Steck.

than one year shall be chrmputed on the basiz of 5 360-day year consisting of twalve 30-
day mouths md the setusl pumber of daye siapeed in the peciod for which such

)]

@

{b) In the event of sny Liguidstion
Event, sach holder of the Series A Stook sball make an election within the time period
designated by the Corporation to either (f) accept the Serics A Liquidation Preference o
be paid seccrding to the terme of this seetion or (3i) exervise its Swries A Conversion
Right and accept the Commeon Stock Liguidation Amount to be paid according to the
terrna of Section 3(a). [Holdets that have clected to reccive the Series A Liquidation
Preference shall be entifled to receive, by rouson of thelr ownership of their Sexies A
Stock, prior and in preforance to any Distribution of any of the asacts of the
Corporation to the holders of the Common Stook, m amouat per shars for cach share of
Serica A Stock held by %m equnl to the Series A Liquidation Preference,

(o) mﬁﬁ_ﬂdm In the event of uny Liguidation Event, and after the
paymeat of the full prefercatial emounta o the holders of Serics A Slock thet have
dlected to receive pav):fledi under Section 3(b), the entire remaining assels of the
Corporation legally available for disiribution by the Corporztion shell be distribated
with equel prority and|pro mtg among e holders of the Serjed A Stock who have
foregons the Seres A Liquldation Preferenee, and the holders of the Commen Stock in
proportion to the number of shares of Common Stock held by them, with the shares of

4

15
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eligible Series A Stotk bieing teated for this purposs s if they had been comvertsd 1o
shares of Common Stock st the then epplicable Conversion Rate, The amiount of such

distribution wnder this Section ahall be referred to e the “Common Stock Lignidation
Amount.” .

(o Valuat ideration. If any essets of the Corporation
distributed to stockhalders in conmection with eny Liguidation Event ere other than
cash, then the velue of| such assets shall be thelr filr market value as determined In good
faith by the Board of Dirsctors, gxcept that any publiclytraded securities to be
distributed to gtockholiiers upon a Liquidation Bvent shall be valued as follows:

(B  i|the scourities aro then Wraded on 3 natiom| securitiss exchange,
then the valoe o mfo:umiﬁes shall be deemed to be the mverzge of the closing
prices of the secprilies on such exchange over (he ten wading day peiod ending
five puding days(prior to the Distribution;

@n iy o acowities are sctively traded over-the-countar, then the velue
of the securitics thall be deemed 10 be the average of the ¢loaing bid prices of the
securities over 1hs ten ading day period ending five kading days prior fo the
Distribotion. i

erger of other gequisition of the Corporation by another entity, the
q decmed to bo the date such transaction closss,

In the gvent of a o
D;m‘buhon date shall

3 subseotion 3(c), “iruiting day” shall mesn my day which the
exchengs or System On lw chﬂl:_muﬁﬁeatobedistn'bumdmuwdedi:opmw

“closing prices” or “'cloging bid prices™ ehali be deemed 1o be: (i} for secwitios traded
primarily on the Now Yo Exchange, the Ameican Stock Exchange ot 8 Nasdag

mazket, the Jast reported (tralis prive or sale price, as the case may be, at 4:00 pan., New
York time, cn thal day and {ii) far sscuritics Gsted or traded op other exchmnges, markets
and systems, the market| prics as of the end of the regular hours treding perind that i
generally azcepied as such Hr such exchenge, market or system. If, after the daie heroof,
the benchmark times generblly accepted in the securities industry for determining the
as of & given tradieg day shall change from those sat farth above,
?o feir mazket volus shall be detenminied ag of such ather generally scorptod benchmark
Incs. .

16



OCT. 23. 2008

2:79PM ¢S ¢ NO. 188 P,

i

o) mg_A_%]g_gk_&gm_w_cw Eath share of Serics A Stock ahzll be
convertible, gt the oplicn of tha holder thereof, at any time after the date of issuance of

" sneh shere st the office of the Corpotrtion of ey transfer agent for the Serics A Stock,

mte such namber of folly paid and nonmassessably shares of Common Stock &5 is
determined by dividingithe Original Purchase Price by ths Convetsion Prioe &t the time
ineffect for & ehare of the Serles A Stock.

(©) Automaziis Cogysrsion. Ench share of Preferred Stock shall sutomatically
be copverted into folly-pald, non-agscssable shares of Common Stock at the then
Rate mr guch ghare upen @ Antomatic Conversion Event.

(d) Mescha wersion, No fractiona! sharss of Cormon Siock shall be
issued upon conversion ofPrafmd Block. In licu of any fractionsl shares o which the
hoider wonrld ntharwn be mhtled, |ha Corporation shall pay cash equal to such

of Dirsctors. For such purpose, all shaes of Preferred Stock
eferred Stock shell be sgpregated, and any resulting factional
shall be paid in cash, Befors any holder of Prefecred Stqck

Freferred Slock or (B) hr the Corporation o its ransfer agent tbal such cestificatas

antomaﬁcally without hxﬂha' aclion by the holders of such shares and whether or
senung sut:h shares are sum;dm.-d to the Cou-pomuon of its
Issue certificates evid g the shares of Common Stock issusble upon such
it vnless either the certificates evidensing such shares of
to the Corporation or its transler agent a5 provided sbova,
or the bolder notifies the Corporation or itg transfer agant that such certificaes have
been lost, stolen or des and executss tn agrownont satisfactory to the Corporation
to intdemnify the Comporation fiom eny loss incumed by it in connsotion with such
certificates. On the dale of the occumence of au Automatic Conversion Event, cach
holder of record of shazes of Preferred Slock shall be deemed (o be the holder of record
of the Common Stock issuoble upon such conversion, noiwithsianding thet the
ceriificaies representing| qh shares of Preferted Stock shall not have been sorrendered
at the office of the Cotporation, thal notice from the Corporation shalf xot have been
reccived by my holder|of recond of shares of Preferred Stock, or that the centificales
ovidending such shares pf Common Stock shall not then ba ectuaily deliverss 1o such
holder, '
l

The Corparetion ehall, as foon 23 practicable sfier such delvery, or after such agroement
and Indemnificstion, issue anil deliver at such office to such holder of Preferred Stock, a

I
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certificate or certificates for the number of shares of Commen Stock to which the holder

vhall be crtitled a8 afor
mmounts paynble as tho

d, & cheek payublo to the holder in the amount of any onsh
ult of a conversion into factional sharss of Common Stook,

and an smount squal to all dividends declared or accraed (as the case may be) but unpaid

puysble in cazh. Such ¢
to the closo of business
be converted, and the
issunblo upon such sonv

version shall be depmed to have been made immediately prior
the dato of such sumrender of the shares of Proferred Stock to
on or Pereons catitled to recoivo the shares of Common Stock
ion shail be traated for all purposes as the record bolder or

holders of such thaces of Cammon Stock on quch date; provided, howsver, that if the
conversion is in commecticn with an underwritien offer of sccurilizs registored purstiant to

Preferred Btock until i mpdsmly prier to the closing of ruch Gansection or Lhe
occurrence of such event.
(¢} MMIIIWI-

N ments for Subdivis In the
event the ontsmLImg g ot‘ Comm Smk shall bo aubdtvidcd (by m:.t plit, by
paymenl of & stock divideny of otherwisa), into a greater number of shares of Common
S‘tock, the Conversion Price of each serics of Preferred Stock in effect imumediately
prior to such subdivision shall, concurrently with the sffectivensss of such subdivision,
be proportiomatsly decrtastd. In the ¢vent the outstanding shares of Common Btock

lassification or otherwise) into a lesser mumber of sharss of

s of Preferred chk or n series ormfmd Stock eball be

@® et
evenl the oulmmclmg
subdivided (by stock cplit, by payment of a stock dividend or othorwises), into a greajer
numebor of shores of Prefesred Slock, the Dividend Rate, Original Purchase Price and
Liguidation Preference pf the affected series of Preferred Stock in effect imnedialely

prior 10 such subdivision shall, concurrenily with the effectiveness of such subdivision,
- be proporfionately degﬁ:kqd. In the event the outstanding shares of Breferred Stock or
@ peries of Proferred shall be combined (by teclassification or othezwise) into a

lezser number of shares of Bteck, the Dividend Rats, Original Parchase Price

and Liguidelion Prmfe:
immedintely prior to 5
guch combination, he

elall be changed into

rence of the afieched sories : of Preferred Stock iIn cffect

chicombination shall, concurrently with the offectiveness of
pdrﬁonmly inereased,

§ame or & different oumber of sheres of any other class or

Seotion 3 abovm il‘ he gummon Stock msuablu upon wnvmion ot he Prcfar:ed Stock

clasaes of stock, w

by capital reorganization, reclassification or otherwize (other

|
|
i
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than a mubdiviston of combination of shares provided for above), then, in eny such
event, o lisu of the mumber of shares of Common Stock which the holders would
piherwits have been entitled fo receive each holder of such Preforred Stosk shall have
the right thereatter (0 convert guch sharer of Preferred Stock into & momber of ghares of
such other class or ¢lapses of stock which a hnldnr of the number of ghares of Common
Stock deliverable conversion of such series of Preforraed Stock immediately before
that change would |have besn catitled to rTeceive in such reorganization er
reclossification, a) subjoct to Farther adjustment as providod herein with respoect to such

other shareg,

0] j . Upon Ihe occurrence of each adjostment or
readjustment of the Convernion Price purm.nt to This Serdion 4, the Corporation at its
expense gholl promptly compute such edjusiment or readfusiment in eccordancs with
the tenms hereof and firmlsh to each holder of Proferred Stock a certificafe sekting forth
such Adjustment or readjustment end showing in detell the facts upon which such

j nt is based. The Corporation shall, wpon the wrillen request at
bt ¢f Proferred Stock, funish o7 couse to be fumished lo such
fte gatting forth (7) such ndjusiments and readjustments, (if) the
Converdmrﬂu at the time in effect and (hi) the mimber of shares of Commeon Stock

L0)] to| deblars any Distribution upon its Common Stock, whather in
exsh, p ,x’fockoroﬂzurmudﬁw,whﬂhurornctnmguhrnthdmdmd
nd whether or not out of samings or eaned surplus;

|
(i) to|effsct any Recapitalization of He Common Stock outgtunding
involvinga ehmI:h tha Common Stock; or

voluntarily liquidate or dissolve or to entar inte any tansaction
idation Bvent;

(i) to
deemed tobon

then, in cqsmeotion wxmﬁohswxh gvent, this Curpomhun shall s=nd to the holders of the
Preferred Stock at feast 20 days’ prlor written notice of the dats an which a record shall
be taken for such Distribution (and specifying (he date on Which the holders of Common
Stock shail bo entitled ﬁwrelo and, if applicable, the amount and chamdler of such
Distribution) or for delermining rights to vole in respect of the taiters referred o fn (i)
and (Ii) above. Such written notice shatl be piven fry express courier, expenss prepaid,
addrsssed to the holders pf Praferred Stock at the address for zach such holder as shown
on the books of the orétion and shall be deemed given on the dats such notice 1s
mailed. The notics provisionr set forth in this seotion may be shortened or waived
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prospectively of retroapectively by the consent or vote of the holders of at lcast two-thirds
of the Prefarred Stock, vating as a single class and on an as-converted basis,

)] atl 55 i ion. Tha Corporation shall et
all tmes reserve and kesp available out of lle euthorized but unjssued shares of
Conmnon Stock solely forithe purpose of effecting the conversion of the shares of the
Preferred Stock, such ninmber of its shares of Common Stock as shall from time 10 time
o puffictent to effect [he conversion of el then outstanding shares of the Profared
Stogk. If at amy lime (he winber of authorized but unissued shares of Comnmon Stock
shall not be sufficiont |lo pffect the conversion of all then oulgtending shayes of the
Proferrsd Stock, the Co ion shall take such corpovate action as may, in the opinion
of its coureel, be gcy to increase its autborized but unissued shares of Common

Stock to such namber of shizros as shall be sufficient for such purpose.
. |
(m) [INIE -

5.  Yoling ’

(8) ¥oling - ' . Bxcepl as otherwisc expressly provided in this
Certificale of tion or as required by law, the holders of Proferred Stock and

the holdem of Comrmon Stock shall vote together, o an ag-converted basis, and not ax
separete classes, and there|shall bo no setiss voting. The nomber of suthorized shares
of Common Stock may beilnereased or decreassd {but not below the siunber of shares
of Coromen Stock fhisalouistanding) by (in eddition lo any vote of the holdess of one or
mors series of Preferred Stack that may be requized by the teras of this Certificate) the
sffirmative vote of the Eolders of shares of capital stock of the Corporation representing
2 majority of the votes represented by all outstanding shares af capital stock of the
Corporaticn entitled to fvots, irrespective of the provisions of Section 242(6)(2) of the

() Bach holder of Preferrod Stock shall bo entitled 1o the
number of votos equal o ths number of shares of Conmnon Stock into which the shares
of Preforred Stock held) by such holder could be converted as of the record date. The
tolders of ehares of the [Pre Stack shall be entitled to vots on all maters on which
the Comynon Stock shll G entitled fo vote. Practional votes shall nol, bowever, be
pormitted and any jonal woting rights repulting from the sbove formula (afler
nggregating all shares infajwhich shares of Preferred Stock held by each holder could
be converted), eball be diszpgarded,

{c) k. Bach holder of ehares of Comimen Stoack shall be entitled
to one voto for each shates of Comnon Stook held. :

6. Dirgetors. The bqshfhs and affalrs of the Corporation shall be managed by and
undger the dirpction of the Boand ol Directors. The exact number of directors of the Corporation
sholl be determined from time fo time by ths Board of Dirccloms, the Bylaws or smendm
thereaf duty adopted by the Board of Directors or by the stockholders, .

|
7. [INTENTIONALLY OMITTED).

! 8




0CT.23.2008 2:31PM 0 S ¢ NO. 188 P

3. [INTENTIONALLY OMITTED)
9. [INTENTIONALLY OMITTED}.

10, | red Stock, In the event that any shares of Prefemred Stock
shal] be converted pursuant 1o Seotion 4 or otierwise repurchised by the Corporstion, the shares
so converted or repurchased shall be canoelied and shall not be jesuable by this Corporation,

I1.  Netices. Any notice required by the provisions of this Article V to be given to the
bolders of Prefoired Stock shallbe deemed given if glven by expresy covricr, exponse prepaid,
addressed 1o the holders of Proferred Stock af the address for sach xuch holder ag shown on the
books of the Corporation and chall be deemed given on the date such novics is mailed.

ARTICLE VI

The Corporation is te have prrpetunl existence,
ARTICLE V11

Elections of dircotors neeld riot be by written ballot anless the Bylaws of the Cotporetion
shall so provide, ;

. ARTICLE VNI
[INTENTIONALLY OMJTTED].

ARTICLE IX

1, To tas Rillest extent permitted by tho DGCL a¢ the same edsiy or as may
hereaflery bo amended, 8 director of the Comaoration chall not be personally fable o the
Corporation or its stockholders ﬁ#r monetary demages fot a broach of fiduciary duty as & director.
If the DGCT, is mmended to suthorize corporate ection futher eliminating or Limiting the personal
lisbility of directors, then the Tinbility of a direcior of the Corporation shall bs elimizated or
Eimiled to the fullest extent permitted by the DGCL, &8 80 amended,

the extert permitted by the D 23 3t presently exists or may herepfier be amended from time
to time, any person who was or 13 a'party or is threatened to be made o party to sny thremtened,
pending or complaied sotion, sult or proceeding, whether clvil, edmmal, adwinistrative or
investigative by reasom of the that he or she i3 or was a direcior, officer, employee or ngent

of the Cotporation or is or was fmging st the request of the Corporetion as a director, offior,
sapl of agemt of another oration, partnetship, joind venture, frust or other euterprss,
inchgm service with respect tg‘EEaployu beniofit plans, against expenses (incloding attomeys’
fees), judproeuts, fines and amounts ipaid in setibement actually and repsonably incunred by such
petson in conneetion with mry such groceeding.

10




0CT. 23. 2008 2:31PM C§¢ I ND. 188 P

[ .

3. Neither any amendment nor repeal of this Artlele IX, nor the adoption of any
provision of this Cotporstion’s Certificete of Incorporution inconsistent with this Article IX,
shalj eliminats or redace the effect of this Article IX, in respect of any matter oovutring, or aay
action or procesding accraing pr drising or that, but for this Article JX, would accrue or arss,
prior 1o such amendment, npur or adoption of an incongisterit provisien,

ARTICLE X

Meetings of stockholders may be beld within or without the State of Delaware, aa the
Bylaws mey provide. The books of the Corporation may bs kept (subject to any provision
vontained in the statutes) cutsids of the Statc of Delawers at such place or places 13 may be
designated from time to ime by the Board of Directors or in the Bylaws of the Corporatiozn.

ARTICLE XI

The Corporation chm eny interest or expectancy of he Corporation in, or in bclng
offered an oppatynity to participale in, any Bxcluded Opportunity. An"
iy any matter, transaction or iméresl that is presented to, or acquired, oreated of developed by, or
whish otharwiso comes into pdmanon of, (1) any disector of the Corporation who iz not an

cuployee of the Corparation of agy of ity subsidiszies, or (i} any holder of Preferred Stock or”

Common Stock or any partner, mpmbm', dweclor, stockholder, ainployes or agent of any sach
bolder, othat-then someona wt}o it an cmployee of the Corporation or any of us subsidiaries
(collectively, the “Covered Pezgons'™, vnless such matiet, transaction or interesl ig prosent to, or
Bequired, created or deyalpped by, -or othtrwise comes into' (ke possession of, a Coversd Person
expressly and sololy in such Coyered Pesaon's capacity a3 8 director of the Corporation,

ARTICLE XI

of the incorporator is Richard L. Haury, I Bsq, 3343
Foachtrea Road NB, L600 Allante T"inanma] Center, Atlarta, Georgia 30326,

11
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THE UNDERSIGNED, being the Incorporaior hereinbefore namsd, for the purpose of
forming a corporation pmuant foi the DOCL, herchy cortifien that the foregoing Certificate of
ion i his act and dessd and the ficts hereln stated arc true, end accordingly hay

h
bereunto set his hand this 11" d]ay of Septarnber, 2008.

12

jeherd L. Haury, Ir., Bsq., Incorpoiter



