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CERTIFICATE OF AMENDMENT AND RESTATEMENT
OF .
ARTICLES OF INCORPORATION To =
OF 3 B
iILIANT CORPORATION w2 oM
oz, 2 o,
Bx 4 o
iLIANT Corporation, a corporation organized and existing under the laws of the Statk &2, =
Flerida (the “Corporation™), in order to amend and restate its Articles of Incorporationcinn, W7
accordance with the requirements of Sections 607.1006 and 607.1007, Florida Statutes, aE=, 3
hereby, by and through the undersigned officer, certify as follows: aom

o
1. The Second Amended and Restated Articles of Incorporation Gled together herewith are
a complete restatement of the Corporation's Articles of Incorporation, and supersede the Corpora-
tion's Amended and Restated Articles of Incorporation filed on March 31, 2000 and all amendments
thereta.

2. The Second Amended and Restated Articles of Incorporation of the Corporation filed
together herewith contain amendments to the Corporation's existing Articles of Incorporation that
require the approval of the holders of the Corporation's common stock and Series A preferred stock.

3. The Becond Amended and Restated Articles of Incorporation and the amendments

contained therein were unanimously approved and adopted by the board of directors of the
Corporation on December 27, 2001 in accordance with Section 607 .1003, Florida Statutes,

4. In accordance with Section 607.0704 and Section 607.1003, Florida Statutes, the

Second Amended and Restated Articles of Incorporation and the amendments contained therein
were duly adopted and approved by (a) holders of more than a majority of the oulstanding shares of
the Corporation’s common stock as a separate voting group, by the execution of one or more

written consents effective as of December 27, 2001, and such was sufficient for approval of the
Second Amended and Restated Articles of Incorporation by such veting group, and (b} holders of
more than a mzjority of the outstanding shares of the Corporation’s Series A preferred stock as a
separate voting group, by the execution of one or more written congents effective as of December
27, 2001, and such was sufficient for approval of the Second Amended and Restated Articles of
Incorporation by such voting group.

3. No shares of the Corporation’s Series B preferred stack are issued and outstanding,

6. The approval of the holders of a maj
stock outstanding, together with the approval
Corporation's Series A preferred stock outst

ority of the shares of the Corporation's common
Amended and Restated Articles of Incorporati

of the holders of a majority of the shares of the
anding, was sufficient for approval of the Second
on and the amendments contained therein.
The Second Amended and Restate

constitute the Secound Amended and Res

d Articles of Incorporation filed fogether Dherewith
approved by the stockhoiders and the bo

tated Articles of Incorporation of the Corporation as
ard of directors of the Corporation.
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IN WITNESS WHEREOF, iLIANT CORPORATION has caused this Certificate to be
executed by its Chief Executive Officer this o2 7 ?‘ﬁay of PEcemBiER | zool

iLTANT C MHON
f%;e AL &

Ricardo A, Salas, Chief Efecutive Officer

Banimeliinldcics r prefanadnet dociloen 2d 2 % rsst a0l Andas
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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF ,
iLIANT CORPORATION

These Second Amended and Restated Articles of Incorporation of ILIANT
CORPORATION (the "Corporation™) were approved by the Corporation pursuant to Section
607.0704 and Section 607.0821, Florida Statutes, by wriiten consents of the direciors of the
Corporation effective as of December 27, 2001, and by written. consents of the holders of a
majority of the Corporation's coramon stock and all of the Series A Preferred stock, in each case
as separate voting groups, effective as of December 27, 2001. These Second Amended and
Restated Asticles of Incorporation arc a complete restatement of the Corporation's Axticles of
Incorporation and supercede the Corporation's Amended and Restated Articles of Incorporation
filed on March 31, 2000, and all amendments thereto, including without limitation the
Corporation's Articles of Amendment filed on May 9, 2000, aud on May 31, 2000.

ARTICLE X,
NAME
The name of this Corporation shall be:

iLIANT Corporation

ARTICLE IL
TERM OF EXISTENCE

This Corporation is to exist perpetually.

ARTICLE II1.
GENERAL PURPOSE

The general purpose for which this Corporation is organized is the transaction of any and
all lawfl business for which corporations may bs incorporated under the Business Corporation
Act of the State of Florida (2s in effect from time to time, the "Act™), and any amendments or
successor thereto, and in connection therewith, this Corporation shall have and may exercise any
and all powers conferred from time to time by law upon corporations formed under the Act.

(01000124619 7y))
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ARTICLE IV,
CAPITAL STOCK

4.1. Authorized Capitalization.

(8  The total number of shares of capital stock authorized to be issued by this
Corporation shall be:

) 120,000,000 shares of common stock, par value $0.01 per share
(the "Common Stock™); and

(i) 60,000,000 shares of preferred stock, par value 30.01 per share (the
"Preferred Stock™), of which 1,524,000 shares shall be designated as Series A
Convertible Preferred Stock ("Series A Preferred Stock") and 25,041,039 shares shall
be designated as Series B Convertible Pacticipating Preferred Stock ("Series B Preferred

Stock™).

4.2, Designations.

(a) Preferred Stock. The Board of Directors may issue the Preferred Stock
from time to time as shares of one or more series. The descriptions of shares of Series A
Preferred Stock and Secries B Preferred Stock are as set forth in Sections 4.4 aznd 4.5,
respectively. The deseriptions of shares of each other series of Preferred Stock, including any
preferences, conversion and other rights, voting powers, resirictions, limitations as to dividends,
qualifications, 4nd terms and conditions of redemption, shall be as set forth in resolutions
adopted by the Board of Directors, and articles of amendment shall be filed with the Florida
Secretary of State as required by law to be filed with respect to authorization of such Preferred
Stock, prior to the issuance of any shares of such series.

Subject to the limutations and provisions set forth in these Second Amended and
Restated Articles of Incorporatiorn, the Board of Directors i3 expressly authorized, at any time, by
adopting resolutions providing for the issuance of, or providing for a change in the number of,
shares of any particular series of Preferred Stock amd, if and to the extent from Hme to time
required by law, by filing articles of amendment which are effective without shareholder action:
(i) to increase or decrease the number of shares inclnded in each series of Preferred Stock, or (i)
to establish in any one or more respects the designations, preferences, conversion or other rights,
voting powets, restrictions, limitations as to dividends, qualifications, or terms and conditions of
redemption relating to the shares of each such series. Notwithstanding the foregoing, the Board
of Directors shall not be authotized to change the right of holders of the Common Stock of the
Corporation to one vote per share on all matéers submitted for shareholder action. The authority
of the Board of Direstors with respect to each series of Preferred Stock shall include, but not be
lirnited to, establishment of the following:

(1101000124619 7)))
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) the annual dividend rate, if any, on shares of such series, the times
of payment and the date from which dividends shall be accumnulated, if dividends are to
be cumulative;

(i)  whether the shares of such series shall be redeemable and, if so, the
redemption price and the terms and conditions of such redemption;

(i) the obligation, if any, of the Cormoration to redeem shares of such
series pursuant to a sinking fund;

(iv) whether shares of such series shall be convertihle into, or
exchangeable for, shares of stock of any other class or classes and, if so, the terms and
conditions of such conversion or exchange, including the price or prices or the 1ate or
rates of conversion or exchange and the terms of adjustment, if any;

(v)  whether the shares of such series shall have voting rghts, in
addition to the voting rights provided by law, and, if s, the extent of such voting rights;

(vi)  the rights of the shares of such series in the event of voluntary or
involuntary liquidation, dissolution or winding-up of the Corporation; and

(vii) any other relative rights, powers, preferences, qualifications,
limitations or restrictions thereof relating to such series.

The shares of Preferred Stack of any one series shall be identical with each other in such series in
all respects, except as to the dates from and after which dividends thercon shall cumulate, if
cumulative. The foregoing authority does not constitute authority of the Board of Directors to
modify the terms of the Series A Preferred Stock or Series B Preferred Stock without approval of
the holders of 2 majority of those shares.

()  Commox Stock. FEach share of Common Stock shall be entitled to one
vote on all matters submitted to 4 vote of stockholders, except matters required to be voted on
exclusively by holders of Preferred Stock or of any series of Preferred Stock. The holders of
Common Stock shall be entitled to such dividends as may be declared by the Board of Directors
from time to time, provided that required dividends, if any, on the Series B Preferred Stock have
been paid or provided for, If the Corporation liquidates, dissolves, or winds up its affairs
(voluntarily or involuntarily) (2 "Liguidation Event"), the assets and funds of this Corporation
available for distribution to stockholders, and remaining after the Payment to holders of Preferred
Stock of the amounts to which they are entitled, shall be divided and paid to the holders of the
Common Stock according to their vespective shares, subject to any rights of holders of Preferred
Stock to participate with the holders of the Commion Stock.

(((H01000124619 £5))]
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43. Preempiive Rights.

(@)  Preferred Stock. Except for the preemptive rights in favor of the holders |
of the Series B Preferred Stock as specifically described in the Shareholder Agreement dated the
same date as these Second Amended and Restated Articles of kncorporation, the holders of any
class of Preferred Stock of this Corporation shall have no preemptive right to subscribe for and
purchase their proportionate share of any additional Preferred Stock (of the same class or
otherwise) or Conimon Stock issued by this Corporation, from and after the issuance of the
shares originally subscribed for by the stockholders of this Corporation, whether such additional
shares be issued for cash, property, services or any other consideration and whether or not such
shares be presently authorized or be authorized by subsequent smendment to these Second
Amended and Restated Articles of Incorporation. '

(b)  Common Stock, The helders of Common Stock of this Corporation shall
bave no preemptive right to subscribe for and purchese their proportionate share of any
additional Preferred Stock or Common Stock issued by this Corporation, from and after the
issuance of the shares originally subscribed for by the stockholders of this Corporation, whether
such additional shares be issued for cash, property, services or any other consideration and
whether or not such shares be presently suthorized or be authorized by subsequent amendment to
these Second Amended and Restated Articles of Incorporation.

4.4.  Series A Convertible Preferred Stocl.

The rights, preferences and liabilities of the Series A Preferred Stock shall be as
follows:

{2)  Dividends. The holders of record of shares of Series A Preferred Stock
shall not be entitled to any dividend preference over the holders of any other class or series of
stock of this Corporation (inciuding the Common Stock). The holders of record of shares of
Series A Preferred Stock shall receive dividends when, as and if declared by the Board of
Directors of this Corporation, provided that required dividends, if any, on the Series B Preferred
Stock have been paid or provided for.

{b)  Ranking; Preference or Lignidation.

()  The Series A Preferred Stock ramks semior to all of this
Corporation's Comrnon Stock (collectively, the "Series A Junior Securities"), but juntor
fo the Series B Preferred Stock and, except as ofherwise designated in articles of
amendment for the stock, othér series of preferted stock issued by the Comoration from
time to time,

(i)  Upon a Liguidation Event, afier baying or providing for payment
of its debts and other liabilities, and only after paying all amounts due to the holders of
the Series B Preferred Stock pursuant to Section 4.5(b}(ii} below, the Corporation will
pay to the holders of Series A Preferred Stock, before paying any zmount to the holders

(((HO1000124619 7))



. DEC-28-2881 1638  TRENAM KEMKER P.BS
{({HU1000124619 )i
ILIANT Corporation T —
SECOND AMENDED AND RESTATED ARTICIES OF INCORPORATION . PAGES

of Series A Junior Securities, an amount for each share of Series A Preferred Stock equal
to the Series A Liquidation Price, as defined below, plus any accmed and nnpaid
dividends applicable to the Series A Preferred Stock. IF its assets to be distributed among
the holders of Series A Proferred Stock on a Liguidation Event are insufficient to permit
the Corporation to pay the full Series A Lignidation Price for each share of Series A
Preferred Stock, plus accrued and unpaid dividends applicable to the Series A Preferred
Stock, the Corporation will distribute its assets among the holders of Series A Preferred
Stock ratably based on the respective amounts otherwise payable to them. The Series A
Liquidation Price shall be paid in cash or in property taken at its fair valug, or both, at the
election of the Board of Directors. If such payment shall have been made in fall to the
holders of the Series A Preferred Stock, the remaining assets and funds of the
Corporation shall be distributed in accordance with Section 4.5 (b)(ii) below. Neither the
consolidation nor merger of the Corporation imto or with another corporation or
corporations, nor the salg, lease or transfer of all or substantially all of the assets of the
Corporation to another corporation or corporations shall be decmed a2 liquidation,
dissolution or winding up of the affairs of the Corporation within the meaning of this
paragraph; provided, nothing in this Section 4.4 limits the rights of the holders of the
Scries B Preferred Stock to have certain events deemed a Liquidation Event with respect
only to the bolders of the Series B Preferred Stock, pursuant to Section 4.5(b)(iti) below.,

(iii)  The "Series A Liguidation Price” for a Liquidation Bvent will be
the amount of $2.00 per share. If the Corporation at any time subdivides {by any stock
split, stock dividend or otherwise) its outstanding shaves of any series info a greater
number of shares, the Series A Liquidation Price for such series of Series A Preferred
Stock in effect immediately prior to such subdivision will be propertionately reduced in
the discretion of the Board of Directors of this Corporation, and conversely, if the
outstanding shares of any series of Series A Preferred Stock are combined into 2 smaller
number of shares, the Series A Liquidation Price for such series of Series A Preferred
Stock in effect immediately prior to such combination will be proportionately increased
in the discretion of the Board of Directors of this Comoration.

"(c) Redemption. The Series A Preferred Stock shall be subject to redemption
at the option of any of the holders of the Series A Preferred Stock with respect {o the shares of
Series A Preferred Stock owned by that holder upon the occurrence of 2 Change in Control of
this Corporation, as defined below.

{) Change in Control. For purposes of this Section 4.4, a "Change
in Conérol" of this Corporation shall be deemed to occur if the Corporation shall (1) sell,
convey, or otherwise dispose of all or substantially all of its property or business or
merge or consolidate with any other corporation (other than a wholly-owned subsidiary
or other affiliated corporation) where the stockholders of the Corporation own less than
fifty percent (50%) of the voting power of the surviving entity after such merger or
consolidation or (2) effect any other transaction or series of relased transactions in which
moze than fifty percent (50%) of the voting power of the Corporation is disposed of;
provided that a merger or consolidation or offier reorganization of this Corporation

(((H01000124619 77))
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etfected solely for the purpose of changing the domicile of the Corporation shall not be
deemed 2 “Change in Control” of this Corporation,

(i) Redemption Price. The redemption price (the "Series A
Redemption Priee”} to be paid epon the redemption of the Series A Preferred Stock of
this Corporation at the option of any of the holders thersof upon & Change in Confrol of
this Corporation shall be equal to the Seres A Liquidation Price.

(iii)  Notice of Chauge in Control. The Corporation shall give each
holder of resord of Series A Preferred Stock written notice of an impending Change in
Conirol transaction not Iater than ten (10) days pricr to the stockholders' mesting called
to approve such transaction, or ten (10) days prior o the closing of such transaction,
whichever is earlier, and shall also notify such holders in writing of the final approval of
such transaction. Amy holder of Seres A Preferred Stock glecting to require the
Corporation to redeem such Series A Preferred Stack shall so notify the Corporation in
writing within five (5) days of receipt of such notice of a Change 1n Control.

(iv) Payment of Series A Redemption Price. The Serjes A
Redemption Price shall be paid 1o any electing holder of Series A Preferred Stock
simultaneously with the closing or other effective date of the Change in Control
transaction. The holders of Series A Preferred Stock will not be entitled to have their
shares redeemed pursuant to this provision until after the Corporation has paid the
amounts due, if any, to the holders of the shares of Series B Preferred Stock pursuant to
Section 4.5(b)(iii) in conmection with the Change of Control transaction. Upon the
¢ffective date of the Change in Control transaction, the redesmed shares of Series A
Preferred Stock will ¢ease to be outstanding and the holders of the redeemed shares will
cease to have any further rights with respect to those redeemed shares, except to be paid
and receive the Series A Redemption Price,

(@  Conversion. Each share of Series A Preferred Stock is convertible by its
bolder into Common Stock as follows:

) Voluntary Conversion. Each share of Series A Preferred Stock
then outstanding will be subject 1o conversion at the election of any holder thereof at any
time after the date of issuance of such shares, at the office of the Corporation or any
transfer agent for such $eties A Preferred Stock, into one share of the Common Stock of
this Corporation, subject to adjustment as provided in subsection (d)(iv) below.

{ii)  Mandatory Conversion. Each share of Sedes A Preferred Stock
then outstanding will automatically be converted into one filly paid and not-assessable
share of Commeon Stock of this Corporation as of the dafe that the Securities and
Exchange Commission declares effective a registration of the Common Stock wnder the
Securities Act of 1933, as amended, and the Corporation completes a bona fide offering
of its Common Stock to the general public that is underwritten on a finm commitment

(((H01000124619 )
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basis by one or more nationally recognized underwriters (z "Series A Public Offering"),
subject 1o adjustment a¢ provided in subsection (d)(@iv) below.

(i1} Mechanics of Conversion. Each holder of outstanding Series A

Preferred Stock will promptly surrender its stock certificates to the Corporation on a
voluntary or mandatory conversion pursuant to this subsection (d). Conversion of shares
of Series A Preferred Stock to Common Stock will be effective when the holder delivers
to the Corporation notice of its election to convert and certificates evidencing the
cotverted shares (for a conversion pursuant to subsection (d){@)) or on the date of the
Series A Public Offeting (for a conversion pursuant to subsection (d)(iH)) (the foregoing
respective dates are the "Series A Conversion Date"). As promptly as practicable after
the Series A Conversion Date and in any event within ten (10) days after surrender of the
certificate or certificates representing converted shares of Series A Preferred Stock, the
Corporation will issue and deliver, or cause 1o be issued or delivered, at itg expense to a
converting holder, a certificate evidencing the number of whole shares of Common Stock
to which such holder is entitled. The person in whose name the certificate or cerfificates
v for Common Stock are to be issued will be deemed the holder of such Common Stock as
of the close of business on the Series A Conversion Date. At the close of businiess on the
Series A Conversion Date, (1) the converted shares of Series A Preferred Stock will cease
to be outstanding, (2) the holders of the converted shares will cease to have any further
rights with respect to those shares, except to receive Common Stock and cash (as
specified below) with respect to the converted shares, and (3) the holders of the converted
shares will be deemed to have become the record holders of the Common Stock for all

purposes.

()  Adjustments. In the case of any classification, reclassification, or
other reorganization of the Corporation's capital stock, or in the ease of the INerger or
consolidation of the Corporation with or into another corporation, or the conveyance to
another corporation of all or any major portion of the Corporation's assets, then, as part of
the classification, reclassification, merger, consolidation, or conveyance, adequate
provision will be made with respect to the rights and interests of the holders of the Series
A Preferred Stock in the discretion of the Board of Directors of this Corporation to the
end that the provisions of this subsection (iv) will be applicable ta the shares of stock,
securities, or other property deliverable upon conversion; and, as a condition of any
consolidation, merger, or conveyance, any corporation that succesds to the Corporation
by reason of the merger, consolidation or conveyance will assume the obligation to
deliver, upon conversicn, the shares of stock, securities or other considerations that the
holders of the Series A Preferred Stock are entitled to receive pursuant to this subsection
(iv). In addition, in case the Corporation declares a dividend or makes any other
distribution on stock of the Corporation payable in Common Stock (except for dividends
or distributions payabie in shares of Common Stock on the Series A Preferred Stock or
Series B Preferred Stock) or subdivides, combines or otherwise reclassifies its
outstanding shares of Conunon Stock into & greater or lesser hutnber of shares, adequate
adjustment will be made with respect to the conversion of the Series A Preferred Stock in
the discretion of the Board of Directors of the Corporation.

(((EI01000124619 7))
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(v)  Reservation of Stock Yssuable Upon Conversion, The
Corporation will reserve out of its authorized but unissued Common Stock, solely for the
purposes of effecting the conversion of the Series A Preferred Stock, the number of
shares of Common Stock issuable on conversion of ali outstanding Series A Preferred
Stock. If at any time the number of authorized but unissued shares of Common Stock are
not sufficient to effect the conversion of all then outsfanding shares of the Serics A
Preferred Stock, in addition to such other remedies as are available to the holder to the
Series A Preferred Stock, the Corporation shall take the corporate action that in the
opinion of its counsel is necessary to increase its authorized but unissued shares of
Common Stock to the number of shares that are sufficient for those purposes, including
engaging in its best efforts to secure the requisite shareholder approval of any needed
amendment to these Second Amended and Restated Articles of Incorparation.

(vi} Payment of Taxes. The Corporation will pay any and all taxes,
documentary or otherwise, that are payable with respect to the issuanee or delivery of
Common Stock on conversion of the Series A Preferred Stock. The Corporation will not,
however, be required to pay tax with respect to a transfer involved in the issue or transfer
and delivery of shares of Common Stock in 4 name other thaxt the record name of the
converted Sexies A Preferred Stock, and no issuance or delivery will be made vnless and
until the person requesting such issue pays to the Corporation the amount of any such tax
or establishes to the Corporation's satisfaction payment of the tax or that no tax is due. In
no event need the Corporation pay or reimburse 2 registered holder for any income tax or
ad valorem tax payable by the holder because of the issuance of Common Stock on
conversion of Series A Preferred Stock.

(vii) No Reissuance of Serjes A Preferred Stock. The Corporation
will cance! shares of Series A Preferred Stock converted pursnant to this subsection (iv).

(&)  Voting, Tn addition to voting rights specially granted by applicable law,
the holder of cach share of Seres A Preferred Stock is entitled to one vote for each shars of
Common Stock into which such share of Serjes A Preferred Stock could then be converted (in
each case as adjusted for any stock split, combination or subdivision and the Jike with respect o
such shares as provided in Section 4.4(d)(iv), and with respect to such vote, such holder shal]

stockholders' meeting in accordance with the Articles of Imcorporation or bylaws of the
Corporation or applicable law, and shall be entitled to vote, together with holders of Commen
Stock, with respect to any question upon which holders of Common Stock have the right to vote.
Fractional votes shall not, however, be permitted and any fractional voting rights available on an
as-converted basis shall be rounded 1o the nearest whole number (with one-half being rounded
upward). The holders of Serieg A Preferred Stock will not be entitled to vote on any matter as a
separate voting group, except as required by law.

" ({(HI01000724619 7))
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(D Relssuance of Shares, Any shares of Series A Preferred Stock redeemed
or otherwise reacquired by the Corporation will be canceled and mot available for further
issnance.

4.5.  Series B Convertible Participating Preferred Stock.

The rights, preferences and liabilities of the Series B Preferred Stock shall be as
follows:

(2)  Dividends.

)] Rate. The holders of record of shares of Series B Preferred Stock
will be entitled to receive dividends (the "Series B Dividends") at a rate of eight percent
(8%6) per annum on the sum of $0.3574133 per share plus accrued and urpaid Series B
Dividends. The base amount on which the Corporation pays dividends (initially
$0.3574133 per share} will be adjusted as follows: If the Corporation at any time
subdivides (by any stock split, stock dividend or otherwise) its outstanding sheres of
Series B Preferred Stock into z greater number of shares, the amount in effect
immediately before the subdivision will be proportionately reduced, and conversely, if
the outstanding shares of Series B Preferred Stock are combined into 2 smailer nuraber of
shares, the amount in effect immediately befora the combination will be proportionately
increased.

()  Accrual. The Series B Dividends will acerue quarierly and be
fully cumulative, whether or not declared by the Board of Directors, and whether or not
there are profits, surplus, or other legally aveilable funds to pay them. The amount of
Series B Dividends payable for any period that is shorter or longer than a full annual
dividend period will be computed ot the basis of a 365-day year and the actual number of
days elapsed (including the first day but excluding the last day) occurring in the period
for which the amount is payable.

(i) Payment. The Corporation shall pay accrued wmpaid Series B
Dividends in one lump sum payment to the holders of Series B Preferted Stack on the
carliest of the following events (the "Initial Dividend Payment Date™): (1) a Series B
Conversion Date relating to 2 Series B Public Offering (as defined below), (2) a Series B
Redemption Date (as defined below, as to the redeemed shares only), (3) a Liquidation
Event or Deemed Liquidation Event (as defined below), or (4) December 27, 2006. This
lump sum payment shall be made in cash or in Common Stock at the election of the
holder of the Series B Preferred Stock on which the Series B Dividends are being paid. If
the hoider elects to receive payment in the form of Common Stock, the holder shall
receive that number of shares of Common Stock equal o the unpaid Series B Dividends
divided by the Per Share Fair Market Value (as defined below). From and afier
December 27, 2006, all accrued Series B Dividends will be payable in cash to the holders
of Series B Preferred Stock quarterly, in arrears, on the first day of cach gquarter. If a
Series B Dividend cannot be paid in full, the Corporation shall pay dividends to the

(101000124619 7))
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maximum possible extent to the holders of the Series B Preferred Stock ratably based on
the respective amounts of Series B Dividends otherwise payable to them. The applicable
rate for the Series B Dividends will increase from eight (3%) per annum to fifteen percent
(15%) per annum for any time period after December 27, 2006, dering which payment of
& Series B Dividend is dus but unpaid.

"Per Share Fair Market Value" means the fair market value of the Corporation's
Common Stock on a per share basis as of the applicable Initial Dividend Payment Date,
determined in accordance with the procedure described in Section 4.5(c)(iii1) below.

(iv}  Priority to Series B Junior Securities. The Corporation shall not
pay any dividends with respect 1o (unless 1l Series B Dividends have been paid and the
Corporation complies with the following sentence regarding payments of dividends to
Series B Junior Securities) or redeem any shares of the Series B Junior Secuzities (as
defined below) if any shares of Series B Preferred Stock remain outstanding, In the event
dividends are paid on any share of Common Stock or Series A Preferred Stock, an
additional dividend shall be paid with respect to all outstanding shares of Serjes B
Preferred Stock in an amount equal per share (on an as-if converted to Common Stock
basis) to the amount paid or set aside for each share of Common Stock or Seres A
Preferred Stock.

(b)  Ranking; Preference on Liguidation.

) Ranking. The Series B Preferred Stock ranks senior to gvery other
class or series of the Corporation's Common. Stock and each other class and seties of iis
preferred stock, whether already existing or later created (collectively, the "Series B
Junior Securities”).

(i)  Payment on Liqnidation. Upon a Liquidation Event or Deemed
Liquidation Event (as defined below), after paying or providing for payment of its debts
and other Habilities, the Corporation shall pay to the holders of Series B Preferred Siock,
before paying uny amount to the holders of Series B Junior Securities, a cash ameunt for
each share of Series B Preferred Stock equal to the Series B Liquidation Price, as defined
below, If its assets to be distributed among the holders of Series B Preferred Stock on a
Liquidation Event are insufficient to permit the Corporation to pay the full Series B
Liquidation Price for each share of Series B Preferred Stock, the Corporation shall
distribute its assets among the holders of Series B Preferred Stock ratably based on the
respective amounts otherwise payable to them, .

Upon the completion of the distribution of the Series B Liquidation Price required
by the previous paragraph and any liquidation preference payable to the holders of the
Series A Preforred Stock pursuant to Section 4.4 above, any additional assets of the
Coerporation available for distribution to sharcholders shall be distobuted among the
holders of Series B Preferred Stock and Common Stock, pro rata based on the number of
shares of Common Stock held by each (on an as if converted basis as to the holders of the

{((f101000124619 7))
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Series B Preferred Stock), The Series B Preferred Stock holders” pro rata portion of the
Corporation’s additional assets available for distribution to shareholders, affer
distribution of the Series B Liquidation Price and any Tiquidation preference payable to
the holders of the Series A Preferred Stock, is the "Series B Participating Liquidation
Return." The holders of Series A Preferred Stock, in lieu of and not in eddition to their
tight to receive the Seres A Liquidation Price, may convert their shares to Common
Stock and participate on an as-converted basis in that manner, but will not otherwise be
entitled to share on 2 participating basis,

(i) Deemed Liquidation Event. The holders of two-thirds (2/3) of
the shares of the Series B Prefarred Stock may opt to deem any of the following to be &
Liquidation Event (if so deemed, 2 "Deemed Liquidation Bvent"): (1) a merger or
consolidation of the Corporation with or into one or mare corporations or other entities
that results in the exchange of 50% or more of the outstanding shares of any class of
capital stock of the Corporation outstanding immediately before the INETEer OF
consolidation for securities or other consideration issued or paid by the other corporation;
{2) the sale or transfer of all or substantially all of the assets of the Corporation; (3) the
resale by shareholders, in my three-year period, of Common Stock curnulatively
constituting more than 49% of the shares of Comtnon Stock outstanding when the Series
B Preferred Stock was initially issued; or (4) any event considered to be a "Change of
Control" under Section 4.4(c)Xi). The Corporation shall notify the holders of Series B
Preferred Stock in writing (2 "Deemed Liguidation Event Notice®} not later than ten
(10} days before the sharcholders' meeting called to approve the foregoing events, if any,
or within ten (10) days prior to closing of the transaction, whichever is earlier, and shall
&lso notify the holders in writing of the final approval of the transaction. The first of
these notices shall describe the material terms and conditions of the pending transaction
and the provisions of this subsection (b), and the Corporation shall thereafier give such
holders prompt notice of any materja] changes. The option of the holders of Series B
Preferred Stock to have the foregoing events treated as Liquidation Eveuts may be
exercised by wrilten notice given to the Corporation by holders of a two-thirds of the
outstanding shares of Series B Preferred Stock within thirty (30) days of the notifying
holders' receipt of the Deemed Liguidation Bvent Notice. If the requirements of this
subsection (b)(iii) are not complied with in ¢ommection with the Liquidation Bvent, the
Corporation shall either:

(1) cause the closing of the Deemed Liguidation Event to be
postponed until the requireraents of this subsestion (b)(iii) have been complied
with; or

(@)  cancel such irapsaction fhat consiituted a Deemed
Liguidation Event, in which event the rights, preferences and privileges of the
holders of the Series B Preferred Stock shall Tevert to and be the same as such
rights, preferences and privileges existing immediately before the date of the firet
notice referred to in subsection {b)(iii).
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(iv)  Series B Liguidation Price, The "Series B Liquidation Price"
will be the amownt of $0.3574133 per share (adjusted pursuant to subsection (b)(v)
below) plus accrued and unpaid Series B Dividends on sueh share. In addition, the
holders of Series B Preferred Stock are enfitled to the Series B Participating Liquidation
Retum.

(v}  Payment and Adjustment of the Series B Liquidation Price.
Upon the consummation of a Liquidation Event or Deemed Liguidation Event, the
Corporation shall pay the Series B Liquidation Price and the Series B Liguidation Retum
in cagh to the holders of Series B Preferred Stock, the holders' shares of Series B
Preferred Stock will cease to be outstanding, and the holders will cease to have any
further rights with respect to those shares, except to be paid and receive the Series B
Liquidation Price and the Series B Participating Liquidation Return. The Corporation
ghall pay interest to each holder of Scries B Preferred Stock at an annual rate of fifteen
percent (15%) on any part of the Scries B Liquidation Price not paid when due. If the
Corporation at any time subdivides (by any stock split, stock dividend or otherwise} its
outstanding shares of Series B Preferred Stock into a greater number of shares, the Series
B Liguidation Price set forth in subsection (b)(iv) in effect immediately before the
subdivision (initially §0.3574133) will be proportionately reduced, and conversely, if the
outstanding shares of Series B Preferred Stock are combined into a smaller number of
shares, the Series B Liguidation Price in effect immediately before the combination will
be proportionately increased.

{c) Redemption.

6] Generally. Subject to the terms and conditions of this section, any
bolder of Series B Preferred Stock may require the Corporation to redeem its shares of
Series B Preferred Stock with cash at the redemption price per share determined pursnant
to this subsection (c)(ii) (the "Series B Redemption Price"). At any time after
December 27, 2008, each holder of Series B Preferred Stock may require the Corporation
to redeemn up to one-third of the shares of such stock that it held as of that date. At any
time after December 27, 2009, each holder of Series B Preferred Stock may require the
Corporation to redeem another one-third of the shares of such stock that it held as of
December 27, 2008 (a total of up to two thirds of the shares that it held as of December
27, 2008). At any time after December 27, 2010, ezch holder of Series B Preferred Stock
may require the Corporation to redeem all remaining shares of such stock that it still
holds. Duting the period between 120 and 150 days prior to each of the sbove dates, the
Corporation. shall deliver writien notice (the "Redemption Notice™) to each holder of
Series B Preferred Stock of the availability of this redemption option, which Redemption
Notice shall specify the number of shares of Series B Preferred Stock subject to the
option and shall state the Corporation's Board of Directors’ determination of the Series B
Redemption Price (fo the extent calculable), including the board of directors’ good faith
determination of the per share fair market valne of the Series B Preferred Stock.
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(ii) Notice from the Preferred B Holder. The Corporation shall
effectuate a required redemption within six (6) months after the date of the holder's notice
specifying the following: (1) the date of the requested redemption (the "Series B
Redemption Date"); and (2} unless all shares eligible for redemption are to be redeemed,
the number of shares of Series B Preferred Stock to be redeemed (the "Series B
Redeemed Shares™). A holder of Series B Preferred Stock may cancel its notice with
respect to a redemption {and nullify the related redemption) by notifying the Corporation
at least twenty (20) days before the scheduled Series B Redempiion Date or within ten
(10} days following eny later date on which the Series B Redemption Price is finally
defermined.

(iii) Redemption Price. The Series B Redemption Price will be the
highest of the following: (1) the fair market value of the Series B Redeemed Shares on
the Series B Redernption Date, as determined by independent appraisal (in accordance
with the procedure described below); (2) ten (10) times the Corporation's aggregate
Eamings Per Share (as defined below); (3) the Corporation’s Book Value (as defined
below); or (4) the actual amount paid on initial issuance of the Series B Redeemed
Shares, plus any dividends {(whether or not declared or due) acerued and unpaid on the
Series B Redeemed Shares to the Series B Redemption Date.

(1) Fair Market Value. The holders of at least a majority of
the Series B Redeemed Shares may, within twenty (20) days after receiving the
Redemption Notice, notify the Corporation in writing that they disagree with the
Board of Directors’ determination of the per share fair market value of the Series
B Preferred Stock and request an appraisal process. Within ten (10) days
thereafter, each of the Corporation and holders of a majority of the Series B
Redeemed Shares shall designate an appraiser experienced in the business of
evaluating or appraising the market value of stock. The two desipnated appraisers
(the "Imitial Appraisers”) shall, at least sixty (60) days before the Series B
Redemption Date, appraise the Series B Redeemed Shares as of the latest possible
date, without discounting the Series B Redeemed Shares for illiquidity or minority
ownership interest. If the difference between the resulting appraisals is less than
twenty percent (20%) of the highest appraisal, the average of the appraisals will
be deemed the fair market value; otherwise, the Initial Appraisers shall select an
additional appraiser (the "Additional Appraiser'), also experienced in a manner
similar to the Initial Appraisers, If they fail to select the Additional Appraiser
within thirty (30) days, either the Corporation or the holders of the Series B
Redeemed Shares may apply, after written notice to the other, to any judge of any
court of general jurisdiction in Hillsborough County, Florida, for the appointment
of the Additional Appraiser, The Additional Appraiser shall then choose from the
values determined by the Initial Appraisers the value that the Additional
Appraiser considers closest to the fair market value of the Series B Redeemed
Shares, and this value will be the fair market value, The Additional Appraiser
shall notify the Corporation and the holders of the Series B Redeemed Shares of
his determination before the Series B Redemption Date, Each party shall pay the

—_
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expenses and fees of the appraiser selected by him or it (ratably based on share
ownership for the holders of the Series B Redesmed Shares), and if an Additional
Appraiser is employed, the party who selected the Initial Appraiser whose value
determination was rejected by the Additional Appraizer shall pay all the expenses
and fees of the Additional Appraiser.

(2)  Other Values. For purposes of this subsection: (A) the
term "Book Value” means the aggregate book value per share of those shares as
shown on the Corporation's books of account on the Series B Redemption Date,
as determined by the Corporation's independent certified public accountants; and
{B) the term "Earnings Per Share" means the Corporation's net profit per share
on an after-tax basis for the prior full four calendar quarters before the Series B
Redernption Date, as determined based on the Corporation's financial statements
ior that time petiod.

@v) Closing. The Corporation shall pay the appliceble Series B
Redemption Price to each holder of the Serics B Redeemed Shares when the holder
delivers to the place specified in its notice (1) the certificate(s) ¢videncing the Series B
Redeemed Shares and (2) transfer instrument(s) sufficient to transfer to the Corporation
the Serles B Redeemed Shares, free of any adverse intersst. If a holder redeems less than
all of the shares evidenced by a certificate, the Corporation shall at its expense issue and
deliver to the holder a new certificate evidencing the unredeemed shares. The
Corporation shall pay to each holder of redeerned Series B Preferred Stock interest af an
annual rate of fifteen percent (15%) on amy amount of the Serics B Redemption Price not
paid when due,

(d)  Conversion, Each share of Series B Preferred Stock is convertible by its
holder intc Common Stock as follows:

()  Conversion Option. Subject to the terms and conditions of this
subsection (d), the holder of any share of Series B Preferred Stock may, at the holder's
option, at any time and from time to time (¢xcept on or following the Series B
Redemption Date of the shares proposed to be converted), convert any or all of ity shares
of Series B Preferred Stock into the number of fully paid and non-assessable shares of
Common Stock determined pursuant to subsection (d)(iii) below. The holders of Series B
Preferred Stock may exereise this conversion option at any time following their receipt of
notice of a Liquidation Event or a Deemed Liquidation Event.

(i) Mandatory Conversion, Al shares of Series B Preferred Stock
then outstanding will automatically be convetted into the mumber of fully paid and non-
assessable shares of Common Stock set forth in subsection (d)(3ii) as of the date that the
Securities and Exchange Commission declares effective 2 registration of the Common
Stock under the Securities Act of 1933, as amended, ard the Corporation completes a
bona fide offering of its Common Stock to the general public (2 "Series B Public
Offering™) (1) that is underwritten on a finn commitment basis by one or more nationally
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tecognized underwriters, {2) from which the Corporation receives net cash proceeds of at
least $50,000,000, {3) that provides for an initial offering price to the public per share of
Commen Stock of at least the greater of (i) three times the Series B Liguidation Price
specified in subsection (b)(iv)(a) in ¢ffect on the effective date and (i) a price per shate
that reflects a $200 million pre-money imitial public offering wvaluation for the
Corporation. The Corporation shall notify each holder of Series B Preferred Stock at
least ninety (90) days prior to the anticipated effective date of a regisization statement
filed by the Corporation under the federal Securities Act of 1933, 2s amended, covering a
Series B Public Offering. In addition to and not in limitation of the foregoing, on
conversion of the Series B Preferred Stock to Common Stock in connection with a public
offering (whether or not a public offering as defined above), holders of Serics B Preferred
Stock shall receive, for each share converted inte Common Stock, an amount in ¢ash or
Commen Stock (at the holders’ option, with the Common Stock to be valned at the price
per share to the public in the Series B Public Offering), equal to the sum of $0.3574133
plus accrued and unpaid Series B Dividends on the share, appropriately adjusted for any
stock dividend, commission, or split with respect to the share,

(iliy Series B Conversion Price. Bach share of Series B Preferred
Stock will be convertible inte such number of shares of Common Stock as is determined
by dividing $0.3574133 by the Series B Conversion Price in effect on the Series B
Conversion Diate (as definsd below). The "Series B Conversion Price" at which shares
of Common Stock will be issnable on conversion of shares of the Seres B Preferred
Stock mitially will be $0.3574133 and, thus, iniiially each such share of Series B
Preferred Stock is convertible into one share of Common Stock. Based on the initial
Series B Conversion Price, each of the outstanding shares of Series B Preferred Stock is
initially convertible into one share of Common Stock. The Series B Conversion Price
will be subject to adjusiment as set forth in subsection (Q)(v). If the holder converts more
than one share of Series B Preferred Stock, the number of shares of Common Stock
issuable on conversion will be computed on the basis of the ageregate number of shares
of Scries B Preferred Stock so converted.

(ivy  Mechanics of Conversion. A holder may exercise the conversion
right specified in subsection (d)(i) as to all or any part of its Series B Preferred Stock by
sumendering to the Corporation (or to another person designated by the Board of
Directors) the certificates evidencing the shares it elects fo conmvert, endorsed and
assigned to the Corporation in blank, and accompanied by written notice confizming the
bolder's exercise of its conversion option as to all or a specified portion of the shares
gvidenced by the certificates. Each holder of outstanding Series B Preferred Stack will
promptly surrender its stock certificates to the Corporation on 2 mandatory conversion
pursuant to subsection (d)(ii). Conversion of shares of Series B Preferred Stock to
Common Stock will be effective when the holder delivers to the Corporation notics of ite
election to convert and certificates evidencing the converted shares (for a conversion
pursuant to subsection {(d)(i)} or on the date of the Seres B Public Offering (for a
conversion pursuant o subsection (d)iD)) (the foregoing respective dates are the "Series
B Conversion Date"). As promptly as practicable afier the Series B Conversion Date
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and in any event within ten (10) days after surrender of the certificate or certificates
vepresenting converted shares of Series B Preferred Stock, the Corporation will issne and
deliver, or cause to be issued or delivered, at its expense to a converting holder (or to
another person designated in writing by the holder consistently with the provisions of the
Sharcholder Agreement dated the same date as this Agreement), a certificate evidencing
the numbet of whole shares of Common Stock to which such holder is enfitled. The
person in whose name the certificate or certificates for Common Stock are to be issued
will be deemed the holder of such Common Stock as of the close of business on the
Series B Conversion Date. On conversion of only 2 portion of the number of shares
evidenced by a certificate surrendered for conversion, the Corporation will issue and
deliver at its expense o the converting holder (or to another person designated in writing
by the holder, consistently with the provisions of the Shareholder Agresment) a new
certificate for the number of shares of Series B Preferred Stock evidencing the
unconverted portion of the surrendered certificate. At the close of business on the Series
B Conversion Date, (1) the converted shares of Series B Preferred Stock will cease to be
outstanding, (2) the holders of the converted sharss will cease to have any forther rights
with respect to those shares, except to receive Common Stock and cash (as specified
below) with respect to the converted shares, and (3) the holders of the converted shares
will be deemed to have become the holder of the Common Stock for all purposes. Ifa
conversion pursuant to subsection (d}i) is in connection with an underwritten offering of
securities registered pursuant to the Securities Act of 1933, as amended, the cotiversion
may, at the option of any holder tendering the Series B Preferred Stock for conversion, he
conditioned upon the sale of securities to the underwriters pursuant to such offering, in
which event the person(s) entitled to receive the Common Stock upon conversion of the
Series B Preferred Stock shall niot be deemed to have converted such Series B Preferred
Stock until immediately prior to the closing of such sale of seourities. No fractional
shares of Common Stock shall be issued upon conversion of Series B Preferred Stock,
The Corporetion shall round up or down fractional shares to which the holder would
otherwise be entitled to the nearest whole number.,

(¥}  Adjustments of Series B Conversion Price On Issuance of
Common Stock. If the Corporation issues or sells (or pursuant to subsections (v)(1)
through (v)(8), is deemed to issue or sell} any shares of Common Stock for consideration
per share less than the Series B Conversion Price in effect immediately before the
issuance or sale, the Series B Conversion Price will be reduced to the price per share of
the additional shares. Notwithstanding the foregoing, there shall be no adjustment to the
Series B Conversion Price upon any issuance or deemed issuance of Commen Stock if
the holders of two~thirds (2/3) of the shares of the Series B Preferred Stock waive such
adjnstment.

For purposes of this subsection (v), the following subsections (v)1) to
(v)(8) also apply to conversior of the Series B Preferred Stock to Common Stock:

{1}  Issuance of Rights or Options. In case the Cozporation in
any manner issues (whether directly or by assumption in 2 merger or otherwise)
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warrants or other rights to subscribe for or purchase, or options to purchase,
Common Stock or stock or securiies convertible into or cxchangeable for
Coramon Stock (the warrants, rights or options are "Options” and the convertible
or exchangeable stock or securities are "Convertible Securities"), whether or not
the Options or Convertible Secuyities are immediately exercisable, and the price
per share (determined, for a formula price, based on current cireumstances or, if
dependent on future circumstances, facts that would result in the Iowest price per
share) for which Common Stock is issuable on the Options' exercise or on the
conversion or exchange of the Convertible Securities (determined by dividing (1)
the total amount, if any, payable to the Corporation as consideration for the
Option grant, plus the aggregate amount of additional consideration payable to the
Corporation on the Option exercise, plus, in the case of any Options that refate to
Convertible Securities, any consideration payable on the issoe or szle of the
Convertible Securities and on their conversion or exchange, by (2) the total
number of shares of Common Stock issuable upon the Options' exercise or on the
conversion or exchange of Convertible Securities issuable on the Options'
exercise) is less than the Series B Conversion Price in effect immediately before
the Option grant, the fotal number of shares of Common Stock issnable on. the
Options’ exercise or on conversion or exchange of any Convettible Securities
issuable on the Options' exercise will be deemed issued for such price per share
on the date of the Options' grant and thereafter will be deemed outstanding.
Except as otherwise provided in subsection (v)(3), the Series B Conversion Price
will not be further adjusted when the Common Stock is actiually issued on
exercise of the Options or conversion or cxchange of Convertible Securities,

(2}  Issuamce of Convertible Securities. In case the
Corporation in any manuer issues (whether directly or by assurnption in a merger
or otherwise) or sells Convertible Secutities, whether or 1ot fhe rights to exchange
or convert the Convertible Securities are immediately exercisable, and the price
per share (determined, in the case of 2 formula price, on the basis of current
circumstances or, if dependent on futurs circumstances, the facts ‘would result in
the lowest price per share) for which Common Stock is issuable upon the
conversion or exchange (determined by dividing (1) the total amount payable to
the Corporation as consideration for the issue or sale of the Convertible
Securities, plus the aggregate amount of additional consideration, if any, payable
to the Corporation on the their conversion or exchange, by (2) the total namber of
shares of Common Stock issuable om conversion or exchange of all such
Convertible Securities) is less than the Sedes B Conversion Price in effect
immediately before the issue or sale, then the total number of shares of Common
Stock isanable upon conversion or exchange of the Convertible Securities will be
deemed to be issued for such price per share as of the date of the issue or sale of
the Convertible Securities and thereafter will be deemed outstanding, provided
that (a) except as provided in subsection (vV)(3), mo further adjustment of the
Series B Conversion Ptice will be made otherwise when the Comumon Stock is
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actually issued on conversion or exchange of the Convertible Securities and (b)
the Series B Conversion Price will not be further adjusted pursuent to this
subsection for the issue or sale of Convertible Securities on the exercise of
Options to purchase the Convertible Securities if the Series B Conversion Price
has been or will be adjusted for the transaction pursuant to other provisions of this
subsection (v).

)] Change in Option Price or Conversion Rate. Upon the
happening of any of the following events, namely, if the purchase price provided
for in any Option referenced in subsection (v)(1), the additional consideraijon, if
any, payable upon the conversion or exchange of any Convertible Secuzities
referred to in subsestion (V1) or (v)(2), or the rate at which Convertible
Securities referred to in subsection (v)(1) or (v)(2) are convestible into or
exchangeable for Common Stock changes at any time (including, but not limited
to, changes mmder or by reason of provisions designed to protect against dilution),
the Series B Conversion Price in effect at the time of such event will be readjusted
1o the Series B Conversion Price which would have been effective at that time had
the Options or Convertible Secutities still outstanding provided for such changed
purchase price, additional consideration or conversion rate, as the case may be,
when initially geanted, issued or sold; and on the expiration of the Options or the
termination of a right to convert or exchange any Convertible Securities, the
Series B Conversion Price then in effect will be increased to the Series B
Conversion Price that would have been in effect at the time of the expiration or
termination had the Options or Convertible Securities never been issued.

{4) Stock Dividends and Subdivisions. In case the
Corporation declares a dividend or makes any other distribution on stock of the
Corporation payable in Common Stock (except for dividends or distributions
payable in shares of Common Stock upon the Series B Preferred Stock), Options,
or Convertible Securities, the Common Stock, Options, or Convertible Securities,
as the case may be, issuable in payment of the dividend or distribution will be
deemed to have been issued or sold (as of the record date} without consideration
(except for the consideration payable to exercise amy Options or convert any
Convertible Securities). In case the Corporation subdivides its outstanding shares
of Commen Stock into 2 greater number of shares, the Series B Conversion Price
then in effect will be proportionately reduced to reflect the subdivision. In case
the Corporation combines its outstanding shares of Common Stock into 2 fewer
number of shares, the Scres B Conversion Price then in effect will be
proportionately increased to reflect the combination. An adjustment made
pursuant to this subsection (v}{(4) will become effective refroactively (x) in the
case of any such dividend or distribution, 1o a date immediately following the
¢loge of business on the record date for determination of the holders of Common
Stock entitled to receive such dividend or distribution, or {y) in the case of any
such. subdivision or combination, to the close of business on the day upon which
such cotporate action becomes effective,
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(5)  Consideration for Stock. In cese any shares of Common
Stock, Options, or Convertible Securities are issued or sold for cash, the
consideration deemed to be received will be the amount actually received by the
Corporation, without deduction of any expenses incnrred or any underwriting
commissions or concessions paid or allowed by the Corporation in comnection
with the issuance or sale. In case any shares of Common Stock, Options, or
Convertible Securities are issued or sold for a consideration other than cash, the
amount of the consideration other than cash received by the Cotporation will be
the fair value of such consideration as determined in good faith by the
Corporation's Board of Directors, without deduction of any expenses incurred or
any underwriting commissions or concessions paid or allowed by the Corporation
in connection with the issuance or sale.

(6)  Record Date. If the Corporation sets a record date to
determine the holders of its Common Stock entitled (1) to receive a dividend or
other distribution payable in Common Stack, Options, or Convertible Securities
or (2) to subscribe for or purchase Common Stock, Options, or Convertible
Securities, the record date will be deemed to be the date of the issue or sale of the
shares of Common Stock deemed to have been issued or sold upon the declaration
of a dividend or the making of another distribution or the date of the granting of
such right of subscription or purchase, as the case may be.

(7)  Treasury Shares. The mumber of shares of Commion
Stock owtstanding at any given time does not include shares owned or held by or
for the account of the Corporation, and its disposition of these shares will be
considered an issue or sale of Common Stock for purposes of thie suhsection

)7).

(8  Reporis as to Adjustments. Whenever the Series B
Conversion Price is adjusted as provided in this subsection, the Corporation will
prompily compute the adjustment and firnish to each holder of shares of the
Series B Preferred Stock a certificate, signed by a principal financial officer of the
Corporation, setting forth the new Series B Conversion Price and the humber of
shares of Common Stock into which each share of Series B Preferred Stock is
convertible as a result of the adjustment, a brief statement of the facts requirting
the adjustment, the computation of the adjustment, and when the adjustment will
become effective.

(vi})  Certain Issues of Common Stock Excepted. Notwithstanding
the foregoing provisions, the Corporation will not be required to adjust the Series B
Conversion Price in the case of the issnance of, in the case of the Common Stock, up 1o
the aggregate of (1) 5,419,107 additional shares of Common Stock that have been issued
or are available for issuance pursuant to options or restricted stock grants {approved by
the¢ Compensation Commitiee pursuant to Section 7.4) to the Corporation's and its
subsidiaries’ officers, directors, employees or agents (in each case, appropristely adjusted
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to reflest the occurrence of an event described in subsection (v) zbove), (2) shares of
Common Stock issuable on conversion of the Series A Preferred Stock or Series B
Preferred Stock that were outstanding as of December 27, 2001, and (3) up to a total of
$500,600 of Common Stock for consideration per share less than the Series B Conversion
Price in effect immediately before the issuance(s) or sale(s), so long as the holders of the
Series B Preferred Stock and the Management Shareholders, as defined in the Investment
Agreement (Series B Convertible Participating Preferred Stock) dated on or about the
date of these Second Amended and Restated Articles of Incorporation (the "Investment
Agteement”), were given a first right to purchase all of the shares of Comitnon. Stock (in
proportion to the holder's stock ownership relative to the other Series B Preferred Stock
holders and Management Shatcholders, on a folly diluted basis, with overallotment
rights) issned in the transaction.

(vii) Reservation of Stock Issuable Upon Conversion. The
Corporation will reserve out of its authorized but unissued Common Stock, solely for the
purposes of effecting the conversion of the Series B Preforred Stock, the number of
shares of Common Stock issuable on conversion of all outstanding Series B Preferred
Stock. The holders of Common Stock do not have any preemptive tight to purchase these
reserved shares. If at any time the number of anthorized but unissued shares of Common
Stock is not sufficient to effect the conversion of all then oufstanding shares of the Series
B Preferred Stock, in addition to such other remedies as are availzble to the holder to the
Series B Prefurred Stock, the Corporation shall take the corporate action that in the
opinion of its counsel is necessary to increase its authorized but urissued shares of
Commen Stock to the number of shares that is sufficient for those purposes, including
engaging in its best efforts to secure the requisite shareholder approval of any needed
amendment to these Articles of Incorporation,

(viii) Payment of Taxes. The Corporation will pay any and all taxes,
documentary or otherwise, that are payable with respect to the issuance or delivery of
Common Stock on conversion of the Series B Preferred Stock. The Coxporation will not,
however, be required to pay tax with respect to a transfer involved in the issue or transfer
and delivery of shares of Common Stock in a name ofher than the record name of the
converted Series B Preferred Stock, and no issuance or delivery will be made unless and
until the person requesting such issue pays to the Corporation the amount of any such tax
or establishes to the Corporation's satisfaction payment of the tax or that no tax is due, In
ho ¢vent need the Corporation pay or refmburse a registered holder for any income tax or
ad valorem tax payable by the holder because of the issuance of Common Stock on
conversion of Series B Preferred Stock.

(ix) No Reissnance of Series B Preferred Stock. The Corporation
will cancel shares of Series B Preferred Stock converted pursuant to this subsection (d).

(*)  No Conversion of Series B Preferred Stock Being Redeemed.
Notwithstanding this subsection (d), no share of Seres B Preferred Stock for which the
holder has given a redemption notice pursuant to subsection {(¢) may be converted into
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Common Stock, unless the holder effectively withdraws the redemption notice and
nullifies the redernption in accordance with Section 4.5(c)(it).

(xi)  Adjustments for Merger, Consolidation, etc. In the case of any
classification, reclassification, ar ofher reorganization of the Corporation's capital stock,
or in the case of the merger or consolidation of the Corporation. with or into another
corporation, or the conveyance to another corporation of afl or any major portion of the
Corporation’s assefs, then, as part of the classification, reclassification, merger,
consolidation, or conveyance, adequate provision will be made for each holder of Series
B Preferred Stock, on exercise of its conversion privilege, to receive on the same basis
and conditions set forth in this subsection (d) with respect to the Comumon Stock, the
stock, secutities, or other property that the holder wonld have been entitled to receive on
such classification, reclassification, merger, consolidation, or conveyance, if the holder
had exercised the conversion privilege immediately before the classification,
reclassification, merger, consolidation, or conveyance, and in agy such case appropriate
provision will be made with respect to the rights and interests of the holder to the end that
the provisions of this subsection (d) (including without limitation, provision for
adjustment of the Series B Conversion Price) will be applicable to the shares of stock,
securities, or other property deliverable on the exercize of the conversion privilege; and,
as a condition of any consolidation, merger, or comveyance, any corporation that succeeds
to the Corporation by reason of the merger, consolidation or conveyance will assume the
obligation to deliver, on exercise of the conversion privilege, the shares of stock,
securities or other considerations that the holders of the Series B Preferred Stock are
entitled to receive pursuant to this subsection (d).

{(€)  Voting. In addition to its voting rights specially provided for in these
articles or granted by applicable Jaw, each holder of Seres B Preferred Stock will be entitled to
voting rights with respect to all matters on which holders of Commmon Stock have the right to
vote, Dach bolder of Series B Preferred Stock may voie that number of votes equal to the
number of whole shares of Common Stock into which the holder's shares of Series B Preferred
Stock would be convertible pursuant to the provisions of subsection (d) as of the record date for
the determination of sharcholders entitled to vote on the matter. Each holder's votes will be
counted together with all other shares of capital stock having general voting powers and not
Separately as a class, except as otherwise provided in these articles or by applicable law. In cases
in which the holders of shares of Series B Prefarred Stock are entitled ta approve a matter or vote
separately as a class, each holder will be entitled to one vote for each of its shares and the vote of
a mejority of the outstending shares of Series B Preferred Stock will constitute the action of that
class. '

(f)  Authorization of Additional Classes of Shares. So long as shares of
Series B Preferred Stock remain outstanding, the Corporation will not, without the vote or prior
written consent of holders of two-thirds of the then outstanding shares of Series B Preforred
Stock, authorize the creation of a new class of shares having dividend rights or liquidation
preferences equal or superior to the Series B Preferred Stock, or improve the dividend rights or
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liquidation preferences of the Series B Junior Securities such that they becoms ¢qual or superior
to the Series B Preferred Stock.

(2)  Amendment of Articles of Incorporation, So long as any shares of the
Series B Prefemred Stock are outstanding, the Corporation will not, without the affirmative vote
of holders of a majority in interest two-thirds of the Series B Preferred Stock voting together as &
separate class, in addition to any other vote, consent, or approval required by law or otherwise,
amend the Corporation's Articles of Incorporation or Bylaws in any manner which adversely
affects the relative rights and preferences of the Series B Preferred Stock or changes any of the
rights, preferences, or interests of the Series B Preferred Stock.

() Reissuance of Shares. Any shares of Series B Preferred Stock redeemed
or otherwise reacquired by the Corporation will be canceled and not available for further
issnance.

ARTICIEY.
PRINCIPAL OFFICE AND MAILING ADDRESS
The address of the principal office and mailing address of this Corporation shall be:

4300 W. Cypress Street, Suite 900
,Tampa, Florida 33607

ARTICLE V1.
REGISTERED OFFICE AND REGISTERED AGENT

The registered office of this Corporation shall be Iocated at 4300 W. Cypress Street, Suite
200, Tampa, Florida 33607, and the registered agent of this Corporation 2t such office shall be
Ricardo A. Salas. This Cotporation shall have the right to change such registered office and such
registered agent from time to time, as provided by law.

ARTICLE VIL
BOARD OF DIRECTORS
7.1.  Number of Members of Board of Directors.
(8)  The Board of Directors of the Corporation shall consist of five (5)

members, of which (a) the holders of the Series B Preferred Stack will elect, subject to Section
7.1(b) below, two (2) members of the Board (the "Series B Preferred Directors™), (b) the
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holders of the Common Stock voting as a separate class will eleot, subject to Section 7.1{b)
below, twe (2) members of the Board (the "Common Directors™) and (c) the remaining member
(the "Joint Director™) will be elected by the holders of the Common Stock; subject to the
nominee for Joint Director being approved by the holders of the Series B Preferred Stock as
provided in Section 7.2 below. The holders of the Common Stock for purposes of this Article
VI shall not be determined on an as-converted basis, but rather by the identification of the
holders of Common Stock on the record date of the election.

()  So long as Lovett Miller Venture Fund 11, Limited Partership or one of
its subsidiaries or affiliates (*Lovett Miller") owns at least 33 1/3% of the shares of Series B
Preferred Stock (including Common Stock issued on conversion of its Series B Preferred Stock)
originally issued to Lovett Miller pursuant to the Investment Agreement, the holders of the
Series B Preferred Stock shall nominate and elect a3 one of the Series B Preferred Directors a
representative designated by Lovett Miller. So long as Jefferson Capital Partmers XTI, L.P. or one
of its subsidiaries or affiliates ("Jefferson™ owns at least 33 1/3% of the shares of Series B
FPreferred Stock (including Common Stock issued on conversion of its Series B Preferred Stock)
originally issued to Fefferson pursuant to the Investment Agreement, the holders of the Series B
Preforred Stock shall nominate and elect a5 one of the Series B Preferred Directors a
representative designated by Jefferson. If Lovett Miller or Jefferson, as the case may be, fails to
own the requisite number of Series B Preferred Stock provided for above, then the director that
would otherwise be elected by Lovett Miller or Jefferson, as the case may be, shall be elected by
the holders of Common Stock voting as 2 separate class, and such director shall thereafter be 2
Common Director.

7.2. Designation of Nominees. The holders of a majority of the shares of Common
Stock, voting as a class, may nominate and elect the Common Directors. If the holders of the
Serics B Preferred Stock or Common Stock, as the case may be, fail to nominate and elect a
person to serve as director, that position on the Board of Directors will be left vacant until they
do so. The holders of a majority of the shares of the Common Stock, voting as 2 class, may
rominate and elect the Joint Director; provided however, the holders of the Series B Preferred
Stock will have the right to consent to any nominee for Joint Director who is not an outside
director (for purposes of this section, an “outside director™ shall be a person who is not an
officer, employee, shareholder, or consultant of the Corporation and not a family member of
those persons); provided, however, that such consent will not be unreasonably withheld.

73. Removal of Directors; Election of Successors. A party who designates a
director {or directors) pursuant to Section 7.1 or 7.2 may remove the director(s) that it
designated, with or without cause, by notice to the Corporation. If a director is so removed,
resigns, is unable to serve, or for any other reason a vacancy in a Board position occurs, then the
holders of shares that elected that director may replace the director. In each case, the applicable
class or series may act by written notice to the Corporation, signed by holders of a wajority of
the outstanding shares of that class or series, or by action at a meeting called for that purpose.

7.4.  Compeusation and Audit Committess. The Corporation establishes a
Compensation Committee and an Audit Commitice of the Board of Directors. The
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Compensation Committee and Audit Committee will comsist of two directors, one of whom is 2
Series B Preferred Director designated by the Series B Prefarred Directors and one of whom is 2
Commop. Director designated by the Corumon Directors. Tha Company shall not make any
restrivted stock grants or issue stock options to employees and shall not pay management salaries
and other "compensation”, except as approved by the Compensation Committee of the Board of
Directors or as otherwise provided for under the terms and conditions of employment agreements
OF compensation arrangements that have been disclosed to the holders of the Series B Preferred
Stock and that exist as of the date of these Second Amended and Restated Articies of
Incorpotation, The term "compensation", for purposes of this Section, includes all remumerstion
for services rendered, whether the payments are called salary, bonus, stock or option awards,
drawing account, profit sharing, withdrawals, benefits or other form of recompense (but not
including the financial benefits of stock option exercises).

7.3. Quorum of Board of Directors. A quornm for the transaction of business at ajl
meetings of the Board of Directors shall be a majority of the number of directors comprising the
Board of Directors; however, so long as the holders of the Series B Preferred Stock are entitled
to elect one or more directors to the Board of Directors, at least one Series B Preferred Director
and ene Common Director are required for a quorum of the Board of Directors.

7.6.  Expense Reimbursement. The Corporation shall reimburse the directors for all
reasonable out-of-pocket expenses (including travel and lodging) incurred by a director in
commection with serving in the position, including but not limited to the cost of attending
meetings of the Board of Directors.

7.7, Visitation Rights. So long as Wakefield Group ITf LLC ("Wakefield™) owns at
least 33 1/3% of the shares of Series B Preferred Stock (including Common Stock issued on
conversion of its Secies B Preferred Stock) originally issued to Wakefeld pursuant to the
Investment Agreement, Wakefield shall have the right to notice of and the right to attend any
meetings of the Board of Directors.

7.8. Indemnification.

(a)  No director of the Corporation shall be personally lable for monetary
damages to the Corporation or any other person for any statement, vote, degision, or failure to
act, regarding corporate management or policy, by 2 director, unless, according to the Act: {a)
the director breached or failed to perform his or her duties as a director; and (b) the dirsctor's
breach of, or failure to perform those duties constitutes: (i} & violation of the criminal law, unless
the director had reasonable cause to believe his or her conduct was lawful or had no reasonable
cause to believe his or her conduct was unlawful, as further defined under Bection 607.0831 of
the Act; (if) 2 transaction from which the director derived an improper personal benefit, either
indirectly or directly; (iil) a circumstance under which the liability provisions of Section
607.0834 of the Act would be applicable; (iv) in a procesding by or in the right of the
Corporation to procure a judgment in its favor or by or in the tight of a shareholder, conscions
disregard for the best interest of the Corporation, or willful mj sconduct; or (v) in a proceeding by
ot in the right of someone other than the Corporation or a shareholder, recklessness, as defined
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under Section 607.0834 of the Act, or an act or omission which was committed in bad faith or
with malicious purpose or in a manner exhibiting wanton and wiltful disregard of human rights,

safety, or property.

(#)  The Corporation shall indemnify any director or officer of the Corporation
who was or is party to any proceeding (other than an action, by or in the right of, the
Corporation), by reason of the fact that such person is or was a director or officer of the
Corporation, or is or was serving at the request of the Corporation as 2 director, officer,
cmployee or agent of the Corporation or is or was serving at the request of the Corporation as a
director, officer, employee, or agent of another corporation, partership, joint venture, trust or
other enterprise, to the fullest extent permitted by the Act as now in effect and as hereafier
amended The indemmification provided herein shall continue as to a person who has ceased to
be a director and shall imure to the benefit of the heirs, executors and administrators of such
person.

(c)  Any indemnification permitted under the laws of the State of Florida shall
be made by the Corporation only as authorized in the specific case upon a determination that the
indemnification of the officer or director, employes or agent has met certain specified standards
of conduct. Upon application for indemnification by any such person, the Corporation shall
prompily cause such determination to be mude (i) by the Board of Directors by a majerity voie of
2 quomnin consisting of directors not at the time parties to the proceeding; (i1) if a quorum cannot
be obtained by majority vote of a committee duly designated by the Board of Directors (in which
designation directors who are parties may participate), consisting solely of two or more directors
not at the time parties to the proceeding; (i) by independent legal counsel selested by the Board
of Directors prescribed in (i) or its committee in the manner prescribed in (1), or if 2 quornm of
the Board of Directors cannot be obtained under (5) and a committes cannot be designated under
(i), selected by majority vote of the fuli Board of Directors (in which selection directors who are
parties may participate); or (iv) by the shareholders by a majority vote of a quorum cansisting of
shareholders who are not parties or, if no such quorum is obtainable, by a majority vote of
shareholders who are not parties to such proceeding.

(d)  The Corporation may purchase and maintain insnrance on behalf of any
such persons whether or not the Corporation would have the power to mdemnify such officers
and directors against any liability under the laws of the State of Florida. If eny expenses or other
amounts are paid by way of indemnification, other than by court order, action by shareholders or
by an insurance cartier, the Corporation shall provide notice of such payment to the shareholders
in accordance with the provisions of the laws of the State of Florida.

ARTICLE VIIL
STOCKHOLDER MEETINGS

8.1, Anopual Meetings, At an anmmal meeting of stockholdets, only such business
shall e conducted, and only such proposals shall be acted upen, as shall have been brought
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before the anmal meeting (4) by, or at the direction of, the Board of Directors, or (b) by any
stockholder of this Corporation who complies with the noties procedures set forth in this Section
8.1 and the requirements of Rule 14a-8 nnder the Securities Exchange Act of 1934,

Bor a proposal to be properly brought before an ampual meefing by a stockholder, the
stockholder must have given timely notice thereof in writing {0 the Secretary of this Corporation.
To be timely, a stockholder's notice must be delivered to, or mailed and receved at, the principal
executive offices of this Corporation not less than 60 days prior to the scheduled annnal megting,
regardless of any postponements, deferrals or adjowrnments of that meeting to a later date;
provided, however, that if less than 70 days’ notice or ptior public disclosure of the date of the
scheduled annual mesting is given or made, notice by the stockholder, to be timely, must be so
delivered or received not later than the close of business on the tenth day following the eatlier of
the day on which such notice of the date of the scheduled annual meeting was given or the day
on which such public disclosure was znade,

A stockholder's natice to the Secretary shall set forth as to each matter the stockholder
proposes to bring before the annual mesting, in addition to any other information as may be
required by law, (2) a brief description of the proposal desired to be brought before the angual
meeting and the reasons for conducting such business at the annual meeting, (b) the name and
address, as they appear on this Corporation's books, of the stockholder proposing such business
and any other stockholders known by such stockholder to be supporting such proposal, (c) the
class and number of shares of this Corporation's stock which are beneficially owned by the
stockholder on the date of such stockholder notice and by any other stockholders known by such
stockholder to be supporting such proposal on the date of such stockholder notice, and (d) any
financial interest of the stockholdet in such proposal.

The presiding officer of the annual meeting shall determine and declare at the annual
meeting whether the stockholder proposal was made in accordance with the terms of this Section
§.1. If the presiding officer determines that 2 stockholder proposal was not made in accordance
with the terms of this Section 8.1, he or she shall so declare at the annual meeting and any snch
proposal shall not be acted upon at the annnal meeting,

This provision shall not prevent the consideration and approval or disapproval at the
annual meeting of reports of officers, directors and comutittess of the Board of Directars, but, in
connection with such reports, no new business shall be acted upon at such annual meeting unless
stated, filed and received as herein provided.

8.2. Special Meetings, Special meetings of the stockholders of this Corporation for
any PUIpose or purposes may be called at any time by (a) the Board of Directors; (b) the
Chairnan of the Board of Directors (if one is so appointed): (c) the President of this Coxporation;
or (d} by holders of not less than 33'/;% of all the votes entitied to be cast on any issue proposed
to be considered at the proposed special meeting, if such stockholders sign, date and deliver to
this Cotporation's secretary one or more written demands for the meeting describing the purpose
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or purposes for which it is to be held. Special meetings of the stockholders of this Corporation
may not be called by any other person or persons.

At any special meeting of stockholders, only such business shall be conducted, and only
such proposals shall be acted upon, as shall have been set forth in the notice of such special
meeting,

ARTICLE IX.
AMENDMENTS

This Corporation reserves the right to amend, alter, change or repeal any provisions
contained in these Second Amended and Restated Asticles of Tacorporation in the manner now or
hereafter prescribed by statute, and ali tights conferred upon the stockholders herein are subject
to this reservation. Notwithstanding anything contained in these Second Amended and Restated
Articles of Incorporation to the contrary, the affirmative vote of at least 51% of the outstanding
shares of Common Stock of this Corporation shall be required to amend or repeal this Artiele IX,
Article VII or Article VIII of these Articles of Incorporation or to adopt any provision
inconsistent therewth,

Notwithetanding the foregoing, the Corporation will not, by amendment to these Second
Amended and Restated Articles of Incorporation or through any reorganization, recapitalization,
transfer of assets, consolidation, merzer, dissolution, issue or sale of securities or any other
voluntary action, avoid or seek to avoid the observance or performance of any of the terms to be
observed or performed hercunder by the Corporation, but will at 31l times in good faith assist in
the camying ont of all the provisions of these Second Amended and Restated Articles of
Incorporation, including without limitation the taking of all such action as may be necessary or
gppropriate in order to protect the conversion rights of the holders of the Series A Preferred
Stock and Series B Preferred Stock against impairment.

ARTICLE X.
BYLAWS

10.1.  Adoption, Amendment, Ete. The power to adopt the bylaws of this Corporation,
to alter, amend or repeal the bylaws, or to adopt new bylaws, shall be vested in the Board of
Directors of this Corporation; provided, however, that any bylaw or amendment thereto as
adopted by the Board of Directors may be altered, amended, or repealed in accordance with the
bylaws of this Corporation by vote of the stockholders entitled to vote thereon, or a new bylaw in
Heu thereof may be adopted by the stockholders, and the stockholders may prescribe in any
bylaw made by them that such bylaw shall not be altered, amended or repealed by the Board of
Directors.
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10,2, Scope. The bylaws of this Corporation shall be for the government of this
Corporation and may contain any provisions or requirements for the management or conduct of
the affaire and business of this Corporation, provided the same are not inconsistent with the
provisions of these Articles of Incorporation, or contrary to the laws of the State of Florida or of
the United States.

IN WITNESS WHEREQF, ILIANT CORPORATION has c¢aused these Second
Amended and Restated Axticles of Incorporation to be executed and acknmowledged by its
undersigned duly authorized officer this 27th day of December, 2001.

By: -’ 0%4@

Namé: Ricardo A. Salas’
Title: Chief Executive Cfficer

GADSFLovelt MlBerdLANTIHGIARINE- Seztnd AR fndor
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