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SECOND AMENDED AND RESTATED An DA
ARTICLES OF INCORPORATION o B L
OF GEOAGE, INC. G AL
e, G
Pursuant to the provisions of Section 607. 1006 Florida Statutes, this anfég fit ’g; *i‘}
r“i

Al The following Second Amended and Restated Articles of Incorpomt:on e
adopted pursuant to Section 607.1003, Florida Statutes, by Written Consent of the Board
Directors of GeoAge, Inc. (the “Company”) effective Febrnary 11, 2005, and it was+"
recomonended that the Second Amended and Restated Articles of Incorporation be presented to
the Shireholders for adoption cither by written cottsent or at a special meeting.

B The following Second Amended and Restated Articles of Incorporation were
adopied pursnant to Section 607.1003, Florida Statutes, by Written Consent of the Shareholders
effective February 23, 2005; written consents of all classes of the Shareholders in favor of
adoption of the Sccond Amended and Restated Articles of Incorporation were sufficient for
approval.

C. The following Second Amended and Restated Articles of Incorporation include
amendments to Article V. (Capital Stock) which amendments have been approved by requisite
aciion of the Board of Directors and Shareholders.

ARTICLE L NAME AND ADDRESS

The name of the Company is: GeoAge, Inc. The street address of the principal office
and the mailing address of the Company is 3740 St. Johns Bluff Rd. 8, Suite 9, Jacksouville,
Florida 32224.

ARTICLE §, COMMENCEMENT OF EXISTENCE

The existence of the Company commenced on the date of filing of the Company’s
Articles of Tncorperation on March 6, 2001.

ARTICLE [ DURATION QF EXISTENCE
The Company will exist perpetually.
TI B

The general purposes for which the Company has been organized are 1o engage in any
activity or business permitted under the laws of the United States and of the State of Florida and
to carry out said purposes in any state, temritory, district, or possession of the United States, or in
any foreign country, to the extent that these purposes are not forbidden by the law of the state,
ierritory, district, or posscssion of the United States, or by the foreign country.
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ARTICLE 'V, CARITAL STQCK

The total number of shares of all ¢lasses of stock which the Company shall have
authority to issue is 75,000,000 shaves, consisting oft {i) 25,000,000 shares of preferred
stock having a par value of 5.601 per share (the “Preferred Stock™), and (i) 50,000,000
ghares of common stock having a par value of 3.001 per share (the “Compmen Stock™).

Preforred Stock may be issued from time to {ime in one or more series, each of such serics
to have such terms as stated in the resolutions providing for the establishment of such
series adopted by the Board of Directors of the Company as hereinafter provided. Except
as otherwise expressly stated herein or in the resolution or resolutions providing for the
satablishunent of a series of Preferred Stock, any shares of Preferred Stock that may be
redeemed, purchased or acquired by the Company may be reissned except as otherwise
expressiy provided by law. Different series of Preferred Stock shall not be construed to
constitnte different classes of stock for the purpose of voting by classzes unless expressly
provided in the resolution or resolutions providing for the establishment thereof.

The Company’s Board of Directors is hereby authorized to determine by resolution or
resolutions authorizing the issuance of any Preferred Stock, the rights, preferences and
privileges of such Preferred Stock including restrictions, limitations and qualifications
therete. Specifically, the Board of Directors is authorized to issue, from time 1o time,
such shares of Preferred Siock in onec or more series, and, in connection with the
establishment of any such dividend rate, conversion rights, clase voting rights, full or
limjted, or no voting rights, terms of redemption, redemption prices and liguidation
preferences, and such other powers, designations, preferences and relative, participating,
optional and other rights of the Preferred Stock issued and the qualifications, lunitations
and restrictions thereof.

The shares of Sexies C Preferred Stock (the “Series € Praferred Stock™) shall consist of Two
Million Five Hundred Thousand (2,500,000) shares, $.001 par value per share.

The shares of Series B Preferred Stock (the “Series B Preferred Siock™) shall consist of Four
Miitlion (4,000,000) shares, 3.001 par value per share.

The shares of Serics A Preferred Stock (the “Seres A Prefesred Sfogk.” and with the Senes C
Preferred Stock and the Sariss B Preferred Stock, the “Copgyertible Preferred Stack™ shall
consist of Fifteen Million (15,000,000) shares, $.001 par value per share.

A statement of the relative powers, dividends, preferences, rights, qualifications, limitations and
restrictions of the Convertible Preferred Stock and Common Steck is as follows:

. Dividends . .

Jax\B4D528_1 2.
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(63 The holders of the Convertible Preferred Stock shall be entitled to
receive dividends when, as and if dividends are declared by the Boarxd of
Directors on the Common Stock determined on an “as converted” basis as
though the holders had conwverted their Convertible Preferred Stock into
Common Stock as of the record date of the Common Stock dividend.

(i)  The belders of the sharss of Common Stock shall be entitled to
dividends when, as, and if declared by the Board of Dirsctors, pro rata among the
holders thereof based upon the mumber of shares of Common Stock held by such
holder, provided a like dividend is paid on an “ag converted” basis to the
holders of Convertible Preferred Stock, subject to any dividend preferences
of any class of preferred stock granted a preference as to dividends.

For the purposes of this parageaph

E L AL L 8.

)] - 3 on Series 15
1({b), the terms used herein shall have the following meaning;

“PIK Dividend Payment Date” shall mean a date within 30 days of July 1 of cach
calendar year during the PIK. Dividend Payment Period.

“PIX Dividend Payment Perjod” shall mean the period fiom, and including,
Febmuary 1, 2005, to and including the Conversion or Redemption Date.

“PIK Dividend Period” shall mean the period from, and including, Febmuary 1,
2005, to, and including, the Jume 30, 2005 and thereafler, cach calendar year fiom, and including,
July 1 io, and including, June 30.

{1 The record holders of Series C Preferred Stock on each June 30
{the “PIK Record Datg’) shall receive on each PIK Dividend Pavment Date
during the PIK Dividend Payment Period per share dividends in additional fully
paid and nonassessable shares of Series C Preferred Stock legaily available for
such purpose (such dividends, for the purpose of this paragraph 1(b), being called
“PIK Dividends”). PIK Dividends shall be paid by delivering 1o the record
holders of Series C Preferred Stock a number of thares of Series B Preferred
Stock equat to (i) the mamber of shares of Series C Preferred Stock held by such
holder on the applicable PIK Record Date, multiplied by (ii} .025, with respect io
the initial PIK Dividend Period, and 0.06 with respect to each PIK Dividend
Period thereafier, The Corporation shall nof issue fractional shares of Serics B
Preferred Stock to which holders may become entitled pursuant to this
subparagraph, but in lien thereof, the Corporation shall defer delivery of such
fractional share to the holder and apply such amoumt to PIK Dividands issucd to
such holder on the subsequent PIK Dividend Date. Any additional shares of
Series B Preferred Stock issued pursuant to this paragraph shall be subject in all
respects, except 25 to the date of issuance and date from which PIK Dividends
sccrue and cumulate as set forth below, to the same terms as the shares of Series
B Preferred Stock originally issued hereunder.

Jaxg40528 3 3
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(i)  Prior to each PIK Record Date immediately preceding each PIK
Dividend Payment Date, the Board of Directors of the Corporation shall declare
PIK Dividends on the Series C Preferred Stock in accordance with subparagraph
(i) above, payable on the rext PIK Dividend Payment Date. PIK Dividends on
shares of Series C Preferved Stock shall accrue and be cumulative from and afier
February 1, 2005 notwithstanding the failure of the Bosrd of Directars to declare
and/or issue PIK Dividends with respect to any PIK Dividend Period. PIK
Dividends shall be payable in atrears duting the PIK Dividend Payment Period on
each PIK Dividend Payment Date, commencing on the first PIK Dividend
Payment Date subsequent to February 1, 2005, and for shares issued as PIK
Dividends, commencing on the firgt PIK. Dividend Payment Date after such shares
are issued. PIK Dividends shall be paid on cach PIK Dividend Payment Drate to
the holders of record of the Series C Preferred Stock as their names shail appear
on the share register of the Corporation on the PIX Record Daic immediately
preceding such PIK Dividend Payment Date, PIK Dividends on account of
arrears for any past PIK Dividend Periods may be declared and paid at any time to
the holders of record on the PIK Record Dates applicable to such past PIE
Dividend Periods.

(i) In addition to fhe PIK Dividends referred fo in subparagraph (i)
hereof and the Preferred Cash Dividends referred to in subparagraph (vi), at any
fime during which any shares of Series C Preferred Stock remain outstanding, the
Corporation may declare, pay or set apart for payment cash and/or property o be
disuibuted or paid as a dividend in respect of shares of Series C Preferred Stock.

(tv) So long as any shares of Sertes C Preferred Stock shall be
outstanding, tbe Corporation shall not declare, pay or set apart for payment on any
Common Stock any dividends or distributions whatsoever, whether in cash,
property or otherwise, nor shall any Common Stock be purchased, redeemed or
otherwise acquired by the Corporation or any of its subsidiaries of which it owns
not less than a majoriiy of the outstanding voting power, nor shall any monies be
paid or made available for a sinking find for the purchase or redemption of any
Common Stock, without the prior written consent of the holders of at least a
majority of the onisianding shares of Series C Preferred Stock and unless alf
dividends to which the holders of Series C Preferred Stock shall have baen
entitled for all provious PIK. Dividend Periods shall have been (A) paid ar (B)
declared and a sum of money, in the case of dividends payable in cash wnder
subparagraph (vi), sufficient for the payment thereof has been set apart,

(v)  Inthe event that full dividends, in cash or property, if declared, arc
not paid or made available to the holders of all outstanding shares of Sedes C
Preferred Stock and finds or property available for payment of dividends shall be
insufficient to permit payment in full to holders of all such stock of the full
preferential amounts to which they are then entitled, then the entire amount
available for payment of dividends shall be distributed ratably among all such
holders of Series C Preferred Stock in proportion to the full amount to which they
would otherwise be regpectively entitled.

-4
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{(vi) Notwithstanding anything to the contrary set forth herein, with
respect to any PIK Dividend otherwise payable on any PIK Dividend Payment
Date pursuant to this paragraph 1(b), the Corporation may declare on such PIK
Record Date and pay on such PIK Dividend Payment Date a cash dividend (2
“Preferred Cash Dividend™) to all record holders of Series C Preferred Stock on
such PIK Record Date in an amount per share equal to $0.015 per share. Payment
of such Preferred Cash Dividend on such PIK Dividend Payment Date shall be in
lien of the payment of the PIK Dividend on such PIK Dividend Payment Date.

{(vil} Notwithstanding anything comiained herein to the contraty, no
dividends on shares of Series C Preferred Stock shall be declared by the Board of
Directors of the Corporation or paid or set apart for payment by the Corporation at
such time if such declaration or pavment shall be restricted or prohubited by law.

(¢)  Dividends op Serics B Preferred Stock, For the purposes of this paragraph
1(c), the terms used herein shall have the following meaning:

“PIK Dividend Payvingnt Dats” shall mean a date within 30 days of July 1 of each
calendar vear duting the PIK Dividend Payment Period.

“PEL Dividend Pavipent Period” shall mean the period from, and including,
February 1, 2005, to and including the Conversion or Redemption Date.

‘ “PIX Dividend Period™ shall mean the period from, and including, Febmary 1,
2005, to, and including, the June 30, 2005 and thereafter, each calendar year from, and mcluding,
July 1 to, and including, June 30.

{i) The record holders of Series B Prefered Stock on each June 30
{the “PIK Record Date™) shall receive on each PIK Dividend Payment Date
during the PIK Dividend Payment Period per share dividends in additional fully
paid and nonassessable shares of Series B Preferred Stock legally available for
such purpose {such dividends, for the purpose of this paragraph 1(c),being called
“PIK Dividends™. PIK Dividends shall be paid by delivering to the record
holders of Series B Preferred Stock a number of shares of Series B Prefered
Stock equal to (i) the number of shares of Series B Preferred Stock held by such
holder on the applicable PIK Record Date, multiplied by (ii) .025, with respect to
the initial PIK Dividend Period, and 0.06 with respect to cach PIK Dividend
Period thereafler, The Corporation shall not issue fractional shares of Series B
Preferred Stock to which holders may become entitled pursuant to this
subparagraph, but in Heu thereof, the Corporation shall defer delivery of such
fractional share to the holder and apply such amount to PIK Dividends issued to
such helder on the subsequent PIK Dividend Dafe. Any additional shares of
Series B Preferred Stock issued pursuant to this parmagraph shall be subject in all
respecis, except as to the date of issuance and date from which PIK Dividends
accre and cpraulate as set forth below, fo the same terms 25 the shares of Series
B Preferred Stock originally issued hereunder.

JaxAB49S2E 3 ~5-
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(ii)  Prior to each PIK Record Date immediately preceding sach PIK
Dividend Payment Daie, the Board of Directors of the Corporation shail declare
PIK Dividends on the Series B Preferred Stock in accordance with subparagraph
(i} above, payable on the next POK Dividend Payment Date. PIK Dividends on
shares of Series B Preferred Stock shall accrue and be cumulative frorn and after
February 1, 2005 potwithstanding the failure of the Board of Directors to declare
and/or issue PIK Dividends with respect to any PIK Dividend Period. PIK
Dividends shall be payable in arrears during the PIK Dividend Payment Period on
each PIK Dividend Paymemt Date, comumencing on the first PIK Dividend
Payment Date subscquent to Febmary 1, 2005, and for shaves izsued as PIX
Dividends, commencing on the first PIK Dividend Payment Date after such shares
are issued. PIK Dividends shall be paid on each PIK Dividenad Payment Date to
the holders of record of the Series B Preferred Stock as their names shall appear
on the share register of the Corporation on the PIK Record Date immediately
preceding such PIK Dividend Payment Date. PIK Dividends on account of
arrears for any past PIK Dividend Periods may be declared and paid at any time to
the holders of record on the PIK Record Dates applicable to such past PIX
Dividend Periods.

(jiiy In addition to the PIK Dividends referred to in subparagraph (i)
hereof and the Preferred Cash Dividends referred to in subparagraph (vi), at any
time during which any shares of Series A Preferred Stock remain outstanding, the
Corporation may declare, pay or set apart for payment cash and/or property to be
distributed or paid as a dividend in respect of shares of Series B Preferred Stock.

(v} So long 2s any shares of Series B Prefared Stock shall be
outstanding, the Corporation shafl not declare, pay or set apart for payment on any
Common Stock any dividends or disuibutions whatsoever, whether in cash,
property or otherwise, nor shall any Commen Stock be purchased, redeemed or
otherwise zcquired by the Corporation or any of iis subsidiaries of which it owns
not less than a2 majority of the ontstanding voting power, nox shall any monies be
pad or made available for a sinking fund for the purchase or redemption ef any
Common Stock, withont the prior written consent of the holders of at least 2
majority of the ouistanding shares of Series B Preferred Stock and unless all
dividends to which the holders of Series B Preferred Stock shall have been
entitled for all previous PIK Dividend Periods shall have been (A) paid or (B)
declared and a sum of money, in the case of dividends payable in cash under
subparagraph (vi), sufficient for the payment thereof has been set apart.

(v}  In the event that full dividends, in cash or property, if declared, are
not paid or made available to the holders of all outstanding shares of Series B
Preferred Stock and fumds or property available for payment of dividends shall be
insufficient to permit payment in full io holders of all such stock of the full
preferential amounts to which they are then entitled, then the entire amount
available for payment of dividends shall be distributed ratsbly among all such
holders of Senes B Preferred Stock in proportion to the full amount to which they
would otherwise be respectively entitled.

Jn849528 3 &
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{vi} Notwithstanding anything to the contrary set forth herein, with
respect to any PIK Dividend otherwise payable on any PIK Dividend Payment
Date pursuant to this paragraph 1{c), the Corporation may declare on such PIK
Record Date and pay on such PIK Dividend Payment Date & cash dividend (a
“Preferred Cash Dividend™) to all record holders of Series B Preferred Stock on
such PIK Record Date in an amount per share equal to $0.015 per share. Payment
of such Preferred Cash Dividend on such PIK Dividend Payment Date shall be in
lieu of the payment of the PIK Dividend on such PIK. Dividend Payment Date.

(vii) Notwithstanding anything contained herein to the contrary, no
dividends on shares of Sexies B Preferred Stock shall be declared by the Board of
Directors of the Corporation or paid or set apart for payment by the Corporation at
such time if such declaration or payment shall be restricted or prohibited by law.

(@)  Divideuds on Series A Prefomed Stock. For the putposes of this paragraph

1(d), the terms uaed herein shall have the following meaning:

“PIK Dividend Payment Date™ shall mean a date within 30 days of July 1 of each
calendar vear during the PYK Dividend Payment Petiod.

“PIK Dividend Pavment Period” shell mean the period from, and including,
Angust 1, 2003, to and including the Conversion ot Redemption Date,

“RIK Dividend Period” shall mean the period from, and including, August 1,
2003, to, and including, the June 39, 2004 and thereafter, cach calendar year from, and including,
July 1 to, and including, June 30,

@ The record holders of Series A Preferred Stock on each June 30

{the “PIK_Record Dgaig™) shall receive on each PIK Dividend Payment Date

during the PIK Dividend Payment Period per share dividends in additional folly

paid and nonassessable shares of Series A Preferred Stock legally aveilable for
such purpose (such dividends, for the purpose of this paragraph 1(d), being called
“PIK Pividends'™). PIK Dividends shall be paid by delivering to the record
holders of Series A Preferred Stock a number of shares of Series A Preferred

Stock equal to (1) the number of shares of Sexies A Preferred Stock held by such

holder on the applicable PIK Record Date, multiplicd by (i) 8.06. The

Corporation shall not issue fractional shares of Series A Preferred Stock to which

halders may become entitied pursuant to this subparagraph, but in lieu thereof, the

Corporation shall defer delivery of such fractional share 1o the holder and apply

such amount to PIK Dividends issued to such holder on the subsequent PTK

Dividend Date. Any additional sheres of Series A Preferred Stock issued

pursuant to this paragraph shall be subject in all respects, except as to the date of

issuance and date from which PIK Dividends accrue and cumulate as set forth
below, io the game terms as the shares of Series A Preferred Stock originally
issued hereunder,

{ii)  Prior 1o each PIK Record Date immediately preceding each PIK
Dividend Pzyment Date, the Board of Directors of the Corporation shall declare

120849528 3 -7
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PIK Dividends on the Series A Preferred Stock in accordance with subparagraph
(i) above, payable on the next PIK Dividend Payment Date. PIK Dividends on
shares of Series A Preferred Stock shall accrue and be cumulative from and after
August 1, 2063 notwithstanding the faflure of the Board of Directors to decfare
and/or issue PIK Dividends with respect to any PIK Dividend Period. PIK
Dividends shall be payable ia arrears during the PIK Dividend Payment Period on
each PIK Dividend Payment Date, commencing on the first PIK Dividend
Payment Date subsequent to August 1, 2003, and for shares issued as PIK
Dividends, commencing on the first PIK Dividend Payment Date after such shares
are issued. PIK Dividends shall be paid on each PIK Dividend Payment Date to
the holders of tecond of the Series A Preferred Stock 28 their narnes shall appear
on the share register of the Corporation on the PIK Record Date immediately
preceding such PIK Dividend Payment Date. PIK. Dividends on account of
arears for any past PIK Dividend Periods may be declared and paid at any time to
the bolders of record om the PIK Record Dates applicable to such past PIK
Dividend Periods.

(ifiy In addition to the PIK Dividends referred to in subparagraph (i)
hereof and the Preferred Cash Dividends referred to in subparagraph (vi}, at any
time during which any shares of Series A Preferred Stock remain outstanding, the
Corporation may declare, pay or set apart for payment cash and/or property o be
distributed or paid ag 2 dividend in respect of shares of Series A Prefarred Stock.

(iv) 50 long as amy shares of Series A Preferred Stock shall be
outstanding, the Corporation shall not declare, pay or set apart for payment on any
Common Stock any dividends or distributions whatsoever, whether in cash,
property or otherwise, nor shall any Common Stock be purchased, redeemed or
otherwise acquired by the Corporation or any of its subsidiaries of which it owns
not less than a majority of the outstanding voting power, nor shall any monies be
paid or made available for a sinking fimd for the purchase or redemption of any
Common Stock, without the prior written consent of the holders of at least a
majority of the outstanding shates of Series A Preferred Stock and uniless all
dividends to which the holders of Series A Preferred Sfock shall have been
entitled for all previous PIX Dividend Perinds shall have been {(A) paid or {B)
declared and a sum of money, in the case of dividends payable in cash under
subparagraph {vi}, sufficient for the payment thereof has been set apart.

(v}  Inthe svent that full dividends, in cash or property, if declared, are
not paid or made available to the holders of all cutstanding shares of Series A
Preferred Stock and funds or property available for payment of dividends shail be
insufficient to permit payment in full to holders of all such stock of the fuil
preferential amounts to which they are then emtitled, then the entire amount
available for payment of dividends shall be distributed ratably among all such
holders of Series A Preferred Stock in proportion to the full amount to which they
would otherwise be respectively entitled.

F849528_3 8-
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{vi} Notwithstanding anything to the contrary set forth herein, with
respect to any PIK Dividend otherwise payable on any PIK Dividend Payment
Date pursuant to this paragraph 1(d}, the Corporation may declare on such PIK
Record Date and pay on such PIE Dividend Payment Date a cash dividend (a
“Preferred Cash Dividend”) to sll record holders of Series 4 Preferred Stock on
such PIK Record Date in an antount per share equal to $0.015 per share. Payment
of such Preferred Cash Dividend on such PIK Dividend Payment Date shall be in
lieu of the payment of the PIK Dividend on such PIXK Dhvidend Payment Date.

(vi]) Notwithsianding anything contained herein to the contrary, no
dividends on ghares of Series A Preferred Stock shall be declared by the Board of
Directors of the Corporation or paid or set apart for payment by the Corporation at
such iime if such declaration or payment shall be restricted or prohibited by law.

(a} Convertible Preferred Stock - Geperally. Without the consent of the

holders of 2 majority of the outstanding Convertible Prefarred Stock voting on an as converted
basis together with the holders of Common Stock as asingle class, the Corporation ghall not issue
or incur any obligation to issue any securitiss In a transaction if the effect of such issuance would
caugs the sharcholders of the Corporation immediately prior to the transaction to own less than
fifty percent (50%) of the voting power of the Comporation immediately following the
transaction.

(b} Seres G Preferred Stock. Except as required by law or otherwise
expressly stated herein, the holders of the Series C Preferred Stock shall not be entitled to vote

on any matter; provided, however, so long as twenty-five percent of the Series C Preferred
Stock issued by the Corporation remains outstanding, the Corporation shall not, without the
consent of a majority of the Series C Preferred Stock then outstanding:

(i alter the rights, preferences or privileges of the Series C Preferred
Stock or designate any elass or series of preferred stock that 1s senior to the Series
C Preferred Stock as to liguidation;

(i}  redeem amy shares of Cormumon Stock other than pursuant to
agreemnenis with any of the Corporation’s employees, officers, directors or
consuliants giving the Corporation the right to repurchase their shares (i) upon
termination of their services to the Corporation or (i2) for any other reason; or

(iii) directly, or indirectly through a subsidiary, enter intc any
agreement or transaction with any of the Corporation’s shareholders, officers,
divectors or affiliates (other than wholly-owned subsidiaries of the Corporation),
or any individual related by blood or marriage to arry such person, or any entity In
which any such person owns a beneficial mterest {other than & pon-controlling
inferest in a public corporation) unless the agreement or transaction is made on
texms at least as favorable as those that could reasopably be obtained from

IX\849528 3 . 9.
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unaffiliated third partics in the ordinary course of business and is disclosed o the
Corporation’s Board of Directors,

The foregoing resirictions on the Corporation and right to consent of the holders of Series
C Preferred Stock shall terminate immediately prior to the closing of a2 firm commitment
underwriting of the Corporation’s common stoclk.

() Series B Preferred Stock. Except as required by law ot otherwise
expressly stated herein, the holders of the Series B Preferred Stock shall not be entitled to vote

an, any matter; provided, however, so long as twenty-five percent of the Series B Preferred
Siock issued by the Corporation remains outstanding, the Corporation shall not, without the
consent of a majority of the Series B Preferred Stock then outstanding:

(§3) alter the rights, preferences or privileges of the Series B Preferred
Stock or designate any class or seties of preferred stock, other than Serjes C
Preferred Stock, that is senior to the Series B Preferred Stack as to liquidation;

(i) redeem any shares of Common Stock other than pursuent to
agrsements with any of the Corporaiion’s employees, officers, directors or
consultants giving the Corporation the right to repurchase their shares (i) upon
termination of their services to tha Corporation or (if} for any other reason; or

(i1i)  directly, or indirectly through a subsidiary, enter into any
agreement or transactiop with any of the Corporation’s sharsholders, officess,
directors or affiliates (other than whelly-owned subsidiaries of the Corporation),
or any individual related by blood or marriage ¢ any such person, or any éntity in
whick any such person owns & beneficial interest (other than a nom-controlling
interest in a public corporation) unless the agreement or transaction is made on
terms at least as favorable as those that could reasonably be obtained from
unaffiliated third parties in the ordinary cowrse of business and s disclosed to the
Corporation’'s Board of Directors.

The foregoing restrictions on the Corporation and right to consent of the holders of Series
B Preferred Stock shall terminate immediately prior to the cloging of a firm commitment
underwriting of the Corporation’s commeon stock.

(d) Beries 8 Preferred Stock. Except as reguired by law or otherwise
expressly stated herein, the holders of the Series A Preferred Stock shall not be entitled to vote

on any matter, provided, however, so loag as twenty-five percent of the Series A Preferrad
Stock issued by the Corporation remains outstanding, the Corporation shall not, without the
consent of a majority of the Series A Preferred Stock then outstanding:

() alter the rights, preferences or privileges of the Series A Preferred
Stock or designate any class or series of preferred stock that is sepjor to the Series
A Preferred Stock as to liguidation;

(if)  redeem any shares of Common Siock other than pursuant to
agreemenis with any of the Corporation’s employees, officers, directors or
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copsultants giving the Corporation the right to repurchase their shares (i) upon
termination of their services 1o the Corporation or (i) for any other reason; or

{iii) directly, or indirecily through a subsidiary, enter into aay
agraement or transaction with any of the Corporation’s shareholders, officers,
directors or affiliates (other than wholly-owned subsidiaries of the Corporation),
cor any individual related by blood or marriage to any such petson, or any entity in
which any such person owns a beneficial interest (other than a non-controlling
Interest in 2 public corporation) unless the agreement or tramsaction is made on
terms at least as favorable as those thai could reasonably be obtained from
unaffiliated third parties in the ordinary conrse of business and is disclosed to the
Carporation’s Board of Directors.

The foregoing restrictions on the Corporation and right to consent of the holders of Sexies
A Preferred Stock shall terminate immediately prior to the closing of 2 firm commitment
underwriting of the Corporation’s comraon siock.

3. iquidation Preference.

{a) Series C Preferred Stock. Upon the occurrence of a Liguidating Event (as
defined helow), whether voluntary or involuntary, the holders of the Series C Preferred Stock
shall be sntitied to receive, out of the assets of the Corporation available for distribution to its
sharcholders or fram the proceeds from a sale or merger, as applicable, prior to and in preference
to any payment or distribution made in respect of the Series B Preferred Stock, Series A
Preferred Stock, the Corporastion’s Common Stock or other securities ranking junior in
liquidation. to the Series C Preferred Stock, Fifty Cents ($0.50) in cash, securities oy other
property for each ghare of Beries C Preferred Stock {together with any declared and vnpaid
dividends thercon) (the “Series C Liguidation Preference™), The amount of the Seres C
Liguidation Preference shall be eqgnitably adjusted for any combinations, consolidations,
recapitalizations, stock splits, stock dividends and the like, If, upon such Liguidating Bvent, the
assets distributable (o the holders of the Series C Preferred Stock (and any other series of
preferred stock ranking pari passu in liguidation with the Series C Preferred Stock) shall be
msufficient to permit the payment in full of the Sexies C Liquidation Preference and the pari
passu liquidation preferemce of such other series, the assets of the Corporation shall be
distributed to the holders of the Series C Preferred Stock and the holders of such other series
ratably based upon the amount of the pari passa liquidation preference of each such series until
the holders shall have received the full amonnt to which they would otherwise be entitled. If the
assets of the Corporation are sufficient to permit the payment of the Series C Liquidation
Preference to the holders of the Series C Preferred Stock and the pari passu lignidation preference
of such other series, the remainder of the assets of the Corporation, if any, shall be distributed and
divided as provided for in Section 3(d).

(b)  Series B Preferred Stock. Upon the occurrence of 2 Liquidating Event,
whether voluntary or involuntary, the holders of the Serics B Preferred Stock shall be entitled to
receive, out of the assets of the Corporation available for distribution to its sharcholders or from
the proceeds from a sale or merger, as applicable, prior to and in preference to any payment or
distribution made in respect of the Series A Preferred Stock, the Corporation’s Commeon Stock or
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other securities ranking junior in lquidation to the Series A Preferred Stock, Twenty-five Cents
{$0.25) in cash, securities or other property for each share of Series B Preferred Stock {together
with any declared and wapaid dividends thereon) (the “Series B Liquidation Preference™). The
amount of the Series B Liguidation Preference shall be equitably adjusted for any combinations,
cansolidations, recapitalizations, stock splits, stock dividends and the Mke Xf, wpon such
Liguidating Event, the assets distributable to the holders of the Scries B Preferred Stock {and any
other series of preferred stock ranking pari passu in liquidation with the Series A Preferred Stock)
shall be insufficient to permit the payment in full of the Series B Liquidation Preference and the
pari passu liguidation preference of such other series, the assets of the Corporation shall be
distnmbuted to the holders of the Series B Preferred Stock and the holders of such other series
ratably based vpon the amount of the pari passn liguidaton preference of each such series uniil
the holders shall have received the full amount to which they would otherwise be entitled. If the
assets of the Corporation arc sufficient to permit the payment of the Series B Liguidation
Preference to the holders of the Series B Preferred Stock and the pari passu liquidation preference
of such other series, the remainder of the assets of the Corporation, if any, shall be distributed and
divided as provided for in Section 3(d).

(¢)  Secries A Preferred Stock. Upen the occurrence of a Liguidating Event,
whether voluntary or involuntary, the holders of the Series A Preferred Stock shall be entitled to
receive, out of the assets of the Corporation available for distribution to its shareholders or from
the proceeds from a sale or merger, as applicable, pricr to and in prefersnce o any payment or
distribution made in respect of the Corporation’s Coromon Stock or other securities ranking
junior in Hguidafion fo the Series A Preferred Stock, Twenty-five Cents ($0.25) i cash,
securities or other property for each share of Seres A Preferred Stock (together with any
declared and unpaeid dividends thereon) (the “Serjes A Liguidation Preferepce™), The amount of
the Serice A Liguidation Preference shall be equitably adjusted for any combinations,
consolidations, recapitalizations, stock splits, stock dividends and the like. If, upon such
Liquidating Event, the assets distributable to the holders of the Series A Preferred Stock (and any
other series of preferred stock ranking pant passu in lignidation with the Series A Preferred Stock)
shall be insufficient to permit the payment in full of the Series A Liquidation Preference and the
pari passu liguidation preference of such other series, the assets of the Corporation shall be
distributed to the holders of the Series A Preferred Stock and the holders of such other series
ratably based upon the amount of the pari passu liguidation preferemce of sach such series untl
the holders shall have received the full amount to which they would otherwise be entitled. If the
assets of the Corporation are sufficient to permit the payment of the Series A Liguidation
Preference to the holders of the Series A Preferced Stock and the pari passu liguidation preference
of such other series, the remainder of the assets of the Corporation, if any, shall be distributed and
divided as provided for in Section 3(d).

(@)  Other Distibutions. Any assets of the Corporation remaining after the
payments specified in Sections 3(a), (b) and (¢} above shall be distributed (after payment of the
liguidation preference of any preferred stock which is junior in Mquidation preference to the
Convertible Preferred Stock) with respect to the outstanding shares of Comuman Stock pro rada.

(e) Yaluatiop of Sepwyities. For purposes of this Section 3, if any asset
distributed to sharsholders upon the occurrence of any Ligwdating Event consists of securitics or
property other than cash, the value of such distribution shall be deemed to be the fair market

Jax\849328_3 -12-

HO5000082606



— —_—

APE. 52005 11:09AM  ROGERS TOWERS | | HO. 05772 14

- T
H05000082606

value thereof at the time of such distriburion, as determined in good faith by the Board of
Direciors of the Corporation. &ny securities to be delivered pursunant to this Section 3 shall be
valued as follows;

) Securities not subject to investment letter ot other simifar
restrictions on free mearketability covered by Section 3(e)(ii) hereof shall be
valued at the Market Price (25 defined below); and

(i) Securities subject to investment letter or other restrictions on free
marketability {other than restrictions arising solely by vittue of 4 stockholder’s
status as an affiliate or former affiliate) shall be valued at the appropriate discount
from the Market Prices, as reasonably determined by the Board of Directors in
good faith, to reflect the adjusted fajr market value thereof.

For purposes of this Statement, “Matket Prige” of any security means the average of the closing
prices of such security’s sales on the principal securities exchanpes on which such security
may at the time be listed, or, if there has been no sales on any such exchange on any day, the
average of the highest bid and lowest asked prices on all such exchanges at the end of such day,
oT, if on any day such security is not so listed the average of the representative bid and asked
prices quoted in the NASDAQ System as of 400 pam., New York time, or, if on any day such
security is not gquoted in the NASDAQ Sysiem, the average of the highest bid and lowest asked
prices on such day in the domestic over-the-counter market as reported by the National Quotation
Bureau, Incorporated, or any similar sucecessor organization, in each such case averaged over 2
period of five days ending on the day prior to such day. If at any time such security is not listed
on any scouritics exchange or quoted in the NASDAQ System or the over-the-counter market, the
Market Price shall be the fair value thereof determined in good faith by the Corporation’s Board

of Dirsctors.
()  Liquidating Bvent Amy of the following shall be comsidered a
“Liquidating Even{™ . : :

i) any liquidation, dissolution or winding up of the, Corporation;

(i3 any merger, c¢ombination or consolidation of the
Corporation with or into any other corporation, entity or person, or any other
corporate reorganization, in which the shareholders of the Corporation
immediately prior to such merger, combination, consolidation or
reorganization own less than 50% of the Corporstion’s voling power
immediately afier such merger, combination, consolidation or reorganization
(but excluding the future issuance of securities by the Corporation); or

(ify a sale, lease or other disposition of all or substantially all the
Corporation’s assets unless such txansaction is part of 2 financing arrengement;

provided, however, that if the holders of a majority of the shares of outstanding Convertible
Preferred Stock so elect by giving written notice to the holders or the Corporation, as applicable,
before the effective date of a trangaction that would otherwise be a Liquidating Event as defined
herein, such transaction shall not be decmed z Liquidating Event.
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Notice of Lignidatine Event. The Comoration shall give 1o each holder of
Convertible Preferred Stock at least thirty (30) days prior written notice of any Liquidating Event

by delivery of such notice via first-class mail, postage prepaid, at the holder’s address a8 set forih
in the records of the Corporation.

(hy Other Redemnptions. Nothing set forth herein shall prohibit the
Corporation from. redseming any outstanding shares of Convertible Preferred Stock prior to the
occwrrence of a Liguidating Event.

4. Bedempijon.
(a)

Corporation may, at any nmeat the cptmn cf the Corporauc-n, in whole or m part, redéem and
repurchase of any and/or all shares of Sedes C Preferred Stock for a2 purchase price equal to
$0.60 per share plus declared and unpaid dividends (approximately adjusted for stock splits,

raverse stock splits or similar combinations) (the “Series C Redemption Price™).
(o)

Corporation may, at any t:me at thc optlr.\n of the Corpora.tzon, in whole or in part, redecm and
repurchase of any and/or all shares of Serics B Preferred Stock for a purchase price equal to
$0.30 per share plus declared and unpaid dividends (approximately adjusted for stock splits,
reverss stock sphts or stmilar combinationg) {the “Series B Rederption Price™}.

{c) ] The
Corporation may, at any nme at the opnon of the Cc)rporanon, in wholc-: or m part, redeem snd
repurchase of any and/or 2]l shares of Series A Preferred Stock for a purchase price equal to
$0.30 per share plus declared and unpaid dividends (approximately adjusied for stock splits,
reverse stock splits or similar combinations) (the “Serics A Redemption Price™).

{(dy MNotice of Rederpption. At least thirty (30) days prior to the redemption of
any shares of Converiible Preferred Stock pursuant to this Section 4, the Corporasion shall
transmit nofice {the “Redegmption Notice™) by way of first-class mail, postage pregaid, to each
holder of record of shares of Convertible Preferred Stock fo be redeemed pursuvant to this Section
4, at the holder*s address set forth in the records of the Corporation. Such notice shal] state the
date fixed for redemption (the “Redempiion Date™), the location at which soch holder(s) shall
surrender their Convertible Preferred Stock certificates and at which the Corporation shall pay
the applicable Redemption Price. On the Redemption Date, each holder of shares of Convertible
Preferred Stock called for redemption shajl swrender the certificate or certificates evidencing
such shares to the Corporation at the place designated in such notice in exchange for peyment of
the applicable Redemption Price. Such certificates shall be properly stamped for transfer
snd duly endorsed in blank or accomparied by proper instruments of essignment and {ransfer
thercof duly executed in blank. If a holder of Converiible Preferred Stock shall fail to tender its
share of Converiible Preferred Stock as provided ahove, the Corporation shall have the right to
cancel such shares wpon its books and to pay such holder the applicable Redemption Price, for
such shares. Any such cancelled shares shall for all pwposes be copsidered to have heen
redeemed as provided herein.
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{c) Pavinent 9f Redemntion Price. Payment of the Redemption Price shall be
made in immediately available funds, from funds legally available and not otherwise restricted.

® 1ght to Convert. Any bolder whose shares are to be redeemed hereunder
shall have the night prior to the Redemption Date to convert all or any pottion of such holder’s
shares of Convertible Preferred Stock to Common Stock pursuant to Section 5 hereof.

{2 Eailure to Pay Redemption Price. If the Corporation elects to redeem
Convertible Preferred Stock but fails to pay the Redemption Price, the shares to be redeemed

shall remain outstanding,
5. Convergion.
{z) onversion of Serj Stock. Subject to and in compliance

with the provisions of this Section 5, any shares of the Series C Preferred Stock, at the option
of the holder(s) thercof, may at any time prior to the Redemption Date be converted into that
number of fully paid and nonassessable shares (determined without regard to fractional shares) of
Common Stock as is equal to the product of (i) 3.5 times (if) the gquotient detennined by (A)
multiplying the number of shares of Series C Preferred Stock to be converted times {B) $0.25
plus 2 st of money equal to accrued and unpaid dividends and then (C) dividing by the
Conversion Price (as defined below) then in effect.

{b) Conversion of Serjes B Prefomred Stock, Snbject to and in compliance

with the provisions of this Section 3, any shares of the Series B Preferred Stock, at the option
of the bolder(s) thercof, may at any time prior to the Redemption Date be converted into that
number of fully paid and nonassessable shares (determined without regard fo fractional shares) of
Commeon Stock as 1s equal to the product of (1) 1.75 times (i} the quotient determined by (A)
multiplying the number of shares of Series B Preferred Stock to be converted times (B) the Series
B Liguidation Preference and then (C) dividing by the Conversion Price then in effect.

(c} Conversion of Scries A Preferred Stogk. Subject 1o and in compliance

with the provisions of this Section 5, any shares of the Series A Preferred Stock, at the option
of the holder(s) thereof, may at any time prior to the Redemption Date bs converted info that
nuraber of fully paid and nonassessable shares (determined without regard to fractional shares) of
Common Stock as is equal to the product of () 1.75 times (13) the quotent determined by (A}
multiplying the nuinber of shares of Series A Preferred Stock 10 be converted times (B) the
Series A Liguidation Preference and then {C) dividing by the Conversion Price then in effact.

(&> Copversion Price. The initial conversion price per share of Convertible
Preferred Stock (the “Conversion Pricg™) shall be equal to Twenty-five Cents ($0.25), subject to
adjustment as hereinafter provided.

) If and whenever the Corporation issues or sells, or in accordance
with Scction 5(g) below is deemed 1o have issued or sold, any shares of Common
Stock for a consideration per share less than the Conversion Price in effect
immediately prior to the time of such issue or sale, then immediately upon such
1ssue or sale or deemed issue or sale the Conversion Price shall be reduced to the
Conversion Price determined by dividing (a) the sum of {i} the product derived by
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multiplving the Conversion Price in effect immediately prior to such issue or sale
by the number of shares of Common Stock Deemed Outstanding (as defined
below) immediately prior to such issue or sale, plus {ii) the consideration, if
any, received by the Corporation upon such issue or sale, by (b) the number
of shares of Common Stock Deemed Ountstanding immediately after such issue
or sale. “Common Stock Desmed Quistanding” means, at any given time, the
number of shares of Common Stock actually outstanding at such time, plus the
number of shares of Common Stock deemed to be outstanding assuiing
exercise and/or conversion of the Corporation’s Options (as defined below) and
Convertible Securities {(as defined below), whether or mot such Options or
Convertible Securities gre actually exercigable at such time.

(i)  Notwithstanding any provision of this Section 3, there shall be no
adjustment to the Conversion I'rice hereunder with respect to (A) the issuance or
deemed issunce of shares or options 1o purchase shares of the Corporation’s
Common Stock to employees, officers, directors, agents, representatives and
consultants of the Corporation and its subsidiaries pursuant to stock incentive plans
or arrangements approved by the Corporation’s Board of Direciors not fo exceed
in the aggregate 10% of the outstanding Common Stock determined on a fully
diluted basis (other than outstanding options issued under this Section 5(d)(D(A)
and excluding outstanding securities not then presently convertible into Cominon
Stock); (B) the issuance of up to 2,000,000 shares of Series A Preferred Stock or
the issusnce of Common Stock wpon sonversion of Seres A Freferred Stodk; (C)
the issuance of up to 2,500,000 sharcs of Conumon Stock pursuant to that certain
GeoAge, Inc, 2003 Stock Option Plan; and (1)) the {ssuance of up to 200,000 shares
of Common Stock pursusnt to the Corporation’s Warrants issued in 2003.

(¢}  Effect on Conversion Price of Certsin Events, For purposes of determining
the adjusted Conversion Price under Section 5(b} above, the following shali be applicable:
6] Issuance of Rights or Options. If the Corporation in any manmer

grants ot sells any rights, warrants (other than the Warrants described above) or
opiions to subscribe for or purchase Common Stock or Convertiblc Securities
{as defined below) (“Opiions™) and the price per share for which Conumon
Stock is issusble upon the exercise of such Options, or upon conversion of
exchange of any stock or securities directly or indirectly convertible into or
exchangeable for Comimon Stock (“Convertible Securities””) issuable upon
exercise of snch Options, 1s less than the Conversion Price in effect immediately
prior to the titme of the granting or sale of such Options, then the total maximum
number of shares of Common Stock issuable upon the exercise of such Options or
upon conversion or exchange of the fotal maximum amount of such Convertible
Securitics 1ssusble upon the exercise of such Options shall be deemed to be
outstanding and to have been issued and sold by the Corporation at the time of the
granting or sale of such Options for such price per share. For purposes of this
paragraph the “price per share for which Common Stock is issuable” shall be
determined by dividing {A) the total amount, if any, received or receivable by the
Corporation as consideration for the granting or sale of such Options, plus the
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aggregate amount of additional consideration payable to the Corporation upon
exercase of all such Options, plus in the case of such Options which are exercisable
for Copvertible Securities, the aggregate amonnt of additional considexation, if
any, payable to the Corporation uvpon the issuance or sale of such Convertibie
Secunties and the conversion or exchange thereof, by (B) the total number of
shares of Comunon Stock issnable upon the exercise of such Options or upon the
conversion or exchange of all such Convestible Securities issuable upon the
exercise of such Options. No further adjustment of the Conversion Price shall be
made when Convertible Securitics are actually issyed upon the exercise of such
Options or when Common Stock is actually issued upon the exercise of such
Dptions or the conversion or exchange of such Convertible Securifies.

{if) Issuance of Convertible Securities. If the Corporation in any
manner itsues or sells any Convertible Securities and the price per share for
which Common Stock is issable upon conversion or exchange thereof is less
than the Conversion Frice m effect immediately prior {0 the time of such issue or
sale, then the numiber of shares of Comumon Stock issuable upon conversion or
exchange of such Convertible Securities shall be desmed to be outstanding and to
have beep issued and sold by the Corporation at the time of the issuance or sale of
such Convertible Securities for such price per share. For the purposes of this
paragraph, the “price per share for which Common Stock is issuable™ shall be
determined by dividing (A) the total amount received or reccivable by the
Corporation as consideration for the issue or sale of such Convertibie Securities,
plus the agpregate amount of additional consideration, if any, payable to the
Corporation upon the conversion or exchange thereof, by (B) the total number of
shares of Common Stock issuable upon the conversion or exchange of all such
Converiibie Securities. No firther adjustment of the Conversion Price shall be
made when Common Stock is actually issued upon the conversion or sxchange of
such Convertibie Securities, and if any such issue or szle of such Converiible
Securities {s made upon exercise of any Options for which adjustments of the
Conversion Price had been o1 are {0 be made purspant to other provisions
of this Section 5, no further adjustment of the Conversion Price shall be made by
reason of such issue or sale.

(i) Change g Options Price or Conversign Rate. If the purchase price
provided for In any Options, the additional consideration, if any, payable upon the
conversion or exchange of any Convertible Securities or the rate at which any
Convertible Secorities are convertible into or exchangeable for Common Stock
changes ot any time, the Conversion Price in effect at the time of such change shall
be immediately adjusted to the Conversion Price which would have been in effect
at such time had such Options or Convertible Securities still outstanding provided
for such changed purchase price, additional consideration or conversion rate, as the
case may be, at the time injtially granted, issued or sold.

(ivy Treatment of Bxpired Qnptions snd Unexercised Convertible
Securities. Upon the expiration of any Options or the termination of any
right to convert or exchange any Convertible Securities without the exercise of
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any such Options or rights, the conversion Price then in effect hereunder
shall be adjusied immediately to the Conversion Price which would have been
in effect at the time of such expiration or termination had sach Options or
Convertible Securities, to the extent oulstanding bmmnediately prior to such
expiration or temination, never been issued.

)  Caleulation of Consideration Received If any Common Stock,
Onptions or Convertible Securities are issued or sold or deemed 1o have been issued
or sold for cash, the considerstion received therefore shall be deenred fo be the
amount received by the Corporation therefor {determined prior to any discouuts,
commissions and related expenses). If any Cornmon Stock, Options or Convertible
Securities are issued or sold for a consideration othet than cash, the amomnt of
the consideration other than cash received by the Corporaticn shall be the
fair value of such consideration, except where such consideration consists of
securities, in which case the amount of consideration received by the Corporation
ghall be the Market Price thereof as of the date of receipt (in each case determined
prior to any discounts, commissions and related expenses). If any Common Stock,
Options or Convertible Securities are issued to the owners of the non-surviving
entity in comuection with any merger in which the Corporafion is the surviving
corporation, the amount of consideration therefor shall be deemed to be the fair
value of such portion of the net assets and business of the non-surviving entity as
is attributable to such Common Stock, Optiong or Convertible Securities, as the case
may be. The fair value of any consideration other than cash and securitics shall be
determined in good faith by the Corporation’s Board of Directors.

(vi)  Inteprated Trgnsactons In case any Options are issued in
connection with the isgue or sale of other securities of the Corporation, together
comprising one intsgrated transaction in which no specific consideration is
allocated to such Options by the parties thersto, the Options shall be decmed w0
bave been issucd for such consideration as shall be determined in good faith by
the Corporation’s Board of Directars.

(vil) Tregsury Shares. The number of shares of Common Stock
outstanding at any given time shall not include shares owned or held by or for the
account of the Corporation or any subsidiary, and the disposition of any shaves so
awned or held shiall be considered an issue or sale of Common Stock.

{(viii} Rscord Date, If the Corporation takes a record of the holders of
Comanon Stock for the purpose of entitling them {A} to receive e dividend or other
distribution payable in Common Stock, Options or Convertible Securities, or (B)
1o subscribe for or purchase Conmumon Stock, Options or in Convertible Securities,
then such record date shall be deemed fo be the date of the issuance or gale of the
shares of Common Stock deerned to have been issued or sold upon the
declaration of such dividend or upon the making of such other distribution
or the date of the granting of such right of subsecription or purchase, as the case
may be.
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(ix} Waiver of adjustment. Notwithstanding anything to the contrary
contained herein, there shall be no adjustment pursuant to this Section 5(e):

(A} if prior to the issvance of Common Stock, Options or
Convertible Securities, the Corporation receives written notice from the
hoiders of a majority of the then outstanding shares of Canvertible
Preferred Stock agreeing that no such adjustment shall be made as the
result of such issuance; or

B)  with respect to shares of Common Stock issued, deemed
issued or issnable (1) as a dividend or distribution on Convertible
Preferred Stock or (2} by reason of a dividend, stock split, split-up or other
distribution on shares of Common Stock described in the foregoing clause
-

{©  Subdivision or Combination of Comupon Stogk. In the event that the

Corporation at any time or from time to time shall declare or pay any dividend on the Commeoen
Stock payable in Common Stock or in any right to acqure Cormmon Stock, or shall effect a
subdivision of the outstanding shares of Common Stock into 2 greater number of shares of
Common Stock (by stock split, reclassification or otherwise), or in the event the outstanding
shares of Common Stock shall be combined or consolidated, by reclassification, reverse stock
split or oiherwise, into & lesser number of shares of Common Stock, then the Conversion Price in
effect immediately prior to such event shall, concwrently with the effectiveness of such event, be
proportionately decreased or increased, as appropriate.

& Exirgordinary Bvegt. Prior. to the consupamation of any Exfracrdinary
EBvent (as defined below), the Corporation shatl make appropriate provisions to ensure that
each of the holders of Convertible Preferred Stock shall thersafier have the right to acquire and
receive, upon the conversion of such bolder’s Convertible Preferred Stock, such shares of stock,
securities or assets as such holder would have received in connection with such Extraordinary
Bvent if such holder had converted its Convegtible Preferred Stock immediately prior to such
Extraordinary Bvent. For purposes of this Section 5, “Extraordinary Event” means the occurrence
or consummation of a transaction or series of related transactions resultmg in: (@) 2 merger,
consolidation, sale or reorganization in which the Corporation or any of ifs subsidiaties is not the
surviving corporation; or (i) a sale, lease or exchange, directly or indirectly, of all or
substantially all of the property and asscts of the Corporation, not in the ordinary course of
business.

(b  Conversi e.

(i) Except as otherwise provided herein, each conversion of
Convertible Preferred Stock shall be deemed to have been effected as of the close
of business on the date on which the share certificate(s) evidencing the shaves
of Convertible Preferred Stock to be converted are surrendered to the Corporation
at its principal office. At the fime any such conversion has been effected, the
rights of the holder of the shares converted as & holder of Convertible Preferred
Stock shall cease and the person or persoms in whose name or names any
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certificate or cestificates for shares of Commeon Stock are to be issved upon
such conversion shall be deemed to have become the holder or holders of
record of the shares of Common Stock represented thereby.

(if}  Notwithstanding any other provision hereof, if a conversion of
Convertible Preferred Stock is to be made in connection with an Extrzordinary
Event or any other fransaction effecting the Corporation or any holder of
Convertible Preferred Stock to the extent provided herein, the conversion of any
shares of Convertible Preferred Stock may, at the ¢lection of the holder thereof,
be conditioned upon the consummation of such transaction, in which case
such conversion shall be deemed to be effective immediately prior to the
consummation of such transaction.

{#i) Prompily after a conversion bas been cffecied, the Corporation
shall deliver to the converting holder a certificate or certificates representing the
pamber of shares of Common Stock issuable by reason of such conversion in such
name or names and such denomination or denominations as the governing holder
has specified.

(iv)  The issuance of certificates for shares of Comumon Siock upon
conversion of Convertible Preferred Stock shall be made without charge to the
holders of such Convertible Preferred Stock for any issuance tax in respect thereof
{s0 long a3 such certificates are issued in the name of the record holder of such
Convertible Preferved Stock) or other cost incurred by the Corporation in
connection with such copversion and the related issnance of shares of Common
Stock. Upon conversion of each share of Convertible Preferred Stock, the
Corporation shall take atl such actions as are mecessary ie order to ensure that the
Common Stock issnable with respect to such conversion shall be validly issued,
fully paid and nonassessable, free and clear of all taxes {other than any taxes
related to any dividends paid with respect thereto or transfer taxes), liens, charges
and encumbrances with respect to the issuance thereof.

()  The Corporation shall not close its books against the transfer of
Convertible Preferred Stock or of Common Stock issued or issuable upon
conversion of Convertible Preferred Stock in any manner, which interferes with
the timely conversion of Convertible Preferred Stock. The Corporation shall, at
the bolder’s expense, assist and cooperate with any holder of such shares required
to make any governmental filings or obtain any governmental approval prior to or
in connection with any conversion of such shares hereunder (inclnding, without
limitation, making any filings required to be made by the Corporation).

Q)] No Fractiopa] Shares. No fractional share shall be issued upon the
payment of any dividend on, or the conversion of any share or shares of, Convertible Preferred
Stock. All shares of Common Stock and Convertible Preferred Stock (including fractions
thereof) issuable upon conversion of, or payment of a dividend om, Convertible
Preferred Stock to a holder thereof shall be aggregated for purposes of determining whether the
conversion or dividend would result in the issuance of a fhactional share. If, after the
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aforementionsd aggregation, the conversion or dividend would result in the igsuance of a
fraction of a share, the Corporation shall, in lien of issuing any fractional share, pay the holder
otherwise entitled to such fraction a sum in cash equal to the fair market value of such fraction on
the date of conversion or dividend {as determined in good faith by the Board of Directors).

(j)  NobLupainment. The Corporation will not, by amendment of these Articles
or through any reorganization, fransfer of assets, consolidation, merger, dissolution, issue or sale
of securities or any other voluntary action {other than actions taken in good faith), avoid the
observance or performance of any of the terms to be obgerved or performed hereunder by the
Corporation but will at all times in good faith agsist in carrying out all the pravisions of this
Section 5 and in taking all such action as may be necessary or appropriate in order to protect the
conversion rights of the holders of the Convertible Preferred Stock against impairment.

(k)  Certificates as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 5, the Corporation at its expense

shall promptly compute such adjustment or readjustment in accordance with the terms hersof and
prepare and furnish to each holder of Convertible Preferred Stock a certificate setting forth such
adjustmnent or readjustment and showing im detail the facts upon whichk such adjustment or
readjustment 1s based. The Corporation shall, upon the written request at any me of any holder
of Convertible Preferred Stock, furnish or cavse to be frnished to such holder a like certificate
setling forth (i) such adjustments and readjustments, (i) the Conversion Price at the time in
effect, and (iil) the gumber of shares of Common Stock and the amount, if any, of other property
that at the {ime would be received upon the conversion of the Convertible Preferred Stock.

[1); Notices of Record Datg. In the event of any taking by the Corporation of a
recard of the holders of any class of securities for the putpose or determining the holders thersof
who are entitled to receive any dividend or other distribution, any security or right convertible
into or entitling the holder thereof to receive additional shares of Common Stock, or any right to
subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or property, or to receive any other right, the Coerporation shall mail to each
holder of Convertible Prefersed Stock, at least 10 days prior to the date specified therein, a notice
specifying the date on which any such record is {o be taken for the purpose of such dividend.

{m) Reservation of Common Stock. The Cotporation shall, at all times when
the Convertible Preferred Stock shall be outstanding, reserve and keep avalable out of its

authorized buf unissned stock, for the purpose of effecting the conversion of the Convertible
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outsianding Convertible Preferred Stock.
Before taking any action which would cause the effective purcharxe price for the Convertible
Preferred Stock to be less than the par valus of the shares of Convertible Preferred Stock, the
Corporation shall take any corporate action which may, in the opinion of its coumsel, be necessary
in order that the Corporation may validly and legally issus fully paid and nonassessable
shares of such Common Stock at such effective purchase price,
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AGEN

The Company bas designnted 3740 St. Johns Bluff Road 8., Sufte 9, Jacksonville, Florida
32224, 85 the street address of the registered office of the Company and has named Anite

Cholmondeley as the Company’s registered agent at that address to accept service of process
within this state.

CL. ORS

The Company hos seven (7) directors. The number of directors may be cither inereased
or ditninished from tims to Hine, a3 provided in the bylaws, but will never be 1255 than one.

VIR INCORP

The pame and strees address of the incorporator were:

James L. #dain, Bsq. 50 N. Laura Street, Suite 3900
: Tacksonville, Florida 32201
ARTICLE IX, INDEMMNIFICATION

The Company by action of its board of direstars, i its sole discretion, may indemnify
any persen who is or was a paity 10 any proceeding, by reason of the fact that such person is or
was ap officer, direcior, smployee or agent of the Company or its subsidiaries, to the fidlest
extent nat prohibited by law, for actions taken 7o the caparcify of such person as an officer,
director, employee or agent of the Company or ity subsidiaries. The Company by action of jts
board of directors, in its sole discretion, may advance indemnification expenses for actions taken
bo the capacity of such person as an officer, dixector, eruployee or agent, after receipt by the
Company of (1) a writien staternent requesting such advance, (2) evidence of the expenses
incurred, and (3) a written statement by or on behalf of such person agresing to repay the
advapced expenses if it iz ultimately detemmined that such petson {3 not emitled to be
indemmnified againsgt such sxpenses. Absent specific action by the Board of directors, the
authority granted to the board of directors in this paragraph (b) shall create no rights in the
persons eligible for demnification or advancement af cxpmcs and shall create no cbligations
of the Company relating theveto,

IN WITNESS WHEREQF, GeoAge, Inc. has caused thess Amended and zestated
Articles of Incorporation to be exeouted in its name by its Secretary this fz day of Apri,

2005.
GEOAGE, NC.
By:
Anita Cholmohdeley [4]
Secpetary
Tap\BASS28 3 22
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ACCEPTANCE OF REGISTERED AGENT

1 agree to act = registered agent for the corporation named above, to accept service of
process at the place designated in these Amended and Restated Axticles of Incorporetion, and to
coruply with the provisions of the Florida Business Corporation Acl, ansd acknowledge that I am

famailiar with, and accept, the obligattons of such posttion.

Dated: ;{Ipﬂf j" , 2005 @W

¥7 Anits Cholmondeley
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