\ODOHR

Florida Department of State
Division of Corporations
Public Access System

[~

Electronic Filing Cover Sheet

R,

-t

Note: Please print this page and use it as a cover sheet. Type the fax andit
number {shown below) on the top and botiom of all pages of the document.

(((H04000069380 3Y))

Note: DO NOT hit the REFRESH/RELOQAD bution on your browser from this
page. Doing so will generate another caver sheet.

T

To:

Division of Corporations
Fax Number r {850)205~D380
From:

Account Name

! UCC FILING & SERRCH SERVICES, INC.
Account Number

1 T18980000054
Phone : {850)E81-6529
Fax Numbelr : {850}681-6011
¥g]
xr
b=
o JO—
o, =
wy 5
-
Z o= B BASIC AMENDMENT
Ly e @ PO
= INTERFUSE TECHNOLOGY CORPORATION o
e - N
W S ' =23
T v ™~
i‘ﬂD ~J
T E =
o
oa ®
Mo
&M o
T

https:/fefile.sunbiz.org/scripts/efilecovr.exe
TG °d BO:¢T 00T 7 Jdy

- 1309789058 Xe 4

S32IMA3S 20N



Department of State 47272004 8:33 PAOE L/1 RightFAX

FLORIDA BDEPARTMENT OF STATE
Gienda . Hood
Seczeiary of State

April 2, 2004

INTERFUSE TECHNOLOGY CORPORATION
3701 F.A.U. BOULEVARD
BUITE 210

BCOCA RATON, FI 33431

SUBJECT: INTERFUSE TECHNOLCRY CORPORATION
REF: P01000118137

Ve received your electronically transmitted document. Howevaer, the
dogumant hag not been filed. Please nake the following corrections and
refax the complete document, including the electronic flling cover sheet.

The dosument must contain written acceptance by the registered agant,
{l.e. "I hereby am familiar with and agcapt the duties and
raspongibilities as registered agent for sald corporation/limited
liekility company”); and the registerad agant’s signaturas.

Pleazse return your document, aleng with a aopy of this letter, within 60
days or vour filing will be conglidered abandoned.

If you have any quastions'conctrning the £iling of your document, please
call {850% 245-6027.

Michells Milligan FAX Aud. #: BD4000069380
Document Specialist Letter Number: 104R00021713

Division of Corporations - P.O. BOX 6827 -Tallahassee, Florida 32314
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AMENDED AND RESTATED ARTICLES OF INCORFORATION
OF
INTERFUSE TECENOLOGY CORPORATION

Pursuant to the provisions of Section 607,1003 and 607.1007 of the Florida Business

Corporation Act, Interfuse Technology Corporation, a Florida Corporation (the “Corporation™),
certifies that:

These Amended and Restated Articles of Incorporation contain amendments reguiring
the approval of the holders of shares of the common stock and preferred stock of the
Corporation, and the shareholders of the Corporation approved such amendments by means of &
written consent effective as of January 31, 2004. The number of votes cast in favor of the
amendments was sufficient for approval by the holders of the common stock and the preferred
stock of the Corporation. These Amended and Restated Articles of Incorporation were duly
adopted, and proposed and recommended for action by the shareholders, by the Board of
Directors by unanimous written consent effective as of Januaty 31, 2064.

The text of the Articles of Incorporation, as amended, of the Corporation is hereby
amended and restated in its entirety, effective as of the date of fling of these Amended and
Restated Articles of Incorporation with the Florida Department of State, to read as follows:

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
INTERFUSE TECHNGLOGY CORPORATION B @
e
o I
ARTICLEY =m 3
w1 M
NAME LR o =
Ffe — @
The name of the Corporation is Interfuse Technology Corporation, = - =
£
o e
>
ARTICLEN gg",_,'ﬁ ~
CYPAL OFF]IC

The mailing address of the principal office of this Corporation is 3701 FA.U.
Boulevard, Suite 210, Boca Raton, FL. 33431,
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ARTICLEII]
FURIOSE

The Corporation is organized for the purpose of transacting any and afl lawful business.

ARTICLE IV
CAPITAL STOCK

A, Authorized Shares, The aggregate number, class and par value of shares

which the Corporation is authorized to issue is Twelve Million (12,000,000) shares, consisting
of:

(1) BSeven Million Five Hundred Thousand (7,500,000} shares of
common stock with & par value of $0.01 per share (the “Common Stock™); and

(@) Four Million Five Hundred Thousand (4,500, 000) shares of
prcfm'cd stock with a par value of $0.01 per share (the “Preferred Stock™). -
(i TAa
Except as otherwise required by law or the Bylaws of the Corporatmn, each
outstandms share of Common Stock shail be entitied to one vote for each matter submitted to a
vote of shareholders, with no cumulative voting rights. Each share of Common Stock shall have
equal rights on dissolution, cofporate distribution and for ail other corporate purposes.

B. a.mhgﬁm_gf_B_Qm The preferences and refative, participating or other

rights of the Preferred Stock, and the qualifications, limitations or restrictions thereof are as
foltows:

{1)  The Preferred Stock may be issued from time to time in one or
more classes or series, the shares of each class or series to have guch designations and powers,
preferences and rights, qualifications, limitations and restrictions thereof as are stated and
expressed herein and in the resolution or resolutions providing for the issue of such class or
series adopted by the Board of Directors as hereinafler prescribed.

@) Authurity is hereby expresaly granted to and vested in the Board
of Directors 1o authorize the issuance of the Preferred Stock from time to time in one or more
classes or series, to determine and take necessary proceedings fully to offect the issuance and
redemption of any such Preferred Stock, and, with respect to each class or series of the
Preferred Stock, to fix and state by the resolution or resolutions from time to time adopted
providing for the issuance thereof the following:

(a) whether or not the class or series iz to have voting rights, full or
limited, or is to be without voting rights;

(b) the preferences and relative, participating, cptional or other special
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rights, if any, with respect to any class or series;

(c) whether or not the shares of any class or series shall be redecmable
and if redeemable the redemption price or prices, and the time or fimeg at which and the terms
and conditions upon which, such shares shall be redeemable and the manner of redemption;

{d) whether or not the shares of a class or series shall be subject to the
operation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for retirement, and if sych retirement or sinking fund or funds be established, the annual
amount thereof and the terms and provisions relative to the operation thereof}

(e) the dividend rate, whether dividends are payabls in cash, stock of the
Corporation, or other property, the conditions upon which and the times when such dividends
are payable, the preference 1o or the relation to the payment of the dividends payable on any
other class or classes or series of stock, whether or not such dividend shail be cumulative or
non-cumulative, and if cumulative, the date or dates from which such dividends shall
accumulate;

£) whether or not the shares of any class or series shali be convertible

into, or exchangeable for, the shares of any other class of classes or of any other series of the
sanie of any other class or classes of stock of the Corpomtion and the conversion price or prices
or ratio or ratios or the rate or rates at which such gonversion or exchange may be made, with
such adjustments, if any, as shall be stated and expressed or provided for in such resolution or
resolutions; and .

(8) such other specml r_lihts and protective provisions with respect to-
any class or series as the Board of D::ectors may deem advisable.

. .. The shares of each class or senes of the Preferred Stock may vary from the shares of

' any other series thereof in any or all of the foregoing respects. The Beard of Directors may
increase the number of shares of the Preferred Stock designated for any existing class or series
by a resolution adding to such class or series authorized and unissucd shares of the Preferred
Stock not designated for any other class or serics. The Board of Directors may decrease the
number of shares of the Preferred Stock not designated for any other class or scries. The Board
of Directors may decrease the number of shares of the Preferred Stock designated for any
existing class or scries by a tesolution, subtracting from such series umissued shares of
Preferred Stock designated for such class or series, and the shares so subtracted shail become
authorized, unissued and undesignated shares of Prefetred Stock.

C.  Serjes A Preferved Stock,

(1) Designstion and Amount. There is hereby established a series of
Preferred Stock designated ay Series A Convertible Preferred Stock, par value 5.01 per share
(the “Series A Preferred Stock™) and the number of shares constituting the Series A Preferred
Stock shall be Two Hundred Fifty Thousand (250,000).

(2) Rapk AH Serics A Preferred Stock shall rank semior to the

S0°d OT:71 #00C ¢ Jdy 1109789058: xe 4 S32IMAIS 2N




. w w o s e smadbe W L e R leedt B LR ISHEAYED ATWSRIER.. £ - Aeiadiy MBI 4y ol A

Corporation’s Common Stock and on a parity with the Corporation’s Seriez B Preferred Stock,
Series C Preferred Stock and Serics ID Preferred Stock both as to the payment of dividends and
as to the distribution of assets upon liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary,

(3) Yoting Riphtx of ferre ck. The holders of the
Series A Preferred Stock shall be entitled to attend all special and annual meetings of the
shareholders of the Carporation and, together with the holders of all other classes of stock
entitled to attend and vote at such meetings, to voic as a single class with the helders of
Common Stock upon any matter properly considered and acted upon by the shareholders of the
Corporation. Holders of the Series A Preferred Stock arc entitled to one vote per share.

4) Liguidity Event. Upon any Liquidity EBvent (hereinafler
defined), whether voluntary or involuntary, the holders of shares of Series A Preferred Stock
shall be entitied to receive, on a parity with the Corporation’s Series B Preferred Stock, Series
C Proferred Stock and Series D Preferred Stock, out of the assets of the Corporation legally
available for distributions to sharcholders before any payment or distribution is made on the
Common Stock, cash in the amount of the Liquidation Preference (hercinafier defined). If the
assets distributable upon a Liguidity Event are insufficient to pay cash in an amount equal to
the Linuidation Preference to the holders of shares of Series A Preferred Stock, on a parity with
the Corporation’s Series B Preferred Stock, Series C Preferred Stock and Series D Preferred
Stock, then such ssscts or the proceeds thereof will be distributed among the holders of the
Series A Preferred Stock, Series B Preferred Stock, Series C Preferred Stock and Series D
Preferred Stock ratably in proportion to the respective amounts of the Liguidation Preference to
which they wonld otherwise be. entitled. Ten (18) business days prior to the closing of any
Liquidity Event, the Corporation shall deliver a written notice to the bolders of Scries A
Preferred Stock specifying the date and type of pending Liquidity Event and such additional
information as the regarding the pricing and the parties to such Liquidify Event as the
Corporation, in its gsole discretion, shall determine.

(5}  Copversiog.
(a) Conversion st the Option of the Holder. At any time prior

to the closing of a Liquidity Event {the “Conversion Period™), any holder of Series A Preferred
Stock may convert all, but not part, of the shares of Serics A Preferred Stock held by such
bolder into an equal number of shares of Common Stock, subject to the provisions of paragraph
5¢(d) below and subject to appropeiate and proportionate adjustment to reflect any stock split,
combination of shares or similar event in respect of the Series A Preferred Stock. Each
conversion of Series A Preferred Stock pursuant to this paragraph 5(a) sball be deemed to have
been effected as of the close of business on the date on which the certificate or certificates
representing the shares of Series A Preferred Stock to be converted have been surrendered at
the principal office of the Corpomtion, together with written notice of the holder’s desire to
convert such shares of Series A Preferred Stock.
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{(b) Mapdatory Converslog. The Series A Preferred Stock shall be
automatically converted into Common Stock upon (each of the following as hercinafter
defined) () a Sale of Assets; (i) a Change in Control; or (iif) upon the closing of a Public
Offering of Common Stock by the Corporation, Any suck mandatory conversion shall only be
effected upon written notice of such mandatory conversion delivered to all holders of Series A
Preferred Stock. Each holder of Series A Preferred Stock bsing so converted shall deliver the

certificaie or certificates representing such Series A Preferved Stock to the Corporation no later
than the date of such mandatory conversion event,

() Copyersion Frocedurs.

() At such time 4s such conversion has been effected, the rights
of the bolder of such shares of Serieg A Preferred Stock as such holder shail cease, and such
person, in whose name & certificate for shares of Common Stock are to be issued upon such
conversion, shall be decmed to have become the holder of record of the shares of Common

Sto;k represented thereby, which Commion Stock shall be deemed to have been issued as of
such time.

i

(i) As prompdly a8 practicable thereafter, the Corporation or its
suceessor, as applicable, shall issue and deliver to the converting holder a certificaie or

certificates representing the number of shares of Common Stock to which such holder is
entitled, ' - :

(i) The issuance of certificates for shares of Common Stock or
other securities, as applicable, upon conversion of ‘Series A Preferred Stock shall be made
without charge to the holders of such Series A Preferred Stock for any issuance tax in respect
thereof or uther cost incurred by the Corporation in connection with such conversion and the
related issuance of shares of Common Stack.

{iv} The Corporation shall at all times reserve and keep available
out of its autharized but unissired shares of Common Stock, solely for the purpose of issuance
upon the conversion of the Series A Preferred Stock, not less than the number of shares of
Common Stock issusble upon the conversion of all outstanding Seriex A Preferred Stock which
may then be excrcised. All shares of Commen Stock which are so issuable shall, whes igsued,
be duly and validly issued, fully pald and non-assessable and free from alf taxes, liens and
¢harges. The Corporation shall take all such actions as may be necessary and practicable to
pravide that all such shares of Common Stock may be so issued without violation of any
applicable law or governmental regulation,

(d) Subdivigion or Combination of Common_Stock. If the
Corporation at any time subdivides (by any stock split, stock dividend, re-capitalization or
otherwise) the outstanding shares of Common Stock into 8 greater number of shares or if the
Cotporation at any time combines (by reverse stock split or otherwise) the outstanding shares
of Common Stock into & smaller number of shares, the wumber of shares of Common Stock
issuable upon conversion of any shares of Series A Preferred Stock shail be appropriately and
proportionately increased or docreased, as the case may be.
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(6} Defipitjony. For the purposes of this Article IV, Section C, of the
Articles of Incorporation, certain terms shall be defined ag follows:

{a) “Change in Control” of the Corporation shall mean any of

the following: (i) a “person” or “group” (within the meaning of Section 13(d) and 14{(dX2) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act”)) of voting shares of the
Corporation entitled to exercise more than 50% of the voting power of all outstanding voting
shares of the Corporation (calculated in accordance with Rule 13d-3 under the Exchange Act),
other than an employee benefit plan of the Corporation; or (ii) the consummation of any
merger, consolidation or similar transaction invoiving the Corporation that results in the
beneficial owners of voting shares of the Corporation immediately prior to such consummation
owning in the aggregate, directly or indirectly, voting sccurities representing less than 50% of
the voting securities of the swrviving entity outstanding immediately foliowing such
consummetion.

(b} “Liquidation” means a liquidation, dissofution or winding up
of the Corporation; provided, however, that neither the consolidation or merger of the
Corporation into or with any other entity or entities, nor the sale or transfer by the Corporation
of all or any part of its assets, nor the reduction of capital stock of the Corporation shall be
deemed to be a liquidation, dissolution or winding up of the Corporation.

{¢) “Liquidity Event” means (i) a sale or transfer of all or
substantially all of the sssets of the Corporation in any transaction or series of related
transactions (a “Sale of Asscts™); (ii) a Change in Control; or (iii} a Liguidation.

(@) “Liquidation Preference” of any Series A Preferred Stock
shall be cqual to $0.675 per share, subject to apprapriate and proportionate adjustment to reflect
any stock split, combination of shares or similar event in respect of the Series A Preferred
Stock.

{&) *“Public Offering" means any underwritten public offering of
the Common Stock of the Corporation by one or more investrent banks which is sold pursuant
to a registration statement filfed by the Corporation pursuant to the Securities Act of 1933, as
amended, for a total offering amount of not less than U.S. $25 million {(before deductions of
underwriters commissions and expenses), and for a purchase price per share of not less than 1.5
times the Liquidation Preference of the Series A Preferred Stock.

D.  Serjes B Preferred Stock.

(1)  Deslgnajion and Amount. There is hexeby established g series
of Preferred Stock designated as Series B Convertible Preferred Stock, par value $.01 per share
{the “Series B Preferred Stock™) and the number of shares constituting the Series B Preferred
Stock shall be Six Hundred Fifty Thousand (650,000).

80°d CL:FT POOT & 4dg 1709789053 xe 4 SAVINES 20N




P e b M v m - [

IR A T Dk, bbb e, et -
o ¥l i

(2} Renk All Serics B Preferred Stock shall rank senior to the
Corporatior’s Commeon Stock and on a parity with the Corporation’s Series A Preferred Stock,
Serics C Preferred Stock and Scries D Preferred Stock both as to the payment of dividends and
as {o distribution of assets upou liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary.

(3} Vo his of Se Pref ¢k. The holders of the
Series B Preferred Stock shall be entitied to attend ali zpecial and annual mestings of the
shareholders of the Corporation and, together with the holders of all other classes of stock
entitled fo attend and vote at such meetings, to vote as a single class with the holders of
Common Stock upon any matter properly considersd and 2¢ted upen by the shareholders of the
Corpotation. Holders of the Scrics B Preferred Stock are entitled to one vote per share,

{4} Liquidity Even{. Upon any Liquidity Event (hercinafter
defimed), whether voluntary or involuntary, the holders of shares of Series B Preferred Stock
are entitled 1o receive, on a parity with the Corporation’s Serics A Preferred Stock, Seties C
Preferred Stock and Series I) Preferred Stock, out of the assets of the Corporation legally
available for distributions to shareholders before any payment or distribution is made on the
Common Stock, cash in the amount of the Liquidation Preference (kereinafier defined). If the
assets distributzble upon a Liquidity Event are insufficient to pay cash in an amount equal to
the Liquidation Preference to the holders of shares of Series B Preferred Stock, on a parity with
the Corporation’s Series A Preferred Stock, Series C Preferred Stock and Series D Preferred
Stock, then such assets or the proceeds thereof will be distributed among the holders of the
Series B Preferred Stock, Series A Preferred Stock, Seriegs C Preferred Stock and Series D
Preferred Stock, ratably in proportion to the respective amounts of the Liquidation Preference -
to which they would otherwise be entitied, Ten (10) business days prior to the closing of any
Liquidity Event, the Corporation shall deliver a written notice to the holders of Series B
Preferred Stock specifying the date and type of pending Liquidity Event and such additional
information as the regarding the pricing and the parties to such Liquidity Event as the
Corporation, in its sole discration, shall determine.

-

(5) Con

(3)  Couversign at the Option_of the Holder. At any time
prior to the closing of a Liquidity Event (the “Conversion Period”), any holder of Series B
Preferred Stock may convert all, but not part, of the shares of Series B Preferred Stock held by
such hoider inte an equal number of shares of Common Stock, subject to the provisions of
paragraph 5{d) below and subject to appropriate and proportionate adjustznent to reflect any
stock split, combination of shares or similar event in respect of the Series B Proforred Stock.
Each conversion of Series B Preferred Stock pursuant to this paragraph 5(a) shall be deemed to
fiave been effected as of the close of business on the date on which the certificate or certificates
representing the shares of Series B Preferred Stock to be converted have been surrendered at

the principal office of the Corporation, together with writien notice of the holder’s desire to
convert such shares of Series B Preferred Stock.
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()  Mandatory Conversion, The Series B Preferred Stock
shall be automatically converted into Common Stock upon (each of the following as hercinafter
defined) (i) 2 Sale of Assets; (if} a Change in Control; or (iii) upon the closing of a Public
Offering of Common Stock by the Corporation. Any such mandatory conversion shall only be
effected upon written notice of such mandatory conversion delivered to all holders of Series B
Preferred Stock, Bach holder of Series B Preferred Stock being so converted shall deliver the
certificate or certificates representing such Serics B Preferred Stock to the Corporation no later
than the date of such mandatory conversion event.

{) versio gre.

(i) At such time as such conversion has been effected,
the rights of the holder of such shares of Series B Preferred Stock as such holder shall cease,
and such person, in whose name a certificate for shares of Common Stock are to be issucd upon
such conversion, shall be decmed to have become the holder of record of the shares of

Common Stock represented thereby, which Common Stock shall be deemed o have been
issued as of such time.

{ii) As promptly as practicable thereafier, the Corporation
or its successor, as appliceble, shall issue and deliver to the converting holder 2 certificate or

certificates representing the number of shares of Common Stock to which such holder is
cntitled.

(iii} The issuance of certificates for shares of Common
Stock or other securities, as apyplicable, upon conversion of Series B Preferred Stock shall be
made without charge to the halders of such Serics B Preferred Stock for any issuance tax in
respect thereof or other cost incwrred by the Corporation in connection with such conversion
and the related issuance of shares of Common Stock.

(iv} The Ccrporatmn shall at ail times reserve and keep
waﬂable out of its authorized but unissued shares of Common Stock, solely for the purpose of
issuance upon the conversion of the Series B Preferred Stock, not less than the number of
shares of Common Stock issusble upon the conversion of all cutstanding Series B Preferred
Stock which may then be exercised, All shares of Common Stock which are so issuable shall,
when issued, be duly and validly issued, fully paid and non-assessable and free from ail taxes,
iiens and charges. The Corporation shall take all such actions as may be neccessary and
practicable to provide that all such shares of Common Stock may be so issued without violation
of any applicable law or govemmental regulation.

(d) Subdivision or Combination of Cammon Stock. If the
Corporation at any time subdivides (by any stock split, stock dividend, re-capitalization or
otherwise) the outstanding shares of Common Stock into a greater number of shares or if the
Corporation at any time combines (by reverse stock split or otherwise) the cutstanding shares
of Common Stock into a smaller number of shares, the number of shares of Common Stock
issuable upon conversion of any shares of Series B Preferted Stock shall be appropriately and
proportionetely increased or decreased, as the case may be.
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&)  Definjtions. For the purposes of this Article IV, Section D, of
the Articles of Incorporation, certain terms shall be defined as follows:

(2) “Change in Control” of the Corporation shall mean any of
the following: (i) & “person” or “group™ {within the meaning of Section 13(d) and 14(d)(2) of
the Securities Exchange Act of 1934, as amended (ths “Exchange Act™)) of voting shares of the
Corporation entitled to exercize more than 50% of the voting power of ail cutstanding voting
shares of the Corporation (calenlated in secordance with Rule 13d-3 under the Exchange Act),
other than an cmployee benefit plan of the Corporation; or (ii) the consummation of anmy
merger, consolidation or similar tremsaction inwvolving the Corporanon that results in the
beneficial owners of voting shares of the Corporation immediately prior to such consummation
owning in the aggregate, directly or indirectly, voting securities representing less than 50% of

the voting securities of the srviving entity outstanding immediately following such
consummation.

{b) “Liquidation” mecans & liquidation, dissolution or winding up
of the Corporation; provided, however, that neither the consolidation or merger of the
Corporation inio or with any other entity or entities, nor the sale or transfer by the Corporation
of all or any part of its assets, nor the reduction of capital stock of the Corporation shall be
deemed to be a liguidation, dissolution or winding up of the Corparation.

(c) “Liquidity Event” means (i) & sale or transfer of all or
substanﬁauy all of the asssts of the Corporation in any transaction or series of related
transactions (a “Sale of Assets™); (ii) a Chnnge in Control; or (iif} 2 Liquidation.

(d) “Liguidation Preference” of any Series B Preferred Stock shall
bc equal to $1.40 per share, subject to appropriate and proportionate adjustment to reflect any
_ stock split, combination of shares or similar event in respect of the Series B Preferred Stock.

(e} “Public Offering” means any underwritten public offering of
the Common Stock of the Corporation by one or more investment banks which is sold pursuant
to & registration statement filed by the Corporation pursuent to the Securities Act of 1933, as
amended, for a total offering amount of not less than U.S. $25 million (before deductions of
underwriters commissions and expenses}, and for a purchase price per share of not less than 1.5
times the Liquidation Preference of the Series A Preferzed Stock.

E. es ref £|

(1) Pesignation aud Amennt. There is hereby established & series of
Preferred Stock designated as Series C Convertible Preferred Stack, par value $.01 per share
(the “Scries C Preferred Stock™) and the number of shares constituting the Series C Preferred
Stock shall be Seven Hundred Thousawd (700,000).
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2) Rank. All Series C Preferred Stock shall rank senior {o the
Cotporation’s Common Stock and on a parity with the Corporation’s Series A Prefesred Stock,
Series B Preferred Stock and Series D Preferred Stock, both 2s to the payment of dividends and
as to distribution of assots upon liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary.

(3) Yoting Rights of Series C Preferred Stock. The holders of the
Series C Preforred Stock shall be entitied to attend all special and annual meetings of the
shareholders of the Corporation and, together with the holders of all other classes of stock
entitled to attend and vots at such meetings, to vote as a single class with the hoiders of
Common Stock upon any matter properly considercd and acted upon by the shareholders of the
Corporation. Holders of the Series C Preferred Stock are entitled to one vote per share.

4 Ligeidity Event. Upon any Liquidity Eveni C(hereinafier
defined), whether voluntary or involuntary, the holders of shares of Series C Preferred Stock
are entitled to receive, on a parity with the Corporation’s Series A Preferred Stack, Series B
Preferred Stock and Series D Preferred Stock, out of the assets of the Corporation legally
available for distributions to sharehoiders before any payment or distribution is made on the
Common Stock, cash in the amount of the Liquidation Preference (hereinafter defined). If the
assets distributable upon a Liquidity Event are insufficient to pay cash in an amount equal to
the Liquidation Preference to the holders of shares of Series C Preferred Stock, on a parity with
the Corporation’s Series A Preferred Stock, Serics B Preferred Stock and Series D Preferred
Stock, then such assets or the proceeds thereof will be distributed among the holders of the
~ Series C Preferred Stock, Series A Preferred Stock, Series B Preferred Stock and Series D
Preferred Stock ratably in proportion to the respective amounts of the Liquidation Preference to
which they would otherwise be entitled. Ten (10) business days prior Yo the closing of any
Liquidity Event, the Corporstion shall deliver a written notice to the holders of Series C
Preferred Stock specifying the date and type of pending Liquidity Event and such additionat
information as the regarding the pricing and the parties to such Ligquidity Event as the
Corporation, in its sole discretion, shall determine.

(5)  Copversien.

(a} R H 4 older. At any time prior
ic the closing of a Liquidity Event (the “Conversion Period™), any holder of Series C Preferred
Stock may convert all, but not part, of the shares of Series C Preferted Stock held by such
holder info an equal number of shares of Commen Stock, subject to the provisions of paragraph
5(d) below and subject to appropriate and proportionate adjustment to reflect any stock split,
combination of shares or similar event in respect of the Scries C Preferred Stock. Each
conversion of Series C Preferred Stock pursuant to this paragraph 5(a) shall be deemed to have
been effected as of the close of business on the date on which the certificate or certificates
representing the shares of Series C Preferred Stock to be converted have been surrendered at
the principal office of the Corporation, together with written notice of the holder’s desire to
convert such shares of Seriey C Preferred Stock.
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(b) Mandsatory Conversion. The Series C Preferred Stock shall be
automatically converted into Common Stock upon (cach of the following as hereinafter
defined) (i) a Sale of Assets; (ii) a Change in Control; or (iii} upon the closing of a Public
Offering. Any such mandatory conversion thall only be effected upon written notice of such
mandatory conversion delivered to all holders of Series C Preferred Stock. Each holder of
Serics C Preferred Stock being so convarted shall deliver the certificate or certificates
representing such Scries C Preferred Stock to the Corporation no later than the date of such
mandatory conversion event

(&)  Conversion Procedure.

() At such time as such conversion has been effected, the rights
of the holder of such shares of Series C Preferred Stock as such holder shall cease, and such
person, in whose name a certificate for shares of Common Stock are to be issued upan such
conversion, shall be deemed to have become the holder of record of the shares of Common

Stock represented thereby, which Common Stock shall be deemed to have been issued as of
such time.

(ii) As prompily as practicable thercafter, the Corporation or its
successor, as applicable, shall ixsue and deliver to the converting holder a certificats or

certificates representing the number of shares of Common Stock to which such holder is
entitled.

(3ii) The issuance of certificates for shares of Common Stock o
other securitics, as applicable, upon conversion of Series C Preferred Stock shall be made
without charge to the holders of such Series C Preferred Stock for any issuance tax in respect
thereof or other cost incutred by the Corporation in connection with such conversion and the
related issuance of shares of Common Stock.

(iv) The Corporation shall at all times reserve and keep available
out of its authorized but unissucd shares of Common Stock, selely for the purpose of issuance
upon the conversion of the Series C Preferred Stock, not less than the number of shares of
Common Stock issuable upon the conversion of all outstanding Series C Preferred Stock which
may then be excreised. All shares of Common Stock which are so issuable shall, when issued,
be duly and validly issued, fully psid and non-assessable and free from all taxes, licns and
charges. The Corporation shall take all such actions as may be necessary and practicable to
provide that all such shares of Common Stock may be so0 issued without violation of any
applicable law or governmental reguiation.

(&  Subdivision or Combipation of Common Stock. I the
Corporation at any time subdivides (by any stock split, stock dividend, re-capitalization or
otherwise) the outstanding shares of Common Stock into & greater number of sharey or if the
Corporation at any time combines (by reverse stock split or otherwisc) the outstanding shares
of Common Stock into a smaller nuniber of shatres, the number of shares of Common Stock
issuable upon conversion of any shares of Series C Preferred Stock shall be appropriately and
proportionately increased or decreased, as the case may be.
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(6)  Defipitiogs. For the purposes of this Article TV, Section E, of the
Articles of Incorporation, certain terms shall be defined as follows:

(8} “Change in Control” of the Corporation shail mean any of the
following: (i) a “person™ or “group” (within the meaning of Section 13(d) and 14(d)}(2) of the
Securities Exchange Act of 1934, ag amended (the “Exchange Act™) of voting shares of the
Corporation entitled io exercise more than 50% of the voting power of all outstanding voting
shares of the Corporation (calculated in accordance with Rule 13d-3 under the Exchange Act),
other than an employee benefit plan of ths Corporation; or (ii) the consummation of any
merger, consolidation or similar transaction involving the Corporation that results in the
beneficial owners of voting shares of the Corparation immediately prior to such consummation
owning in the aggregate, direstly or indirsetly, voting securities representing less than 50% of
the voting securities of the surviving entity outstanding immediately following such
consummation.

(b} “Liquidation™ means & liquidation, dissolution or winding up
of the Corporation; provided, however, thet nelther the consolidation or merger of the
Corporation into or with any other entity or entities, nor the sale or transfer by the
Corporation of all or any part of its assets, nor the reduction of capital stock of the
Corporation shall be deemed to be a liquidation, dissolution or winding up of tha
Corporatmn

{¢) “Liquidity Event” means (i} a salc or transfer of zil or
substantia.ny all of the assets of the Corporation in any transaction or series of related
transactions (a “Sale of Assets™); (ii) a Change in Control; or (iii) 2 Liquidation.

(&) “Liquidation Preference” of any Series C Preferred Stock
shall be equal toc $1,40 per share, subject to appropriste and proportionate adjustment to
reflect any stock spiit, combination of shares or similar event in respect of the Series T
Preferred Stock.

(=) “Public Offering” means any underwriitcn public offering of
the Comtrnon Stock of the Corporation by one or more investment banks which is sold
pursuant to a registration statement filed by the Corporation pursuant to the Securitics Act of
1933, as amended, for a total offering amount of not less than U.S. $25 million (before
deductions of underwriters commissions and expenses), and for & purchase price per shave of
not less than 1.5 iimes the Liquidation Preference of the Serieg A Preferved Stock.

F. Serics D Preferred Stock.

(1)  Designation and Amount. There is hercby established a series
of Preferred Stock designated as Series D Convertible Preferred Stock, par value $.01 per share
(the “Seri¢cs D Preferrad Stock™) and the number of shares coustituting the Series D Preferred
Stock shall be Seven Hundred Thousand (700,000).

i d Sl POOT ¢ ady 1708789068: x= 4 S32IN3S I0Nn



et " = = PE I

(2) Rapk. All Scries D Preferred Stock shall rank senior to the
Corporauon’s Common Stock and on a parity with the Corporation™ Series A Preferred Stock,
Series B Preferred Stock and Series C Preferred Stock, both as to the payment of dividends and
as to distribution of assets upon liquidation, dissolution or winding up of the Corporation,
whether voluntary or involuntary,

3 Vo £S D Preferred Stock. The holders of the
Series D Preferred Stock shall be entitled to attend all special and annusl meetings of the
shareholders of the Corporation and, together with the holders of all other classes of stock
entitled to attend and vote at such meetings, to voic as & single class with the holders of
Common Stock upon any mattexr propetly considered and acted upon by the sharcholders of the
Corporation. Holders of the Series D Preferved Stock are entitled to one vote per share.

{4} Liquidjty Event. Upon any Liquidity BEvent (hereinafter
defined), whether voluntary or involuntary, the holders of shares of Series D Preferred Stock
are entitled io receive, on a parity with the Corporation’s Serjes A Preferred Stock, Series B
Preferred Stock and Series C Preferred Stock, out of the assefs of the Corporation legally
svailable for distributions to sharcholders before any payment or distribution is made on the
Common Stock, cash in the amount of the Liquidation Preference (hereinafter defined). If the
assets distributable upon a Liquidity Event are insufficient to pay cash in an amount equal to
the Liquidation Preference to the holders of shares of Series D Preferred Stock, on & parity with
the Corporation’s Series A Preferred Stock, Series B Preferred Stock and Series C Preferred
Stock, then such assets or the proceeds thereof will be distributed among the holders of the
Series D Preferved Stock, Series A Preferred Stock, Series B Preferred Stock and Series C
Preferred Stock ratably in proportion to the respective amounts of the Liquidation Preference to
which they would otherwise be entitled. Ten (10) business days prior to the closing of any
Liquidity Event, the Corporation shall deliver a written notice to the holders of Series D
Preferred Stock specifying the date and type of pending Liquidity Event and such additional
information as the regarding the pricing end the parties to such Liquidify Event as the
Corporation, in its sole discretion, shall determine.

(53 Convergion.

() Conversion st the Oytion of the Holder. At any time prior
to the closing of a Liquidity Event (the “Conversion Period”), any holder of Series D Preferred
Stock may convert all, but not part, of the sheres of Secries D Preferred Stock held by such
holder into an equal number of shares of Common Stock, subject to the provisions of paregraph
5(d) below and subject to appropriate and proportionats adjustment to reflect any stock split,
combination of shares or similar event in respect of the Series D Preferred Stock. Each
conversion of Series D) Preferred Stock pursuant to this paragraph S(a) shall be deemed to have
been effected as of the close of business on the date on which the certificate or cectificates
representing the shares of Series D Preferred Stock to be converted have been surrendered at
the principal office of the Corporation, tagether with written notice of the holder’s desire to
convert such shares of Series D Preferred Stock.
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(b) Mandaterv Conversion. The Series D Preferred Stock shall be
automatically converted into Common Stock upon (each of the following as hercinafter
defined) (i) a Sale of Assets; (ii) a Change in Control; or (iii) upon the closing of a Public
Offering. Any such mandatory conversion shall only be effected upon written notice of such
mandatory conversion delivered to all holders of Series [J Preferred Stock. Each holder of
Series D Preferred Stock being so converted shall deliver the certificate or certificates
representing such Scries D Preferred Stock to the Corporation no later than the date of such
mandatory conversion event

©  Conversion Procedure.

(i} At such time as such conversion has been effected, the rights
of the holder of such shares of Serien I Preferred Stock as such holder shall cease, and such
person, in whose namec a certificate for shares of Common Stock are to be issusd upon such
conversion, shall be decmed to have become the holder of record of the shares of Common

Stoek represented thereby, which Common Stock shall be desmed to have been issued &3 of
guch time,

(i) As pmmptly as practicable thereafler, the Corporation or its
successor, as applicable, shall issue and deliver to the converting holder a certificate or

certificates representing the number of shams of Common Stock to which such holder is
entitled,

(iii) The issuance of certificates for shares of Common Stock or
other securities, as applicable, upon copversion of Serics D Preferred Stock shall be made
without charge to the holders of such Series D Preferred Stock for any issuance tax in respect
thereof or other cost incurred by the Corporation in connection with such conversion and the
related issuance of shares of Common Stock.

(iv) The Corporation shall at a1l times reserve and keep available
out of its authorized but unissued shares of Common Stock, solely for the purpose of issuance
upon the conversion of the Serics D Preferred Siock, not less than the number of ghares of
Common Stock issuable upon the conversion of all outstanding Series I Preferred Stock which
may then be exercised. All shares of Common Stock which ars so issuable shall, when Issued,
be duly and validly issued, fully paid and non-assessable and free from all taxes, liens and
charges. The Corporation shall take all such actions as may be necessary and practicable to
ptovide that all such shares of Common Stock may be 30 issucd without violation of any
applicable law or governmental regulation.

(> Subdivision or Combination of Common Stock. If the
Corporation at any time subdivides (by any stock split, stock dividend, re-capitalization or
otherwise) the outstanding shares of Common Stock into 2 greater number of shares or if the
Carporation at any time combines (by reverse stock split or otherwise) the outstanding shares
of Common Stock into a smaller number of shares, the number of shares of Comimon Stock
issuable upon conversion of any shares of Series D Preferred Stock shall be appropriately and
proportionately increased or decreased, as the case may be.
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(6)  Definitions. For the purposes of this Article IV, Sectlon P, of the
Articles of Incorporation, certain terms shall be defined as follows:

(s) “Change in Control” of ths Carporation shall mean any of the
following: (i) & “person™ or “group” (within the mesning of Section 13(d) and J4{dX2) of the
Securition Exchange Act of 1934, as amended (the “Exchange Act™)) of voting shares of the
Corporation entitled to oxercise more than 50% of the voting power of all outstanding voting
shares of the Corporation (calculated in accordance with Rule 13d-3 under the Exchange Act),
other than an employee benefit plan of the Corporation; or (ify the consummation of any
merger, consolidation or similer tanssction involving the Corporation that results in the
beneficial owners of voting shares of the Corporation immediately priot to such consummation
owning in the aggregaie, directly or indirectly, voting securities reproscnoiing losy than 50% of
the voting securities of the surviving entity outstanding immedistely following such
consutimation.

(b} “Liquidation” means a liquidation, dissolution or winding up
of the Corporation; provided bowevgr, that neither the consolidation o merger of the
Corporation into or with any other entity or entities, nor the sgale or tramsfer by the
Corpotation of all or any part of its asscts, nor the reduciion of capital stock of the
Corporation shall be desmed to be a fliquidation, dissolution or winding up of the
Corpotation.

(c) “Liquidity Bvent” means (1) & sale or tansfer of all or
substantially all of the assets of the Corporation in any transaction or series of related
transactione (n “Sale of Assets™); (i) & Change in Contral; or (jif) a Liquidetion. : Lo

(d) “Liquidation Preference” of any Serics D Profatred Stock
shall be equal 10 $1.40 per share, subject 1o appropriate and proportionate adjustment 1o
reflect any stock split, combination of shares or similar evont in respect of the Series D
Preferred Stock,

(o} “Public Offering™ means any underwritten public offering of
the Common Stock of the Corporation by one or more investment banks which is sold
pursuant to & registration statement filed by the Corporation pursuaat to the Becuritics Act of
1933, az amended, for a tofal offering amount of not less than U.S. $§25 million (before
deductions of underwriters commissions and expenses), and for a purchase price per share of
not less than 1.5 times the Liquidstion Preference of the Series A Preferred Stock.

The name and street address of the registered agent i3 NRAI Services, Inc.
526 E. Park Avenys, Tailahssses, Florida 32301
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ARTICLE VI
BOARD OF DIRECTORS

The Corporation shall have no fower than one (1) director. The number of dircctors
may be increased or decreased from time to time, as provided in the Bylaws of the Corporation.

ARTICLE V]I
INDEMNIFICATION

The Corporation shall indemnify any officer or director, or any former officer or
director, to the full extent permiited by law.
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IN WITNESS WHEREOF, the undersigned has exseuted these Amended and Restated
Atticles of Incorporation as of the S5+ day of January 2004,

INTERFUSE TECHNOLOGY CORPORATION

S
By: Mm -

Name: Phillip Viscomi
Title: President and Chief Executive Officer
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ACCEPTANCE OF APPOINTMENT OF REGISTERED AGENT
OF
INTERFUSE TECHNOLOGY CORPORATION

Having been named as registered agent to accept service of process for

the above stated corporation at the place designated In these Amended and

Restated Articles of Incorporation, 1 am familiar with and accept the appointment

as registered agent and agrea to act In this capacity.

NRAI SERVICES, INC.

By: mﬁﬂui%'/}w

Mame: Mary Par{s
Title: Assistant Secratary
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