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AMENDED AND RESTATED ARTICLES OF INCORPORATION
. oF
INTERFUSE TECHNOLOGY CORPORATION

Pursuant to the provisions of Section 607.1003 and 607.1007 of the Florida Business
a Plorids Carporation (the “Corporation”),

These Amended and Restated Articles of [nmrporatidn contain amendments requiring

the approval of the holders of sheres of the common stock and preferred stock of the
Corporation, and the shareholders of the Corporation approved such amendments by means of &
writben consent effective as of Jamuary 81 | 2005. The mumber of votes cast in favor of the
amendmenss was sufficient for approval by the holders of the common stock and the preferred
stack of the Corporation. These Amended and Restated Asticles of Incorpovation were duly
adopted, and proposed and recommended for action by the shareholders, by the Board of

Directors by unanimous writien consent effective as of Janary 3/ , 2005,

The text of the Articles of Incorporation, as amended, of the Corpaoration is hereby
smended and restated in its entirety, affective az of the date of filing 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 - .

INTYERFUSE TECHNOLOGY CORPORATION 2::1“._-"
. [ -
ARTICLE. X ' 2
: ma

. S

The name of the Carporation is Interfuse Technology Corporation. é?,:;’

ARTICLET]
C FICE

The tmailing address of the principal office of this Corporation is 3701 F.AU.
Bouwlevard, Suite 210, Boca Raton, FL 33431,

HO5000020079 3
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ICLE XY
PURFPOSE

The Corporation s organized for the purpose of‘trémsnciiug any and all lawful business.

ARTICLE IV
CAPIL STO
A.  Authorized Sheres Ths sggregate number, cléss and par value of shares

which the Corporation is authorized to jssue is Fifteen Million {15,000,000) shares, consigting
of: ’ , .

(1)  Nine Million (9,000,000) shares of commen stock with a par
value of $0.01 per share (the “Commen Stock™), and -

(@) Six Million (6,000,000) hares of preferred stock with 3 par value
of $0 01 per shars (the “Preferred Stock™). : ‘

Except as otherwise required by iaw or the Bylaws of the Corporation, each
outstanding share of Common Stock shal) be entitled to one vote for each mater submitted to s
vote of shareholders, with no cummlative voting rights. Each share of Commaon Stock shall have
equal rights on dissolution, corporate distribution and for all other corporate purposes.

B. Authority of Bpaed. The preferences and relative, participating or other
rights of the Preferred Stock, and the gualifications, limitations or restrictions thereof are as
fallows:

(1) The Preferred Stock may be jssued from time to time in ane or
more classes or serigs, the shares of sach class or series to have auch designations and powers,
preferences and rights, gualifications, limitations and restrictions thereof as are stated snd
expressed herein and in the resolution or resolutions providing for the issue of such class ar
series adopted by the Board of Directors as hersinalter preacribed.

(2}  Authority is hereby expressly granted to and vested in the Board
of Bireciors to authorize the issuance of the Preferred Stock from time to time in one or more
classss or series, to determins and take necessary proceedings fully to effect the issuance and
redemption of any such Preferred Stack, 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:

(8) whether or not the class or series is to have vating rights, filll or
limited, or is to be without voting rights;

{n) the preferences and relative, participating, optional or other special

. HOS0000200790 3
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rights, if any, with respect to any class or series,

{c} whether or not the shares of any class or ssries shall be redeemable
and if redeemable the redemption price or prices, and the time or times at which and the terms
and conditions upon which, such shares shall be redeemable and the menner of redemption;

(d} whether or not the shares of a class or series shall be subject tn the
operation of retirement or sinking funds to be applied to the purchase or redemption of such
shares for retirement, and if such retivement or sinking fund or funds be established, the annual
amount thereof and the terms and provisions refative to the aperation thereof,

{e) the dividend rate, whether dividends are payable in cash, stock ofthe
Corporation, or other property, the eonditions upon which and the times when such dividends
are payable, the preference to or the relation to the payment of the dividends payable on any
other olass or ¢lasses or series af stock, whether or not such dividend shall be cumulative or
non-cumulative, and if cumulative, the date or dates from which such dividends shall
accumulate;

{f) whether ar not the shares of any class ar series shall be convertible
o, or exchangeable for, the shares of any other class of classes or of any other series of the
same of any ather class ar classes of stock of the Corporation and the conversion price or prices
or ratio or ratios or the rate or ratea at which such conversion or exchange may be mede, with

such adjustments, if any, as shall be atated and expressed or pravided for in such resoltion or
rasalutions; and

(g) such other special rights and protective provisiong with respect to
any class or seriea as the Board of Directors may deem advisable,

The shares of each class or series of the Preferred Stock may vary from the shares of
any other series thereof in any or all of the foregoing respects. The Board of Directors may
increase the number of sharss of the Preferred Stock designated for any existing class or serigs
by & resolution adding to such class or series authorized and unissued shares of the Preferred
Stock not designated for any other class or series. The Board of Directors may decrease the
number of shares of the Preferred Stack not designated for any other class or series. The Board
of Directors may decrease the number of shares of the Preferred Stock designated for any
existing class or seriea hy a resolution, subtracting from such series wnissued shares of
Preferred Stock designated for such class or series, and the shaves so subtracted shall become
authorized, unissued and undesignated shares of Preferred Stock.

C. Beries A Preferred Stock.

(1} . Designation and Ampunt. There is hereby estahlished & series of
Preferred Stock designated as Series A Convertible Preferred Stock, par value §.01 per share
(the “Series A Preferred Stock™) and the number of shares canstituting the Series A Preferred
Stock shall be Two Hundred Fifty Thousand (250,000),

{2) Bamk All Series A Preferved Stock shall rank semior 1o the

HO5000020078 3
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Corparation’s Common Stack and on a parity with the Corporation’s Serjes B Preferred Stock,
Series C Preferred Stock, Series D Prefarred Stock and Series E Preferred Stock both as to the
paymen: of dividends and as to the distribution of assets upon liquidation, dissolution or
winding up of the Cerporation, whether voluntary orinvoluntary,

{3) Vating Rights_of Series A Prefecyed Stock The holders of the
Series A Preferred Stock shall be entitled te attend all special and annual meetings of the
shargholders of the Corporation and, together with the holders of all other classes of stock
entitled to amend and vote at such meetings, to vote a8 & single class with the bolders of
Cammon Stock upon any matter properly considered and acted upon by the shareholders of the
Corporavion. Holders of the Series A Preferced Stock are entitled ta one vote per share.

() Ligmidity Event Upan any Liquidity Event (hereinafer
defined), whether volumary or invalantary, the holders of shares of Saries A Preferred Stock
shal] be emtitled to receive, on & parity with the Corporation’s Series B Preferred Stock, Series
C Preferred Stock, Series D Preferred Stock and Series E Preferved Stock, out of the sesers of
the Corporation legally available for distribution to sharcholders before any payment or
distribution is made on the Common Stock, cash in the amount of the Liquidation Preference
(hereinafter defined). TF the assets distributable upon a Liquidity Event are insufficient to pay
cash in an amount equal to the Liquidation Preference ta the holders of shares of Series A
Prefarred Stock, on a parity with the Corporation’s Series B Preferred Stack, Series C Preferred
Stock, Serigs I Preferred Stock and Series E Preferred Stock then gich asaets or the proceeds
thereof will be distributed among the holders of the Series A Preferred Stock, Series B
Preferred Stock, Series C Preferred Stock, Series D Preferred Stock and Series E Prefemed
Stock matably in proportion to the respective amaounta of the Liguidation Preference to which
they would otherwise be entitled. Ten (10) business days prior to the closing of any Liquidity
Event, the Carporation ahall deliver & written notice to the holders of Series A Preferred Stock
specifying the date and type of pending Liguidity Event and such additional information as the
regarding the pricing and the parties to such Liguidity Event as the Corporatian, in its sole
discretion, shall determine.

{5)  Canversion.
‘(&)  Copyersi the Optiog o der. At any time

prior to the closing of a Liquidity Bveat (the “Conversion Period”), any holder of Serfes A
Preferred Stock may convert all, but not part, of the shares of Series A Preferred Stock held by
such holder info an equal number of shares of Common Stock, subject to the provisions of
paragraph 5{d)} below and subject 1o appropriate and proportionaté 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) 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 A Preferred Stack to be converted have been surrendersd at

the principal office of the Corparation, together with writtes notice of the holder's desire 1o
conver] such shares of Series A Preferred Stock. ‘

HO5000020079 3
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(&)  Manpdatory Copyersinp The Series A Preferred Stock
shall be automatically converted inta Common Stock upon (each of the following as hereinafter
defined) (i} a Sale of Assets; (i} a Change in Control; or (ii}) upoh the closing of & Public
Offering of Common Stock by the Corpovation. Any such mandatory conversion shall only be
effected upon written notice of such mandatory conversion delivered to all holders of Serieg A
Praferred Stock. Bach holder of Series A Preferred Stock being so converted shall deliver the
certificate or certificates representing such Saries A Proferred Stock to the Corporation no later
than the date of such mandatory conversion event.

(e} Conversjon Procedipye.

M At such time g3 such conversion has been effected,
the cights of the holder of such shares of Series A Praferred Stock as such holder shall cease,
and such person, in whose name a certificate for shares of Cornmon Stack are to be issued vpan
such conversion, shalt be desmed to have become the holder of record of the shares of

Comman Stock represented thereby, which Commen Stock shall be dsemed to have been
issued as of such time.

(i) As promptly as practicable thereafier, the
Corporation or its successor, ag applicable, shall issue and deliver to the converting holder a

certificate or certificates representing the number of shares of Common Stack to whick such
holder is entitled.

(iil)  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 other cost inoured by the Corporation in connection with such corversion
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 unissued shares of Commen Stock, solely for the purposs of
13suance upon the conversion of the Series A Preferred Stock, not fess than the number of
shares of Common Stock issusble upon the conversion of all cutstanding Series A Freferred
Stock which may then be oxercized. All shares of Common Btock which are so issuable ghall,
when issued, be duly and validly issued, flly paid and non-sssessable and fres from all 1axes,
liens 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 so jssued withour vialation
of any applicable law or governmental regulation.

(i) Subdivision dr Combination of Common Steck. If the
Corporation at any time subdivides (by any stock aplit, stock dividend, re-capitalization ar
otherwiss} the outstanding shares of Common Stock into a greater aumber of shares or if the
Carpovatian at any time combines (hy reverse stock split or otherwise) the cutstanding shares
of Comumon Stoek inte a smaller number of shares, the number of ghares of Comman Stock
issuahle upon conversion of any shares of Series A Preferred Stock shall be appropriately and
proportionately increased or decreased, ag the case may be.

HOS000020079 3
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(6)  Definitioos. For the purposes of thig Article IV, Section C, of the
Aricles of Incorporation, certain terms shall be defined as followa:

{a)  “Change in Contral” of the Corporation shall mean any of
the following: (i) 8 “person” or “group” (within the meaning of Section 13{d) and 14(d)(2) of
the Securities Exchangs Aot 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
ghares of the Corporation (calcubated in accordance with Rule 13d-3 under the Exchange Act),
other than an employee benefit plan of the Corparation; ot (i) the consummation of any
merger, consolidation or similer transsction involving the Corporation that resuits in the
beneficial owners of voting shares of the Corporation immediately prior to such consummation
owning in the aggregate, directly ar indirectly, voting securities representing less than 50% of

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

() “Liguidation™ means & liquidation, dissalution or winding
yp of the Corporation; provided, howsver, that neither the consolidation or werger of the
Corporation into or with any other entity or entities, nor the sale or transfer by the Corporation
of alf or any part of ita assets, nor the reduction of capital stock of the Corporation shali be
deemed to be a liguidation, dissolution or winding up of the Corporation.

{c)  “Liquidity Event” mosns (i} a sele or ansfer of all or
substantially all of the assets of the Corparation in any transaction or series of related
transgetions (a “Sale of Assets™); (liy a Change in Control; or (jit) a Liguidation.

{d) “Liquidation Breference” of any Series A Prefarred Stock
shall be equal to $C.675 per share, subject to appropriate and proportionate adjustmetit to reflect

any stock split, combination of shares or similar event in respect of the Serics A Preferred
Siock. '

{e}  “Public Offering” means any underwritten public offering
of the Cammon Stock of the Corporation by one or more investment banks which is sold
pursuant to & registration statement filed by the Corporation pursuant to the Secutities Act of
1833, as amended, for a total offering amount of not less than U.S. $25 million (befors
deductions of underwriters commissions and expenses), and for o purchase price per share of
not fess than 1.5 times the Liquidation Praference of the Series A Preferred Stock.

D Scries B Prefarred Stack, .
(1) Denignation and Amount. Thars is hereby established a series
of Preferred Stoek designated as Series B Convertible Prefesred 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). '

HOS000020072 3
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{2) Rank All Series B Preferred Sinck shall rank senior fo the
Corporation’s Comman Stock and on a parity with the Corporation’s Series A Preferred Stock,
Series C Preferred Stock, Series D Preferred Stock and Series E Preferred Stock hath as to the
payment of dividends and as 1o distribution of assets upon liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary.

(3)  Yating Rights of Serjes B Preferred Staek. The holders of the
Series B Preferved Siock shall be entitled 1o attend all special and annugal meetings of the
shareholders of the Corperation ‘and, together with the holders of all other classes of stock
entitied to anend and vote at such meetings, 1o vote as a single class with the holders of
Comman Stock upan any matter properly considered and acted upon by the shareholders of the
Corporation. Holders of the Series B Prefirred Stock are entitled to one vote per share.

() Liguidity Event Upon any Liguidity Eveni (hereinafter
defined), whether voluntary or involuntary, the holders of shares of Series B Preferred Stock
are entitled to receive, on a parity with the Corparation’s Series A Preferred Stock, Series C
Preferred Stock, Series I Preferred Stock and Series B Preforred Btock, out of the assets of the
Corporation  legally available for distribution to shareholders 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 Liguidity Event are insufficlent to pay
cash in an amount equal to the Liguidation Preference to the holders of shares of Series B
Preferred Stock, on a parity with the Corperation’s Seriss A Preferred Stock, Series C Preferred
Stock, Series I Preferred Stock and Series E Preferred Stock, then such assets or the proceeds
thersof will be disttibuted among the holders of the Series B Preferred Stock, Series A
Preferred Stock, Series C Preferrtd Stock, Series D Preferred Stock and Series E Preferred
Stock, ratably in proportion to the reapective amounts of the Liguidstion Freference fo which
they would atherwise be entitled. Ten (10) business days prior to the closing of any Liguidity
Fvent, the Corporation shall daliver a writien notice to the bolders 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 Liguidity Event ay the Corporation, it jtg sole
discretion, shatl determine.

(5)  GConversion.

(a) Conversion ai the QOption of ths Holder. At any fime
priar to the claging of a Liquidity Event (the “Conversion Period™), any holder of Serics B
Preferved Stock may convert all, but not pan, of the shares of Series B Preferred Stock held by
such holder into an squal mimber of shares of Common Stock, subject to the provisions of
paragraph 5{d) below and subject to appropriate and proporiionate adjustment to reflect any
stock split, combination of shares or similar event in respect of the Series B Preferred Stock.
Each conversion of Series B Preferred Stack pursnant to this paragraph 5¢a) shall be deemed to
heve been effected as of the close of husinese on the date on which the certificate or certificates
representing the shares of Saries B Preferred Stock to be converied heve been surrendered at

the principal office of the Corporation, rogether with written notics of the holder’s desire to
convert such shares of Series B Preferred Stock. ' I

HEGS5000020079 3
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(Y Mandatory Conversion. The Series B Preferred Stock
shell be automatically converted into Common Stock upon (each of the following as hereinatfter
defined) (i) a Sale of Assets; (i) & Change in Comrol; or (i) upon the closing of a Public
Offering of Common Stack by the Corporation. Any such mandatory conversion shall anly be
effected upon written notice of siuch mandatory conversion delivered to all holdera of Series B
Preferred Stock. Bach holder of Series B Preferred Stock being 8o converted shall deliver the
certificate or certificates representing such Series B Preferred Stock to the Corporetion no later
than the daje of such mandatory conversion event.

(¢  Conyersion Pyocedure,

{iy At such time sa such conversion has been effected,
the rights of the holder of such shares of Series B Preferred Stock ns such holder shall cease,
and such person, in whose name a certificate for shares of Common Stock are to be issued upon
such conversion, shall be deemed to have become the holder of record of the shares of

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

(i} As promptly as praciicable thereafler, the
Carparation or its successor, as applicable, shel! issue and deliver to the converting holder &
ceriificaie or cenjificates representing the number of sharea of Commot Stock to which such
holder is entitled.

{iify  The issuance of certificates for shares of Common
Stock or other securities, we applicabls, upon sonversion of Series B Preferred Stock shall be
made without charge to the holders of such Series B Prefersed 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 shail at all 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 Series B Preferred Stack, not less than the aumber of
shares of Enmmon Stock issnable upon the conversion of all ontstanding Series B Preferred
Stock which may then be exercised. Alj shares of Common Stock which are so issugble shafl,
when issuad, be duly and validly issued, fally paid and non-assessable and fres from all taxes,
fitns 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 ao 1ssued without vialation
of any applicable law or governmental regulation.

{d)  Subdivision or Combination of Commen Stock. If the
Corporation a1 any time subdivides (by sny stock split, stock dividend, re-capitalization or
otherwise) the outstanding shares of Common Stock into a greater mumber of shares or if the
(‘orporanon at any time combines (by reverse stock split or otherwise) the outstanding shares
of Carmon Stock into & smaller number of shares, the number of sheres of Common Stock
issuahle upan converaion of any shares of Seties B Preferred Stock shall be appropnmly and

HOSQ0Q020079 3
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proportionately inereased or decreased, as the case may be.

(6y  Definilons. For the purposes of this Article 1V, Section D, of
the Articies of Incorporation, certain terms shall be defined as follows:

{a)  “Chenge in Control” of the Corporation shall meen any of
the foliowing: (i) a “person’ ar “group” (within the meaning of Section 13(d) and 14(d)(2) of
the Securities Exchange Act of 1934, as amended {the “Exchangs Act™)) of vating shares of the
Corporation entifled to exercise more than 50% of the voting power of all outatanding vating
shares of the Comparation (caleulated in accordance with Rule 13d-3 under the Exchange Act),
other than an employee benefit plan of the Corporation; or (i) the consymmation of any
merger, cousolidation or similar transaciion involving the Corporstion that results in the
beneficial owners of Voting shares of the Corporation immediately prior to such consummation
owning in the apgregate, directly or indirectly, voting securities representing less than 50% of

the voting securities of the surviving entity outstanding immediately following such
consummation. '

() “Ligquidation” means a liquidation, dissolution or winding
up of the Corporation; provided, however, that weither the conaolidation or merger of the
Corporation into or with any orher entity or entities, nor the sale ar transfer by the Corporation
of all or any part of its assets, nor the reduction of capital stock of the Corporation shall be
deemed 1o be a bquidation, dissalution or winding up of the Carporation.

(¢} “Liquidity Bvent” means (i) & sale or transfer of sll or
substantially all of the assets of the Corporation in any transsciion or series of related
transactions (a “Safe of Assets”); (i) 8 Chenge in Control; or (iii) & Liquidation.

(d) “Liquidgtion Preference™ of any Seriéa B Preferred Stock
shall be 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 Qffering” means any underwritien public offering
of the Common Stock of the Corporation by one or more investment banks which is sold
pursuant to a yegiatration statement filed by the Corporation pursuant to the Securities Act of
1933, as amended, for a totel offering amount of not less then U8, 525 million (before
deductions of underwriters commissions and expenses), and for & purchase price per share of
not fess than 1.5 times the Liguidation Preference of the Serios A Preferred Stock.

E.  Beries C Preferred Sfock.

(1) . Designation apd Amount There is hereby established a series of
Preferred Stock designated as Serles C Convertible Preferred Stack, par value $.01 per share
(the “Serjes T Preferred Stock™) and the mumber of shares copstingting the Series C Preferred
Stock shall ba Sieven Hundred Thousand (700,000). :

HO&000020072 3
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{2) Rapk All Series C Preferred Stock shall rank senior to the
Corporation’s Common Stock and on a parity with the Corporation’s Series A Freferred Stock,
Series B Preferred Stock, Series D Preferred Stock and Series E Preferred Stock, both as to the
paymert of dividends and as to distribution of assets upon liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary,

(3) XYoring Rights of Series C Preferred Stock The holders of the
Seriex © Preferred Stock shall be entitled to attend all special and annual meetings of the
sharehalders of the Corporation and, together with the holders of all other classes of stock
entitled to attend and vote at such meetings, to vote as a gingle class with the holders of
Commen Stock upen any matter properly considered and acted upon by the shareholders of the
Corporation. Holders of the Series C Preferred Stack are entitled 10 ane vota per share.

(%) Lignidity _Event Upon any Liquidity Event (hersinafter
defined), whether voluntary or involuniary, the holders of shares of Seriea C Preferred Stock
are entitled to receive, on a parity with the Corporation’s Series A Preferred Stock, Seties B
Preferred Stock, Series D Preferred Stock and Series E Proferred Stock, out of the assets of the
Corporation legally available for distribution to sharcholders before any payment or
digtribution is made on the Commen Stock, cash in the amount of the Liguidation Preference
{hereinafter defined). If the assets distributsble upen a Liquidity Bvent are insufficient to pay
cash in an amount equal to the Liquidation Prefersnce to the holders of shares of Series C
Preferred Stack, on a parity with the Corporation’s Series A Preferred Stock, Serles B Preferred
Stack, Senies Ty-Preferred Stock and Series E Preferred Stock, then such assets or the procesds
thereof will be distributed among the holders of the Series C Preferred Stock, Series A
Preferred Stock, Series B Prefarred Stock, Series D Preferred Stock and Beries E Preferred
Stock ratably in proportion to the respective amonnts of the Liquidation Preference to which
they weuld atherwise be entitled. Ten (1) business days prior to the closing of any Liquidity
Event, the Corporation shall deliver a written notice to the holders of Series C Preferrad 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
discretion, shall determine.

(5) Conyersion.

(a) Conversion af the Option of the Helder At any time
prior to the closing of & Liguidity Event (the “Conversion Period™}, any holder of Series C
Preferred Stock may canvert all, but not part, of the shares of Series C Prefarred Stock held by
such holder into an equal number of shares of Common Stock, subject to the provisions of
paragraph 5(d) below and subject to eppropriate and proportionate adjustment to reflect any
stock split, combination of shares or similar event in respect of the Series C Preferred Stock.
Each conversion of Series C Preferred Stock pursuant to this paragraph 5(a) shall be desmed 1o
have been offected as of the close of businass on the date on which the eertificats or certificatss
representing the shares of Series C Preferred Stock to be converied have been surrendered at

the principal office of the Corporation, together with written notice of the holder's desire to
converi such shares of Series © Praferred Stock.

HOBO0BN20079 3
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(b) Manpdatory Covverslan. The Series C Preferred Stock
shall be e,utnma.ucally convertad into Common Stock upon (each of the following as hercinafier
defined) (1) & Sale of Aseets; (i) 8 Change in Control; or (jii) upen the closing of a Public
Offering. Any such mandatory conversion shall only be effected upon written notiee of such
mandatory conversion delivered to all holders of Series C Preferred Stock. Each holder of
Series C Preferred Stock being so converted shall deliver the certificate or cerificates

representing such Series C Preferred Stock to the Corporation no later than the date of such
mandatory conversion event.

(c) Qawmlw@n '

{i) 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 ahall cease,
and such person, in whose name a certificate for shares of Common Stock are to be issued upon
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 desmed to have been
13sued as of such time,

(i) As promptly ag practicable thereafler, the
E‘orporatmn or its FUCCESSOT, RS applicable, shall issue and deliver to the converting bolder a

certificate or certificates reprasenting the number of shares of Common Stock to which such
holder is entitied.

(i)  The issuance of certificates for shares of Common
Stock or other securities, as applicable, upon convetsion of Series C Preferred Stack shail be
made without charge to the holders of such Series C Preferred Stock for any issuance tax in

respect thereof or other cost incurred by the Corporation In connestion with such conversion
and the relatsd issuance of sha.rea of Common Stock.

(ivi The Corporﬂnon ahull ot all times reserve and keep
availahle out of irs autlmnzcd but unissued shares of Common Stack, solely for the purpose of

issugnce 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 exercised. All sharss of Common Stock which are so issuable shall,

when igsued, be duly and validly issued, fully paid and non-sssessable and free from all taxes,

liens and cherges, The Corporation shall take all such actions as may be necessary and
practicable ta provide that all such shares of Common Stock may be §o issued without violation
of any applicable law or governmental regulation.

'(d)  Subdivision or Combination of Common Stock, If the

Corporation at any time sybdivides (by any stack split, stock dividend, re-capitalization or
otherwise) the outstanding shares of Common Stock into a greates number of shares or if the
Corporation at any time combines (by reverso stock split or otherwias) the outstanding shares
aof Common Stack into a smallsr number of shares, the number of shares of Common Stogk
tssuabie upon conversion of any shares of Series C Proforred Stack shall be appropriately and ,
]

1
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proportionately increased or decreased, as the case may be.

(6)  Definitions. For the purposes of this Article IV, Section E, of the
Artigles of Incorporation, certain terms shall he defined as follows:

(a) “Change in Control” of the Corporation shall mean any of
the following: (i} » “persan” or “group” (within the meaning of Section 13(d) and 14{d}2) of
the Securities Exchange Act of 1934, as amended (the “Exchange Act™) of vating shares of the
Corporation entitied to exercize more than 50% of the voting power of all cutstanding voting
shares of the Corporation (calewlated in accordance with Rule 13d-2 under the Exchange Act),
other than an employes benefit plan of the Corporation; or (i) the consummation of any
mezger, consolidation or similar transaction iovolving the Corporation that results in the
beneficial owners of voting shares of the Corporation immediately prior to such consummation
awning in the aggregate, directly or indirectly, voting securitics representing less than 50% of
the voting securitics of the surviving entity outstanding immediately following mich
consummation. ) :

(b)  “Liquidation” means a liquidation, dissolution 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 desined to be a liguidation, dissolution or winding up of the
Corporation,

{¢)  “Liquidity Event” means {ij 8 sale or wansfer of all or
substantially all of the gasers of the Corperation in apny tcansaction or series of related
ransactions (a “Sale of Assets™); (if) a Change in Control; or (lii) & Liquidation.

(d) “Liquidation Preference” of any Series C Preferred Stock
shall be equal 1o 81.40 per share, subject to appropriate and proportionate adjustment to

reflect any atock sphit, combination of shares or similar event in respect of the Series C
Preferred Stock.

(&) “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 purauant to the Securities Act of
1933, as amended, for a tatal offering amount of not less than U.S. $25 millien (hefore
deductians of underwriters commissions and expenses), snd for a purchase price per share of
not less than 1.5 times the Liguidation Preference of the Series A Preferred Stock.

F.  Sgriex D Preferred Stock.

(1) Destgnation and Ameunt. There is hereby eatablished a series
of Preferred Stack designated a3 Series I Copvertible Preferred Stock, par value $.01 per shere
{the “Series D Preferred Stock™) and the number of shares constituting the Series D Preferred :
Stock shall be Seven Hundred Thousand (700,600). ' i

j
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2} Rank All Series I Preferred Stock shall mank senior to the
Corporation's Commton Stock and on a parity with the Corporation’s Series A Preferred Stock,
Series B Preferred Stock , Serieg C Preferred Stock and Series E Preferred Stock, both as to the
payment of dividends and as to distribution of assets upon liquidation, dissoluion or winding
up of the Corpeoration, whether voluniary or inwoluntary. :

(3) ights of Series D Preferred Stock. The holdera of the
Series D Proferred Siock shall be sntitled to atiend all special and annual meetings of the
shareholders of the Corporation and, together with the holders of gll other clasass of stock
entitled to attend end vote at such meetings, to vote 24 a single class with the holders of
Common Stock upon any matter properly considered and acted upon by the shareholders of the
Cerpavation. Holders of the Series D Preferred Stock are entitled to one vote per share.

{4 Ligndity FEvent Upon any Liquidity Event (hereinafter
defined), whether valuntary or invaluntary, the holdars of shares of Seriss D Preferred Stock
are entitled to recejve, on a parity with the Corporation’s Series A Preferred Stock, Series B
Preferred Stock, Series C Praferred Stock and Series E Preferred Stock, out of the assets of the
Corporation legally available for distribution to shareholders before any paymem or
distribation is made on the Comman Stock, cash in the amount of the Liguidation Preference
(hereinafter defined). If the assets distributable upon a Liquidity Event are insufficient io pay
cash in an amoumt equal to the Liguidation Preference to the holders of shares of Series D
Preferved Stock, on a parity with the Corporation’s Series A Preferred Stock, Series B Preferred
Stock, Series € Preferred Stock and Series E Preferred Stock, then such sssets or the proceeds
thereof will be distributed among the holders of the Series DD Preferred Stock, Series A
Preferred Stock, Series B Preferred Stock, Series O Preferred Stack and Series E Preferred
Stack ratably in proportion to the respective amounts of the Liquidation Preference o which
they would otherwise be entitied. Ten (10) business days prior to the closing of apny Liquidity
Event, the Corporation shall deliver a written notice to the holders af Series D Preferred Stock
specifying the date and type of pending Liquidity Event and such sdditional information as the
regarding the pricing and the parties to such Liquidity Event as the Corporation, in its sole
discretion, shall determine. -

{5) Conyarsion,

(8} Capversion at the Optjon of the Holder At any time
prior 1o the closing of & Liquidity Event (the “Conversion Period”), any holder of Series D
Preferred Stock may convert all, but not part, of the shares of Series I Preferred Stock held by
such hielder into an equal number of shares of Common Stock, suhject to the provisions of
paragraph 5(d) below and subject to appropriste and propartionate adjustment to reflect any
stock split, combination of shares or similar event in respect of the Series D Prefesrod Stock.
Each conversion of Series I Preferred Stack pursuant to this paragraph 5(a) shall be deemad to
have been effected as of the clase of business on the date on which the certificate or cemificates |
reprasenting the shares of Series I Preferred Stock 1o be converted have heen surrenderas at

the principal office of the Corporation, together with written notice of the holder’s desire to
convert such shares of Series Td Preforrad Stock.

. HO5000020078 3
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(t) Mapdatory Conversion, The Series D Preferved Stock
shall be aytomatically converted inte Common Stock upon (each of the following aa hereinafier

defined) () a Sale of Assets; (i) a Change in Control; or (ili} upon the closing of & Public
©ffering. Any such mandatory converaion shall only be effected upon written notice of such
mandatory conversion delivered tc all holders of Series D Preferred Stock. Each holder of
Series D Preferred Stock being so converted shall deljver the certificate or cenificates
representing such Series D Preferred Stock to the Corporation no later than the date of such
mandatory conversion event.

{c) ergion |

@) At such time as such conversian has been effected,
the rights of the bolder of such shares of Serics D Preferred Stock as such holder shall cease,
and such person, in whose nama a certificate for shares of Common Stock are to be issucd upon
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 ag of such time.

() ° As promptly as practicable theremfler, the
Corporation or its successor, g applicable, shall issue and deliver to the converting holder a
certificate or centificates representing the number of shares of Common Stock to which such
halder is entitled.

(i)  The issuance of certiflcates for shares of Common
Stock or ather securities, as applicable, upon conversion of Series D Preferred Stock shall be
made without charge to the holders of such Series D Preferred Stock for any issuance 1ax in
respect thereaf or other cost incutred by the Corparation in cannection with sich conversion
and the relazed issuance of shares of Common Stock.

(iv)  The Corporation shall at all times reserve and kesp
available out of its authorized it unissued shares of Common Stock, solely for the purpose of
issugnce upon the conversion of the Series D Proferred Stock, not leas than the number of
shares of Commaon Stock issusble upon the conversion of all outstanding Series D Preferred
Stock which may then be exercised. All shares of Common $tock which are so issuable shall,
when issued, be duly and validly issued, fully paid and non-assessable and free fram ail taxes,
ltens 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 he so issued without vielation
of any applicable law or governmental regulation.

(d)  Supdivision or Combinatiop of Commaen Steck. If the
Corporation at any time subdivides (by any steck split, stock dividend, re-capitalization or
otherwise) the outstanding shares of Common Stock into a greater mamber of shares or if the
Corporation, at any time combines {by reverse stock split or atherwise) the outstanding shares
of Common Stock into & smaller number of shares, the number of shares of Commoyn Stock
isguable upan canversion of any shares of Series D Preferred Stock shell be sppropristely and
properiionately increased or decreased, as the case may be. |

HOE000Q20079 3
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(6) Definitions. For the purposes of this Article IV, Section F, of the
Articles of Incorporation, certain terms shall be defined as follows:

'(8)  “Change in Control” of the Corporation shall mean any of
the following: (i) a “person™ ar “group” (within the meaning of Section 13(d) &nd 14(dK2) of
the Securities Exchange At of 1934, as amended (the “Exchange Act™) of voting shares of the
Corporation entitled ic exercise more than 50% of the voting power of all cutstanding voting
shares of the Corporation {calculated in accordance with Rule 12d-3 under the Exchange Act),
other than an employse benefit plan of the Corporation; or (i) the consummation of any
merger, consofidation or similar transaction involving the Corporation that resulis in the
beneficial owners af voting shares of the Corporation immediately pripr to such consymmation
awning in the aggregate, directly or indirectly, voting securities representing less than 50% of
the voting securities of the surviving entity outstanding mmudmwly following asuch
consummation.

(b “Liquidation” means & liquidation, dissohition or winding
up of the Corporation; provided. however, that neither the coneolidation or merger of the
Corpavation into or with any other entity or entities, not the sale or transfer by the
Corporation of all or any part of its assets, nor the reduction of capital etock of the
Corporation shall bs desmed to be a liquidation, dissoluytion or winding up of the
Corporation. .

. (@ “Liguidity Event” means () a sale or transfer of all or
substantially all of the assets of the Corporation in any transaction or series of related
mransactions (a “Sate of Assets™), (ii) a Change in Control; or (i) a Liquidation.

- {d} “Liguidation Preference” of any Series D Prefurred Stock
shall be equel to $1.40 per share, subject to appropriate and proportionate edjustment to
refleet any atock split, combinatian of shares or similar event in respect of the Series D
Preferred Stock.

(e}  “Public Offering” means any underwritten public offering
of the Common Swock of the Coarporation by one or mare investment banks which is sold
pursuant to a registration staternent filed by the Corporation pursuant to the Securities Act of
1933, as amended, for a totsl offering smount of not less then 113, $25 million (before
deductians of underwriters comminsions and expenses), and for a purchase price per share of
not Jess than 1.5 rimes the Liquidation Preference of the Series A Praferred Stock.

G Spries B Preferred Stock.
(1) Pesignation and Amownt. There is herehy established n series
of Preferrad Stock designated as Series E Convertible Preferred Stock, par value $.01 per share

{the “Series B Preferred Stock™) and the oumber of sharea constituting the Series E Preferrad
Stock shall be One Million One Hundred Thousand (1,100,000),

(2) RBank Al Series E Preferred Stack shall renk senior to the l
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Corporation’s Commen Stock and on a parity with the Corparation’s Series A Preferred Stock,
Series B Preferred Stock , SBeries C Profetred Stock and Sertea D Preferved Stock, both as to the
payment of dividends and 25 to distribution of assets upon liquidation, dissofution or winding
up of the Carporatior, whether voluntary or involuntary.

(3)  Xaoting Rights of Series  Preferred Stock The hakiers of the
Series E Preferred Stock shall be entitled to attend all special and anmual meetings of the
shareholders of the Corperation and, together with the bolders of all other classes of stock
entitled to aitend end vote at such meetings, to vote as a single class with the holders of
Common Btock upon any metter properly considered and acted upon by the shareholders of the
Corporatian. Holders of the Series E Preferred Stock are entitled to one vote per share.

(4)  Linuidity Event Upon any Liquidity Event (hersinsfer
defined), whether voluatary or involuntary, the holders of shares of Series E Preferred Stock
are entitled to receive, on & parity with the Corporation’s Series A Preferred Stock, Series B
Preferred Stoc, Series C Preferred Stock and Series D Prafarrad Stock, out of the assets of the
Carporstion legaily available for distribution to shareholders before any payment or
disiribution is made on the Coromon Stock, cash in the amonnt of the Liquidation Preference
(hereinafter defined). If the assets distrihutable upon a Liguidity Event are insufficient to pay
cash in an amount equal to the Liquidation Preference to the holders of shares of Series E
Preferred Stock, on 4 perity with the Carporation’s Series A Preferred Stock, Series B Preferred
Stock, Series C Preferred Siock and Series D Preferred Stock, then such assets or the proceeds
thereof will be distributed smong the bolders of the Series B Prefered Stock, Series A
Preferred Stock, Series B Preferred Stock, Seriea.C Preferred Stock and Series D Preferred
Stack ratably in proportion to the respective amonnts of the Liguidation Preference to which
they would otherwise bs entitled. Ten (10} business days prior to the closing of any Liguidity
Event, the Corporation shall deliver a written notice to the holders of Series E Preferred Stock
specifying the date and type of pending Liquidity Event and such additional information as the

regarding the pricing and the parties to mich Liquidity Event as the Carporation, in its sole
discretion, shall determine, [

(5)  Comversion

a}  LConversion st the Ogtion of the Holder. At any time
prior to the closing of & Liguidity Event (the “Conversion Period™), any holder of Series E
Preferred Stock may canvers all, but not part, of the shares of Series E Preferred Stock held by
such holder inta an equal number of shares of Common Stock, subject to the pravisions of
paragraph 5(d) below and subject to appropriate and proportionate adjustment to reflect any
stack split, combination of shares or similar event in respect of the Series E Preferred Stock.
Each conversion of Series E Proferred Stack pursuant to this paragraph 5(a) shall be desmed to
have been effected na of the clase of business on the date on which tha certificate or certificates
representing the shares of Saries E Preferved Stock to be converted have been surrendered at
the principal office of the Corporstion, together with written notice of the holder's desire to
cotvert such shares of Series E Preferred Stock.

HO5000020079 3
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(b)  Mandagtory Conversion.

M Upon the consummation of an offering and sg.fe by
the Corporation of equity securities (“Offering Becurities”) with gross proceeds of an additionsl
equity financing for no less than $3,300,000 and no more than $8,500,000 {the “Qualified
Offering”) which when added to the proceeds of the Series E Offaring totals no less than
5,000,000, then all outstanding shares of Series E Preferred Stock (which shall be valied at
their Liquidation Preference), shall be automatically converted into Qffering Securities at a
price equal 1o T0% of the price of the Offering Securities in the Qualified Offering,

({y The Seriea E Preferred Stock ahall be |
amomatically converted into Common Stock upon (each of the following as hercinafter
defined, if any of such events oceurs prior to the completion of & Qualified Offering) (D) » Sale
of Assers; (i) 2 Change in Cantrol, or {iii) upon the clasing of 4 Public Offering.

(iil)  Any such mandatory conversion pursuant to (i} or
tii) above, shall only be effected upon written notice of such mandatory conversion delivered to
all holders of Series E Preferred Stock. Each holder of Series B Preferred Stock heing so
eonverted shall deliver the certificate or certificates representing such Series E Preferred Stock
to the Carporation no later than the date of such mandatory conversion event.

(¢}  Conversion Proceduyrs.

0] At such time as such converaion has been effected,
the rights of the halder of such shares of Series E Preferred Stock as such holder shalf cease,
and such persom, in whose name a centificate for shares of Common Stock or Offering
Securities are to be issued upon such conversion, shatl be desmed to have hecoms the holder of
record of the shares of Common Stock or Offering Securities reprosented thereby, which
Commen Stock or Offsring Securities shall be deemed to have been issued as of such time.

(i  As promptly as practicable thereafter, the
Corporation or its successor, as applicable, shall jasue and dsliver to the converting holder a
certificate or certificates representing the aumber of shares of Common Stock or Offering
Securities to which auch holder is entitled.

: (iii)  The isauance of certificates for shares of Common
Stock, Offering Securities or other securities, as applicabls, upon conversion of Series E
Preferred Stock shall be made without charge to the holders of such Series E Preferred Stock
for any issuance tax in respect thereal or other cost incurred by the Corporation in connection

with such canversion and the related isawance of shares of Common Stock or Offering
Securities.

(iv)  The Corporation shall at all times reserve and keep
available cut of its authorized bus unissned shares of Commeon Stock, solely for the purpnse of

issuance upon the conversion of the Series E Preforred Stock, not less than the number of r
shares of Common Stock issiable upan the conversion of all outatanding Series B Preferred |
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Stock which may then be exercised, All shares of Cammon Stock which are so issuable shall,
when issued, be duly and validly issued, fully paid and non-sssessable and free fram all taxes,
liens and charges. The Corparation shall teke all such actions s may be necessary and
practicable ta provide that all such shares of Commeon Stock may be so issued without violation
of any zpplicable law or gavernmental regulation.

{(d)  Subdivisipn or Combinntion of Compop Steck. [fthe
Corpotation et any time subdivides (by any stock split, stock dividend, re-capitalization or
otherwise) the outstanding sheree of Common Stock into & greater number of shares or if the
Corporation at any time combines (by reverse stock aplit or otherwiss) the cutstanding shares
of Common Stock into a smaller number of shares, the number of shares of Common Stock
1ssuable upon conversion of any shares of Series E Prefarred Stock shall be appropriately and
propottionately incressed or decreased, as the case may he.

(6) Definitions. For the purpeses of this Article YV, Section G, ofthe
Articles of Incorporation, certais terms shail be dafined as follows:

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

the following: (7} a “person” or “group”™ (within the meaning of Section 13(d) and 14(d)(2) of
the Securities Exchange Act of 1934, as amended (the “Exchange Aci™)) of voting shares of the
Corporation entitled to exercise more than 30% of the voriag pawer of all outstanding voting
shareg of the Corporation (calculated in accordance with Rule 13d-2 under the Exchange Act),
other than an employee benefit plan of the Corporation; or {ii} the consimmation of any
merger, consclidation ar similar tansaction involving the Corporation that results in the
beneficial owners of voting shares of the Corporatinn immediately prior ta such consummation
awning in the aggregate, directly or indirectly, voling securities representing less than 50% of

the voting sccuritiea of the surviving entity outstanding immedistely following such

consymmation.

{t) “Liguidation” means a liquidation, dissolution or winding
up of the Corporation; provided, however, that neither the consolidation or merger of the
Corporation into or with any other entity or enfitics, nor the sale or transfer by the
Corporation of all or any part of ita assets, nor the reduction of capital stack of the

Corporation shall be deemed to be a liquidation, dissoluticn or winding up of the
Corporation. .

{c) “Liquidity Event” means (i) a sale or transfer of all or '

substantially all of the assets of the Corporation in any transaction or series of related
transactions (2 “Sele of Assets™); (i) a Change in Control; or (1if) a Liquidation,

(d). “Liquidation Preference” of any Seriss B Preferred Stock
shall be equal 10 $1.90 per share, subject to appropriate and proportionate adjustment to

reflect any stock split, combination of shares or similar event in respect of the Series E
Preferred Stock.

(€}  “Public Offering” means any underwritten public offeﬁng :
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of the Comumon Stock of the Corporation by one or more investment banks which is sold
pursuant to a registration statement filed by the Corparation pursuant to the Securities Act of
1933, a8 amended, for a total offering amount of not less than U.B. $25 million (before
deductions of underwriters commissicna and expenscs), and for a purchase price per share of
not less than 1.5 times the Liguidation Preference of the Series A Preferred Stock.

ABRTICLEY.
AGE, DRESS

The pame and strest address of the registered agent js WRAI Services, Inc., 526 E, Park
Avenue, Tallahasses, Florida 323017,

ARTICLE VI
BOARD QOF DIRECTORS |
The Carporation shall have no fawer than one (1) director, The number of directors
may be incregsed or decreased from time to time, as provided in the Bylaws of the Carporation.
ARTICLE VH
WNDEMNIFICATION

The Corporation shall indemnify any afficer or director, or any former officer or
tlirectar, to the full extent permitted by law.
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IN WITNESS WHEREQF, the undersigned has executed these Amended and Restated
Articles of Incorporation &3 of the D] day of January 2005.

INTERFUSE TE(jPR\ID DGY CORPORATION
7 A
A s

By:

“Name: Fhilip A, Viscom |
Title:  Prosident and CEQ
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