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AMENDED AND RESTATED ARTICLES OF INCORPORATION
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Pursusnt to the provisions of Section 607.1003 and 607.1007 of the Florida Business 2=

: . o
Corporation Act, Interfuse Technology Corporation, a Florida Corporation (the “Corporation”™), ¥
certifies that:

These Amended and Restated Avticles of Incorporation conrain amendments requiring the
approval of the holders of shares of the commeon stock and preferred stock of the Corporation,
and the shareholders of the Corporation approved such amendments by means of 8 writen
consenf effective as of May 13, 2003, The number of votes ¢2st in faver 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 Asticles of Incorporations were duly adopted, and
proposed and recommended for action by the sharcholders, by the Board of Directors by
unanimons writien consent effective as of May 13, 2003,

The text of the Articles of Incorporation, as amended, of the Corporation iz hereby
amended and restated i its emtirety, 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 TECHNOLOGY CORPFORATION
ARTICLE Y
NAME,

The name of the Corporation is Interfuse Technology Corporation.

ARTICLE 1
PRINCIPAL OFFICE

The mailing address of the principal office of this Corporation i 3701 F.AU. Boulevard,
Syite 210, Boca Raton, FL 33431.

HE03600182931 1
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ARTICLE
PURPOSE
The Corporation is organized for the purpose of transacting any and all lawfiul business.
ARTICLE TV
ITAL STO
A Authorfred Shares. The apgregate number, class and par value of ghares

which the Corporaticn is authorized to issue is Ten Million (10,000,000) shares, consisting oft

1) Seven Million Five Hupdred Thousapd (7,500,000) shares of
commen stock with a par value of $0.01 per share (the “Common Stoek™); and

{2 Two Million Five Hundred Thousand (2,500,000) shares of
prefeared stock with a par value of $0.01 per share (the “Preferred Stock™).

Except as otherwise required by law or the Bylaws of the Corporation, each
outstanding share of Common Stock shall be entified to onpe vote for each matter submitted to a
vote of shareholders, with no curnulative voting rights. Each share of Common Stock shall have
equal rights on dissoluticn, corporate distribution and for all other corporate purposes.

B, Authority of Bopsrd. The preferences and relative, participating or other
rights of the Preferred Stock, and the qualifications, mitations or restrictions thereof are as

follows:

{1} The Preferred Stock may be issued from time to time in one or
more classes or series, the shares of each class or sexfes to have such designations and powers,
preferences and rights, qualificadons, Umitations and restrictions thereof as are stated apd
expressed herein and in the resolution or resolutions providing for the fssue of such class or
series adopted by the Board of Directors as heveinafier prescobed.

{(2)  Authority is hereby expressly granted to snd vested in the Board of
Directors to authorize the issuance of the Preferred Stock from time o time in one or mor
classes or series, to determine and tale pecessary procecdings fislly io effect the Issuance and
redepption of any such Preferred Stock, and, with respect to sach class or series of the Preferred
Stock, to fix and state by the tesolution or resolutions from time to time adopted providing for
the issnance thereof the following:

(a)  whether or not the class or series i 10 have voting rights,
fizl! or lirnited, or is to be without voting rights;

(b)  the preferepces and relative, participating, optional or other
spacial rights, if any, with respect to any class or series;

H03800192531 1
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(c}  whether or not the shares of any class or series shall be
redeamable and if redecmable the redemption price or prices, end the time or Hmes at
which and the terins and conditions upon which, sach 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 finds o be applied to the purchase or
redemption of such shares for retirement, and if such retirement or sinking fimd or funds
be established, the annual amount thercof and the terms and provisions rclative to the
operation thersof]

© the dividend rate, whether dividends are payable in cash,
stock of the Corporation, or other property, the conditions upon which and the times
when such dividends are payeble, the prefereace to or the relation to the payment of the
dividends payable oo any other class or classes or series of stock, whether or not such
dividend shall be camulative or nomcumulative, and if cumulative, the date or dates from
which such dividends shall accumnlate;

'§3] whether or not the shares Of any class or series shall be
convertible into, or exchangeable for, the shares of any other class of classes or of any
other series of the same of any other class or classes of stock of the Corporation and the
conversion price ot prices or ratic or ratios or the rate or rates at which such conversion
or exchange may be made, with such adjustments, if any, as shall be stated and expresses
or provided for in such resolution or resolutions; and

{g) such other special rights and protective provisions with
respect to awy class or series as the Board of Directors may deem advisable.

The shares of sach class or series of the Preferred Stock may vary from the shares of any
ofher series thereof in any or all of the foregoing respects. The Board of Directors may increase
the pumber of shares of the Preferred Stock designated for any existing class or series by a
reselution adding to such class or series anthorized and unissued shares of the Proferred Stock
not designated for any other class or serics. The Board of Directors may decrease the pumber of
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 Stock designated for any existing class or
sexies by a resolution, subtracting from such serics unissued shares of Preferred Stock designated
for such class or series, amd the shares s¢ subtracted shall besome authorized, unissued and
undesipgnated shares of Preferred Stock.

C. Servies A Preferred Stock.

) Desigpation and Amount. Thers is hereby established a series of
Preferred Stock designated as Series A Convertible Prefoemred Stock, par value §.01 per share (the
“Series A Preferred Stock™) and the number of shares constimuting the Series A Preferred Stock

shall be Two Hundred Fifty Thousand (250,000).

H030001%2931 1
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A Rank. All Series A Prefesred Stock shall rank senior to the
Corporation’s Common Stock and on a parity with the Corporation’s Series B Prefarred Stock
and Series C Preferred Stock both as to the payment of dividends and as to the dsribution of
agsets ypon Hquidation, dissolution or winding up of the Corporation, whether voluntary or

mmvoluntary.
) Veting Rigbts of Sexiex A Preferred Stock. The holders of the

Series A Preferred Stock shail be entitled to attend all special and annual meetings of the
shareholders of the Corporation apd, together with the holders of all other classes of stock
entitled to artend and vote at such meetings, to vote as a single clasg with the holders of Common
Stock upon mmy matier properly considered and acted upon by the shareholders of the
Corporation. Holders of the Series A Preferred Stock are entitied o one vote per share.

{4)  Liguiditv Event. Upon any Liquidity Event (hereinafier defined),
whether vohmtary or involuntary, the holders of shares of Series A Preferred Stock are entitled to
receive out of the assets of the Corporation legally available for distributions to shareholders
afier satisfaction of any and =il obligations to the holdexs of any class or series of capital stock
ranking senior to the Series A Preferred Stock and 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 wpon a Liquidity Event are insufficient to pay cash in ap amount equal to
the Liquidation Preference to the holders of shares of Series A Preferred Stock, then such asgets
or the proceeds thereof will be distributed among the holders of the Series A. Preferred Stock,
Berics B Preferred Stock and Series C Preferred Stock ratably in proportion to the respective
amounts of the Liguidation 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 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 Liquidity Bvent as the Corporation, in its sole discretion, shall determine.

{3) Conversion,

{2} Counversion at the Optign of the Holder., At any time

prior to the closing of a Liguidity Event (the “Conversion Period™), any holder of Series
A Preferred Stock may convert all, but not part, of the shareg of Series A Preferred Stock
held by such holder into an equal number of shares of Comon Stock, subject to the
provisions of paragraph 5(d) below and subject 10 appropriate and proportionate
adjustment to reflect any stock split, combination of shares or similar evenpt in respect of
the Series A Preferred Stock., Each conversion of Series A Preferred Stock pursuant to
thig paragraph 5(a) shall be decmed o have been effected as of the glose of business on
the date on which the certificate or certificates represeniing the shares of Series A
Preferred Stock o 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

Series A Preferred Stack.

HO3000192831 1
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() Mapdatory Conversipn, The Series A Preferred Stock
shall be automatically converied inte Common Stock upon (i} a Sale of Asssts; (if) a
Change of Control; and (iii) upon the closing of & Public Offering of Common Stock by
the Cozporation. Any such mandatory conversion shall only be effected upon writlen
notice of such mandatory conversion delivered to all holders of Series A Preferred Stock
Each holder of Serics A Preferred Stock being 50 converted shall deliver the certificats or
certificates representing such Series A Preferred Steck to the Corperation no later then
the dais of such mamdatory conversion event,

(c) Conversion Procedure.

(i At such fimie as such conversion has been effocted,
the rights of the holder of such shares of Series A Preferred Stock as such holder shall
cease, and such person, in whose neme a certificate for shares of Common Stock are 1o be
issued upon such conversion, shali be deemed o have become the holder of record of the
shares of Comuman Stock represented thereby, which Common Stock shall be deenied to
have been issued as of such dime.

iy As opromptly as practicable tharcafler, the
Corporation or #8 successor, as applicable, shall issue and deliver to the converting
holder 2 cexrtificate or certificates representing the number of ghares of Common Stock to
which such helder is entitled.

(itiy  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 1o the holders of such Series A Preferred Stock for any isesuance
tax in respect thereof or other cost Incurred by the Corporation in connection with such
conversion and the related igsuance of shares of Common Stoek.

(iv)  The Corporation shall ai all times reserve and keep
available out of its authorized but unissued shares of Common Stock, solely for the
purpose of issnance upon the conversion of the Series A Preferred Stoclk, not less than the
number of shares of Common Stock issusble vpon the conversion of all outstanding
Series A Preferred Stock which may fhen be exercised. All shares of Common Stock
which arc so issusble shall, when issued, be duly snd validly issued, fully paid and
nonassessabie and free from ajl taxes, liens and charges. The Corporation shall take all
such actions as may be necessary and practiesble to provide that all such shaves of
Common Stock may be so issued without violation of any applicable law or
governmental repulation.

(&  Subdivision or Combigation of Cominon Siock. If the
Corporetion 2t any time subdivides {by any stock split, stock dividend, recapitalization or
otherwise) the ouistanding 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
outstanding shares of Common Stock inte a smaller number of shares, the number of
shares of Cormamon Stock issuable upon conversion of any shares of Series A Preferred

BL300D192531 1
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Stock shzll be appropriately and proportionately increassd or decreased, as the case may
be.

{6} Pefipitions. For the purposes of this Article IV, Section C, of the
Articles of Incorporation, certain terms shall be defined as follows: .

(@)  “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¢d)(2) of the Secwrities Exchange Act of 1934, as amended (the “Txchange Act”)) of
voting shares of the Corporation entifled to exercise more than 50% of the voting power
of all cutstanding voring shares of the Corporation {caleaulated 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 involving the
Corporation that results in the beneficial owners of voting shares of the Corporation
jmmediately prior to such consurmmation owning in the aggregate, directly or indirectly,
voting securities representing less than 50% of the voting securities of the surviving
entity outstanding immediately following such consummation.

() “Y iquidation” means a liguidation, dissclution or winding
up of the Corporation; provided, however, that peither the consolidation or merger of the
Corporation inte or with any other entity or entities, nor the sale or transfer by the

« Carporation of all or any part of its assets, nor the reduction of capital stock of the
Corporation shall be deemed to 2 liguidation, dissolution 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 {(a “Sale of Assets™); (il) 2 Change in Control; or {iif} a Liquidation.

(@&  “Liquidation Preference” of any Seties A Freferred Stock
shall be equal to $0.675 per share, subject to appropriate and proportionate adjustiment to reflect
any stock split, combination of shares or similar event in respect of the Series A Preferred Stock.

{e} “Public Offering” mems any underwritten public offering
of the Common Stock of the Corporation by one or more invesiment banlks which is sold
pursuant to & registzation statement filed by the Cozporation pursuant to the Securities Act of
1933, as amended, for a total offering amount of not lesy then U.S. 325 million {before
deductions of upderwriters commissions snd expenses), and for a purchase price per share of not
less than 1.5 times the Liguidation Preferencs of the Series A Preferred Stock.

D. Series B Preferred Stock. o

(1) ' Designatign apd Amouvut. There is hereby established a serdes of
Preferred Stock designsted 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 (850,000).
HO3000192331 1
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{2) Rank All Series B Preferred Stock shall rank senior to the -
Corporation’s Common Stock and on a parity with the Corporztion™s Series A Preferred Stock
and Sexies 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} VYotiug Riphte of Series B Preferred Stack. The holders of the
Series B Preferred Sfock 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
entitied to attend and vote at such meetings, to vote as a single class with the holders of Common
Stock upon any matter properly considered and acted uwpoun by the sharcholders of the
Corporation. Holders of the Series B Preferred Stock are entitied to ope vote per share,

(4} Ligqufdity Event. Upon any Liquidity Event (hereinafter defined),
whether voluptary or involuntary, the holders of shares of Series B Preferzed Stock are entitled to
receive out of the assets of the Corporation legally available for distributions to shareholders
after satisfaction of any and aif obligations to the holders of any class or sexies of capital stock
ranking senior to the Series B Preferred Stock and before any payment or distribution is made on
the Common Stock, cash in the amount of the Liguidation Preference (Rereinafter defined). If
the assets distributable upon a Liguidity Event are insufficient to pay cash in ap amount equal to
the Liguidation Preference 1o the holders of shares of Series B Preferred Stock, then such agsets
ar the proceeds thereof will be distributed among the holders of the Series B Prefomred Stock,
Seres A Preferred Stock apd Series C Preferved Stock ratably in proportion to the respective
amounts of the Liguidation Preference to which they would otherwise be enfified Ten (10)
business days prior to the closing of any Liquidity Event, the Corporation shall deliver 2 written
notice to the holders of Series B Preferred Stock specifying the date and type of pending
Liguidity Event and such additional information as the regarding the pricing and the parties to
sugh Liguidity Bvent as the Corporation, in its sole discretion, shall determine.

{5) Conversion,

(=) Copversion at the Option of the Hglder. At any time
prior to the closing of a Liguidity 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 holder into an equal umber of shares of Common Stock, subject to the
provisions of parsgraph 3(d) below and 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. - Each conversion of Serics B Preferred Stock pursuant to
this paragraph 5(a) shall be desmed to have been effected as of the close of business on
the date on which the certificate or certificates represemting the shares of Series B
Preferred Stock to be converted have been surrendersd 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.

(®) Mandatory Cooversion. The Serics B Preferred Stock
shall be sutornatically converted inte Common Stock upon (i} a Sale of Assets; (i) a

BO3000182531 1
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Change of Coutrol; and (iii} upon the closing of a Public Offering of Common Stock by
the Corporation. Axny such mandatory conversion shall only be effected npon written
notice of such mandatory conversion deliversd to all holders of Serics B Preferred Stock.
Each holder of Serics B Preferred Stock being so converted shail deliver the certificate or
certificates representing such Series B Preferved Stock to the Cotporation no later than
the date of such mandatory conversion event.

{c) Copversion Procedure,

) 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 1o be
issued upon such conversion, shall be deemed to have become the holder of record of the
shares of Commeon Stock represented thereby, whick Common Stock shall be deemed to
have been issued ag of such thme.

(iily As promptly as practcable thercafler, the
Corporation or its successor, as applicable, shall issuc and deliver to the converting
holder a certificate or certificates representing the nurober of shares of Common Stock to
which such holder is entitled.

(iii) The issnance of certificates for shares of Common
Stock or other securities, as applicable, upon conversion of Series B Preferred Stock shall
be made without charge to the holders of such Series B Preferred Stoek for any issusnce
o in respect thersof 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 all times reserve and keep
available ont of iis authorized but unissued shares of Common Stock, solely for the
purpose of issuance upon the conversion of the Series B Preferred Stock, not less thap the
number of shares of Common Stock izsuable upon the conversion of all outstanding
Serdes B Preferred Stock which may then be exercised. Afl shares of Common Stock
which are so issuable shall, when issued, be duly and validly issued, fully paid and
nonassessable and fee from all taxes, liens and charges. The Corporation shall take ail
such actions 8s may be necessary and practicable to provide that all such shares of
Corumon Stock may be so issued without violation of any spplicable law or
govermmental regulation.

(d)  Subdivision or Combination of Commen Sigek If the
Corporation at any time subdivides (by any stock split, stock dividend, recapitalization or
otherwise) the outstanding shares of Common Stock inte a greater pumber of shares or if
the Corporation at any time combines (by reverse stock split or otherwisc) the
outstanding shares of Commeon Stock into a smaller number of shares, the oumber of
shares of Common Stack issusble vpon conversion of any shares of Series B Preferred
Stock shall be appropriately and proportionately increased or decreased, 8s the case may

be.
HG3000192931 1
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(6)  Definitiops. For the purposes of this Article IV, Section I, of the
Articles of Incorporation, certain termms shall be defined as follows:

(@  “Change in Control” of the Corporation shall mean auny of
the following: (i} a “person” or “group™ (within the meaning of Section 13{d) and
14{d)(2) of the Sccunties Exchange Act of 1934, as smended (the “Exchange Act™) of
voting shares of the Corporation entitled to exercise more than 50% of the voting power
of all ontstanding 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 copsummation of any merger, consolidation or similar franisaction involving the
Corporation that resulls in the beneficial owners of veting shares of the Corporation
imrnediately prior to such consummation owning in the aggregats, directly or indirectly,
voting securities representing less than 50% of the voting securities of the surviving
entity outstanding irnmediately following such comsummation.

&) “Ligudation” means a liquidation, dissolution or winding
up of the Corporation; proyided, howevet, that neither the consclidation or merger of the
Corporation into or with any eother entity or enfities, nor the sale or transfer by the
Corporation of all or apy part of ifs assets, nor the reduction of capital stock of the
Corporation shall be deemed to a ILiguidation, dissolution or winding wp of the
Corporation.

{&) “Liquidity Event” means () & sale or transfer of all or
substantially all of the assets of the Corporation In any transaction or series of related
transactions {a “Sale of Assets™); (i) a Change in Control; or (iii) a Liquidation.

(d) “Liguidation Preference™ of any Series B Preferred Stock

shall be equal to $1.40 per share, subject {o 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 underwritien: public offering
of the Commen Stock of the Corporation by one or more investment banks which is sold
pursuant to a registration statement fled by the Corporation pursuant to the Securities Act of
1933, as amended, for a total offering amount of not less than U.S. 525 million (before
deductions of underwriters commissions and expenses), and for a purchase price per share of not
iess than 1.5 times the Lignidation Preference of the Sericg A Preferred Stock

E. Serjes C Preferred Stock.

{1) Designation and Amount. There is hereby established a series of
Preferred Stock designated zs Series C Convertible Preferred Stock, par vaiue $.01 per share (the
“Series C Prefemed Stock™) and the number of shares constituting the Series C Preferred Stock

shall be Seven Hundred Thousand {700,0003.

H(3000192931 1
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(2} Rank. All Series C Preferred Stock shall rank senior to the
Corporation’s Common Stock and on a parity with the Corporation’s Series A Prefarred Stock
and Series B Preferred Stock both as to the payment of dividends and as to distribution of assets
upon lquidation, dissolution or winding up of the Corporation, whether voluntary or invohmtary.

(31 Voting Rights of Serfes C Preferved Stock. The holders of the
Series C Preferred Stock shall be entitled 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 vote at such meetings, 10 vote as a single class with the holders of Comrnon
Stock upon eny matter properly considered apd acted upon by the shareholders of the
Corporation. Holders of the Series C Preferred Stock are entitled to one vote per share.

(4)  Liguidity Evegt. Upon any Liguidity Event Chercinafter defined),
whether voluniary oy involuntary, the holders of shares of Series B Preferred Stock are entitled to
receive ouf of the assets of the Corporation legaily available for disttibwetions to shareholders
after satisfaction of any and all obligations to the bolders of any class or series of capital stock
ranidng senior to the Series C Preferred Stock and before any payment or distribution is made on
the Common Stoclk, cash in the amount of the Liquidation Preference (hercinafter defined). If
the assets distributable upon a Liquidity Event are insufficient to pay cash in an amount equal to
the Liquidation Preferenice to the holders of shares of Series C 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 and Senes B Preferred Stock ratably in proportion to the respective
arnounts of the Liguidation 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 writien
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 md the parties to
such Liquidity Event as the Corporation, in its sole discretion, shall determine.

(53 Conversion,

{4} Convergiop at ¢he Option of the Holder. At any time

prior to the closing of a Liguidity Event (the “Conversion Period™), any holder of Series
 Preferred Stock may convert all, bixt not part, of the shares of Series C Preferred 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 sppropriate and proportionate
adjustment to reflect any stock split, combination of shares or similar cvent in respect of
{he Series C Preferred Stock. Each conversion of Sexies C Preferred Stock pursuant to
this paragraph 5(a) shall be deemed to have been effecied as of the close of business on
the date om which the cenificate or certificates representing the shares of Series C
Preferred Stock to be converted have been swrendered at the principal office of the
Cotporation, together with writiexn notice of the holder’s desire to convert such shares of
Scries C Preferred Stock

() Mandatory Conversion. The Series C Preferred Stock
shall be automatically converted into Common Stock upon (i) a Sale of Assets; (ii) a

Change of Control; and (iii) upon the closing of & Public Offering of Common Stock by

10 BEO300015293] 1
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the Corporation. Any such mandatory conversion shall only be effected upon written
notice 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
certificates representing such Series € Preferred Stock to the Corporation no later than

the daie of such mandatory conversion event

{c) Conversiog Progedure.

{{ At such titne as such conversion has been effected,
the rights of the hoider of such shares of Series C Preferred Stock as such holder shall
cease, and such person, in whose name s certificate for shares of Common Stock arc to be
issued upon such conversion, shall be deemed to have become the holder of record of the
shares of Common Stock reprasented thereby, which Commop Siock shall be deemied 1o
have been issued as of such time.

{ii)y As promptly as practicable thersafler, the
Corporation or its successor, as applicable, shall issus and deliver to the converting
holder a certificate or certificates repregenting the pumber of shares of Common Stock to
which such holder is entitled.

(iii) The issuance of certificates for shares of Commeon
Stock or other securities, as applicable, upon conversion of Series C Prefesred Stock shall
be made without charge fo the holders of such Beries C Prefened Stock for any issuance
tax in respect thercof or other cost incurred by the Corporation in connsction with such
conversion and the related issusnce of shares of Common Stock.

{iv)  The Corporation shall at all times reserve and keep
available ont of its authorized but unissued shares of Common Siock, solely for the
purpose of issnance upon the conversion of the Series C Preferred Stock, not less than the
number of shares of Comunon Stock issuable upon the comnversion of all cutstanding
Series £ Preferrsd Stock which may then be exercised. All shares of Common Stock
which arc so issuable shall, when issued, be duly and validly issued, fully paid and
nonassessable and free from all taxes, liens and charges. The Corporation shall take all
such actions as may be necessary and practicable to provide that al] such shares of
Common Stock may be so issned without violation of amy applicable law or
govermmental regulation, .

{c)  Sabdivision or Combipatiog of Common Stock. If the
Corporation at any time subdivides (by any stock split, stock dividend, recapitalization 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
ontstanding 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 C Preferred
Stock shall be appropriately and proportionately increased or decreased, as the case may
be.

HO3000192531 1
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()] Defipitions. For the purposes of this Article IV, Section E, of the
Articles of Incorporation, cerizin terms shall be defined as follows:

()  “Change in Confrol” of the Corporation shall mean any of
the following: (i) a “person”™ or “group” (within the meaning of Section 13(d) zpd
14{8)2) of the Securities Exchange Act of 1934, as amended (the “Exchange Act™)) of
voting shares of the Corporation entitled to exercise mors than 50% of the voting power
of all outstanding voting shares of the Corporation {calcuiated in accordance with Rule

* 13d-3 under the Bxchange Act}, other than an employee benefit plan of the Corporation;
or (ii) the consummation of any merger, conscelidation or similar transaction involving 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 securities representing less than 50% of the voting securities of the surviving
entity outstanding immediately following such consummation.

) “Liquidation” means a liquidatiop, dissolution or winding
up of the Corporation; proevided, howgver, that neither the consolidation or merger of the
Corporation into or with any other entity or entities, por 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 1o & liquidation, dissolution 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 (z “Sale of Assets™); (31} a Change in Conirol; or (3i) a Liquidation.

(@ “Liquidation Preference™ of any Scries C Preferred Stock

shall be equal to $1.40 per share, subject to appropriate and proportionaie adjusiment io reflect
any stock split, combination of shares or similar event in respect of the Sexies C Prefarred Stock,

{¢)  “Public Offering” means any underwritten public offering
of the Common Stock of the Corporation by one or more investrnent bapks which is sold
pursuant to a registration statement filed by the Corporation pursuant 1o the Securities Act of
1533, as amended, for a total offering arsount of not less than U.S. 325 million (before
deductions of underwriters conumissions and expenses), and for a purchase price per share of not
1ess than 1.5 times the Liquidation Preference of the Series A Preferred Stock

ARTICLE Y
GISTE AGENT 5 TADD 5

The name and street address of the registered agent are Penjnsula Registered Agents, Inc.,
200 S. Biscayne Blvd,, 43 Floor, Miami, Florida 33131.
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ARTICILE V]
BO D TORS

The Corporation shall have no fewer than one (1} and no mors than five {5) directors.
The number of directors may be increased or decreased from time to time, as provided in the
Bylaws of the Corporation. The names and addresses of the directors are:

Name ) Address
Phillip Viscomi : - Imegfuse Technology Corporation
3701 F.A.U. Boulevard, Suite 210
Bocsa Raton, FL 33431
ARTICLE VI

INDEMNIFICATION

The Carporation shall indemnify any officer or director, or any fonmer officer or dirsctor,
o the full extent permifted by law.

IN WITNESS WHEREOF, the undersigned has executed these Amended 2nd Restated
Articles of Incorporation as of the 13" day of May, 2003.

INTERFUSE, TECIINOLOGY CORPORATION

By: «@m’

Namde: Phillip Viscomi
Title: President and Chief Executive Officer

E030001923531 1
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CERTIFICATE DESIGNATING THE ADDRESS
AND AN AGENT UPON WHOM PROCESS MAY BE SERVED

WITNESSETH:

Interfuse Technology Corporation has named Pentnsula Registered Agents, Inc., located

&t 200 South Biscayne Boulevard, 43 Floor, Miami, Florida 33131, as its agent to accept

service of process within this state,

ACEKENOWLEDGMENT:

Having been named to accept service of process for the above-stated corporation, at the
place designated n this certificate, 1 hereby agree o act in this capacity, and [ further agree {o
comply with the provisions of all statutes relative to the proper and compleie performance of my
duties, and ] am familiar with, and accept the duties and obligations of a registered agent outlined

in Section 607.0503, Florida Statutes.

Dated this 13% day of May, 2003.
PENINS GISTERED AGENTS, INC.
£
Debra Palmisano, Vics President
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