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OF
CONCORDIA PHARMACEUTICALS, INC.

The undersigned, acting in his capacity as President of Concordia Pharmacewticals, Inc., 2
corporation organized and existing under the laws of the State of Florida (the “"Corporation™),
hereby certifies as follows:

1. The name of the Corpitation i3 Concordia Phaymaceuwticsls, Inc. The
Corporation's Articles of Incorporation were otiginally filed with the Secretary of State of the
Stete of Florida on May 28, 2003. Articles of Amendment to the Coxporation's Articles of
Incorporation were filed with the Secretary of State of the State of Florida on January 30, 2004.

2. The undersigned hereby certifies, attests and serves notice that the text of the
Articles of Incorporation is hereby amended and restaied to read in its entirety as follows:

Article I

Name

The name of the Corporation is Concordia Pharmaceuticals, Ine. and ‘the address of the
prncipal office and the mailing office of the Corporation is 1550 Sawgrass Corporate Parkoway,
Suite 230, Sunrise, Florida 33323.

Ariicle I
DRES

The: Corporation is formed fo engags in any lawfisl act or actvity for which corporations
may be organized under the Florida Business Corporsfion Act, inchiding smy amendments
thersto.

Axticle ITT
t and Office

The pame and address of the registered agent of the Corporation is Richard C. Balrun,
Ji., c/o Sachs, Sax, Kiein, 301 Yamato Road, Svite 4150, Boca Raton, Florida 33431,

Article TV
 Capital Stack
1. Anthorized Siogk. The Corporation shall bave authonty to issue a total of

50,000,000 shares, comsisting of (i) 40,000,000 shares of common stock, $.01 par value per share
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{the "Common Stoek™), and (3i) 10,000,000 shares of preferred stock, 5.01 par valve per share
(the "Praferred Stock™, of which 1,000,000 shares have been designated as Series A Convertible
Preferred Stock and 1,000,000 shares have been designated as Series B Convertible Preferred
Stock. Agicle IV bereof contains a destription of the Prefermd Stock and a stafernent of the
designations sud the powers, privilepes and rights, and the qualifications, limdtations or
restrictions thereof, of the Sexies A Conwertible Preferred Stock and the Sedes B Convertibie
Prefemred Stock,

2 Stock.

A.  Gengpl The voting, dividend and liquidation rights of the holders of the
Comnon Stock are subject to and qualified by the rights of the holders of the Preferred Stock.

B. Voting Richts, Each holder of record of Commeon Stock shall be entitled
to one vote for each share of Common Stock standing in such holdes”s name on the books of the
Corporation. Except as otherwise requaired by law or Article IV of these Amended and Restated
Articles of Incorporation or any shareholders’ agreement to which the Coxporation and itz
sharsholders may be party, the holders of Commeon Stock and the holdess of Prefexed Stock
shzll vote together as a single class on ail matters submitted fo sharcholders for a vote (ncluding
any action by writien consent).

C. Dividends. Subject to provisions of law and Article IV of these Amended
and Restated Articles of meorporation, the holders of Commeon Stock shall be entitied fo recedve
dividends out of funds legally available therefor at such times and in such amounts as the Boaxd
of Directors may determine in its sole discretion.

D Lignidsiion. Sulject to provigions of law and Ariicle IV of these
Ameznded and Restated Axticles of Incorporation, upon any liquidation, dissohstion or winding up
of the Corporation, ‘whether voluntary or involuntary, after the payment or provision for payment
of all debts and liabilities of the Corporation and all preferential amonuts to which the holders of
the Preferred Stock are entifled with respect to the distribution of assets in liquidation, the
boldexs of Commnon Stock shall be entitled to share ramably with the bolders of the Preferred
Stock in the remaining assets of the Corporation available for distribution.

3. Preferred Stock,
A General

L. Issuznce of Preferred Stock in Classes or Series. The Profimred
Stock of the Corporation may be issued in one or more classes or series at such time or tmes and
for snch consideration as the Board of Directors of the Corporation may determine, Each clags
or series shall be so designated as to distinguish the shaves thereof from the shares of aif other
¢lasses and series. Except as to the wmlsdive designations, preferences, powers, qualifications,
rights and privileges referred 1o in this Article TV, in respect of any or il of which there may be
variations between Jifferent classes or series of Preferred Stock, all shares of Preferred Stock
shall be ideniical. Different series of Preforred Stock shall not be construed to constitmte
different classes of shares for the prrpose of voting by classes unless otherwise specifically set
forth hercin
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2. A 1o Establish V ions Befween r i

The Board of Directors of the Carporaizon s expressty authorized, subject o
the limitations prescribed by law and the provisions of these Amended and Restated Articles of
Incorporation and any shureholders agreement to which the Corporation and its shareholders may.
be party, to provide, by adopting a resolution or resolutions, for the issuance of the undesignated
Prefered Stock in one or moxe ¢lxsses or serics, each with such desigoations, preferences, voling
powers, qualificafions, special or relative rights and privileges as shall be stated in Articles of
Amendment to the Amended and Restated Axticles of Incorporation, which shall be filed in
accordance with the Florida Business Corporation Act, and the resolutions of the Board of
Directors creating sich class or series. The anthority of the Board of Directars with respect to
each such class or series shall include, withoot finitation of the foregoing, the right to determine
and fix:

{z) the distinetive designation of such class or series and the
number of ghares 1o constitmte such class or series;

(b)  the rate at which dividends on the shares of such class or
series shall be declared and paid, or set aside for payment, whether dividends at the rate so
determnined shall be comnlative or accruing, end whether the shates of such class or sexies shall
be entifled to any participating or ofiter dividends in addition to dividends at the mte so
determnined, and if o, oo what ferms;

{¢)  theripht or obligation, if any, of the Coxporation to redeem
shaves of the particnfar class or serieg of Preferred Stock and, if redesmnable, the price, terms and

manner of such redemption;

{d) the special and relaiive rights and preferences, if any, and
the amount or amounts per share, which the shares of such class or series of Preferred Stock shall
be entitled to receive upon any voluntary or involuntary liquidation, dissolution or winding up of
the Corporation;

(e)  the tcoms and conditions, i any, upon which shares of such
class or series hall be converfible into, or exchangeable for, shares of capitsl swock of any other
class or series, including the price or prices or the rate or rates of copversion or exchange and the

terms of adjustment, if any;

{H the obligation, if any, of the Corporation to relire, redeem
or purchase shares of such class or series pursuant to & sinking fund or fund of a similar natore or
otherwise, aixd the tenps and conditions of such obligetion;

() voting rights, if any, including special voting rights with
respect to the clection of directors and matters adversely affecting sy class or series of Prefemed
Stock; .

(h)  limitasions, if any, cn the issmancs of additional shares of
such class or series or any shares of any other ¢iags or series of Preferred Stock; and
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£} such other preferences, powers, qualifications, special or
relative rights znd privileges thereof as the Board of Directors of the Corporation, acting in
accordance: with these Amendad and Restated Articles of Incorporation, may deemn advisable and
are not meonsistent with law and the provisions of these Amended and Restated Articles of

Tacorporation.

1. Designation. A total of 1,000,000 shares of the Corporation's
Preferred Stock shall be designated as "Serics A Copvertible Preferred Stock.™ and a total of
1,000,000 shares of the Corporation's Preferred Stock shall be designated as "Series B
Converiible Preftared Stock ® As used herein, () the term “Convertible Prefirred Stock" used
without references 1o the Series A Converiible Preferred Stock and/or the Series B Stock means
collectively the shares of Series A Convertible Prefened Stock and the Series B Convertible
Preferred Stock, share for share alike and without distinetion. as to series, and (i) the term
“Preferred Stock™ used without references to any of the Convertible Prefored Stock micans the
shares of Convertible Prefersed Stock and the shares of series of swdhorized preferred stock of the
Corporation issued and designated from time o time by a resolution or resolutions of the Board
of Dixectors, share for share alike and without distinction as to class or serics, in each case except
a3 uvtherwise expressly provided for in this Article IV of these Amended and Restated Articles of
Tncorporsiion or as the context ofherwise mquires. The Series B Convertibie Preferred Stock and
the Series A Convertible Preferred Stock shall rank pari passu with respect to the payment of
dividends, when and if any dividends are paid, and upon liquidation, disseiuntion or winding up,
the Convertible Prefemed Stock shall rank senior to the Common Stock and. any other sapital
stock of the Corporation ranking junjor #o the Convertible Preferred Stock as to dividends and

upon Liquidation, dissolution or winding up.

2. Dividends. The holders of record of shares of the Conmvertible
Preferced Stock shall be entitled to receive cash dividends, which shall be payable when, as and
if declared by the Board of Directors, owt of assets which arc legally available for the payment of
soch dividends. Ne dividends (whether it the form of cash or property) shall be paid or declarcd,
and oo other distrilmtion shall be made, on or with respect to the Common Stock or any other
¢class or series of capital siock of the Corporation designated to be funfor fo the Convertible
Prefixeed Stock, as Jong as there are shares of Copvertible Preferred Stock dssued and
outstanding, Upon the convezion of shares of the Seddes A Convertible Prefirred Stock into
Common Stock of the Corporation, all accroed, unpaid cumulative dividends with respect to
such converted sharas shall be cancellpd.
(2)  Treatment at Sale, Liguidation, Dissolution or Winding Unp.
In the event of any ligquidation, dissolution or winding up of the Corporation, Whether voluntary
or mvoluntary, before amy distribution or payment is made to any holders of any shares of
Commeon. Stock or axy other class or serics of capital stock of the Corporation designated 1o be
Junior to the Convertible Preferred Stock, and subject to the liguidation rights and preferences of

any clase or serics of Preferred Stock designated to be senior to, or on a parity with, the
Convertible ¥referred Stock, the holders of shares of Convertible Prefemed Stock shall be

P-ENILTAD2Zv02 4
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entitied 10 be paid first out of the assets of the Corporation available for distribution 1o holders of
the Corporation's capital stock whether such assets axe capital, surplus or eamings, an amount
cqual to A} $1.00 per share of Series A Convertible Preferred Stock (which amount shall be
subject to cquiteble adjosiment whenever there shall occur a stock dividend, stock split,
combination, reorgamization, recapitalization, reclassification or ofher similar event nvolving the
Series A Convertible Preferred Stock) plus any dividends acerued or declared but unpaid on soch
shares (such amount, as 5o determined, is referred to herein as the "Serjes A Liguidation Value" -
with respect o such shares), and (B) $7.00 per share of Seties B Convertible Preferred Stock
{which amount shall be subject to equitable adjustraent whenever there shall occur a stock
dividend, stock split, combination, reorpanization, recapitalization, reclassification or other
similar event fnvolving the Serics B Convertible Prefermed. Stock) plus any dividends accrued or
declared but unpaid on such sbares (such amount, as so determined, is referred to hirein as the
*Series B Liguidation Value" with respect to such. shares after payment has heen made to the
holders of the Convertible Prefermed Stock and any series of Preferred Stock designated to be
senior {0, ot on 2 parity with, the Converiible Preferred Stock, of the full liquidation

to which snch holders shall be entitled as aforesald, fhe remaining assets, if any, shall be
distributed among the holders of Convertible Preferred Stock and Common Stock on 2 pro-rata
basis, with such distribution to the holders of Convertible Preferred Stock as would have been
payablc had each such share been converted to Common Siock immediately pdor to snch event
of lgquidation, dissohition or winding up pirsuant to the provisions of Section 5 hereof.

()  Insufficient Funds. If upon any liquidation, dissolutiorn or
winding up the assets or surplus funds of the Corporation {o be distribmted to the holders of
shaves of Convertible Preferred Stock and any other then-outstanding shares of the Coerporation’s
capital stock ranking on a parity with respect to payment on liguidation, with the Convertible
Preferved Stock (such shares being referred to herein as the "Patity Stock™) shall be msufficient
to permit payment o such mspective holders of the full Series A Liquidation Value and Series B
Liquidation Value and ail other preferential amounts payable with respect to the Convertible
Preferred Stock and snch Parity Stock, then the assets zvailable for paymesat or distobution to
such, holders shall be allocated among the holders of the Convertible Preferred Stock 2od such
Pauty Stock, pro rata, in proportion to the full respective preforential amounts to which the
Convestible Preferred Stock and such Parity Stock are each entitled.

{c) Certain Transactions Tregted #s Lirpidation. For purposes
of this Bection 3, (A) eny acquisition of fhe Corporation by means of merger or other form of
coxporate reorganization or consolidation with or into another cozporation in which outstanding
shares of this Corporation, including shares of Convestible Preferred Srock, are exchanged for
securities or other consideration issued, or caused to be issued, by the other corporation or its
subsidiary (other than a sale pursgant to Section 2.2 of the Shareholders’ Agroement, dated
December ___, 2004, among the Corporation and certain of i« sharcholders {the "Sharcholders’
Ameemeit™) and, as a result of which iransaction, the shareholders of this Corporafion
immediately prior to the closing of such fransaction own 50% or less of the voting power of the
surviving entity (other than a mers re-incerporation fransaction), or (B) 2 sale, transfer or lease
(other than a pledge or grant of & security interest to a bona fide lender) of 2ll or substantiaily all
of the assets of the Corporation (other than to or by a wholly-owned subsidiary or parent of the
Corporation or pursusnt to Sectiop 2.2 of the Sharcholders’ Agreement), shall be treated as 2
liquidation, dissolation or winding up of the Corporstion and shall entifle the holders of

oo Fa 4P 4022v 02 B
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Convertible Preferred Stock to xeceive the amount that would be received in 2 liquidation, '’
dissolution or winding up pursuant to Section 3(a) hereof, (x) with xespect to all of the
outstanding Series A Convertible Preferred Stock, umless the holders of ot least fifty percent
(50%) of the then outstanding shaves of Series A Convertible Prefurred Stock elect otherwise by
giving written notice thereof to the Corporation at least three (3) days before the effective date of
sush event, and (y) with respect to 2ll of the outstanding Series B Convertible Preferred Stock,
unless the holders of at lcast ffty percent (50%) of the then outstandipg shares of Serica B
Convertible Preferred Stock elect otherwise by giving written notice thereof to the Corporation at
least three (3) days befors the effective date of such event. The Company will yrovide the
holders of Converiible Prefermed Stock with nofice of all transactions which conld be deemed or
are to be treated as a liquidation, dissolution or windieg up purstmt to this Section 3(c) at {zast
twenty (20) days prior to the cadier of the vote relating to such transaction or the closing of such
temsaction.

(@  Dismibutions of Property, Whepever fhe distribution
provided for in this Section 3 shall be payable in property other than cash, the value of such,
distribution shell be the fair market value of such property as determined in geod fiih by the
Board of Directors, unless the holders of 50% or more of the then outstanding sharss of
Convertible Preferred Stock request, in wiitmg, thet an independent appeaiser pexform such
valuation, then by an independent eppraiser selected by the Board of Directors aad reasonably
acceptable to 50% or more of the holders of such series of Preferred Stock.

4. Votipg Powser. Except as otherwise expressly provided in Section
5 hereof or as otherwise required by law, each holder of Convertible Preferred Stock: shall be
entitied to vote on 21l matters and shal] be entitled to that number of votes equal to the number of
whole shares of Common Stock into which such holder's respective shares of Convertible
Preferred Sfock could then be converied, pursnapt to the provisions of Section 5 hereof, af the
record date for the determination of shareholders entitied to vote on such matter er, if no such
record date is established, at the date such vote is taken or any written consent of sharcholdars is
solicited. Except as otherwise expressly provided in Section 2 hereof or as otherwise required by
law, the holders of shares of Preferred Stock and Commen Stock shall vote fogether as a single
class on all maiters. -

5. Conversion Risbts. The holders of the Convertibic Prafierred Stock
gball have the following rights with respect to the conversion of such shares into shares of
Common Stock:

()  Gepersl Subject to and in compliance with the provizions
of this Sectjon 3, any or 2l shares of the Convertible Preferred Stock may, at the option of the
holder thereof, be converted at any time into fully~paid and non-assegsable shares of Common
Stock. The number of shares of Common Stock to which 2 holder of Serics A Convertible
Preferred Stock shail be entitled to receive upon conversion shall be the product obtained by
multiplying the Series A Applicable Conversion Rate (determined as provided in Section S(b))
by the mmber of shares of Serfes A Convextible Preferred Stock being converted at any time.
The nomber of shares of Common Stock to which a holder of Series B Convertible Prefomed
Stock shall be entitled fo receive upoen conversion shall be the product obtained by mulfiplying

pheiS V474022002 8
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the Serics B Applicable Conversion Rate (determined ag provided in Sectiop 5(0)) by the number
of shares of Serics B Converiible Preferred Stock being converted at any time.

(b}  Applicable . The conversion rate in effect
at any time for the Seres A Convertible Preferved Stuck (the "S

m&&@@ﬂm
Rate™y shall be the guotient obtained by dividing $1.00 by the Serics A Applicable Conversion
Value, a5 defined in Section S(¢). nitially, the Series A Applicable Conversion Rate shall be
one (1}, and each share of Sexies A Convertible Preferred Stock shall initially be convertible into
one (1) share of Common Stock. The comversion rate In effect at any tiroe for the Series B
Convertible Preferred Stock (the "Series B Applicable Conversion Rate") shall be the quotient
obtained by dividing $7.00 by the Serics B Applicable Conversion Value, as defined in Section
5(c). Tnitially, the Series B Applicable Contersion Rate shall be one (1), and each share of
Series B Convertible Prefirred Stock shall injtially be converiible futo one (1) shave of Common
Stock.

{c)  Applicable Copversion Valug, The Series A Applicable
Conversion Value in effect from time to time, except as adjusied in accordance with Section S(d)
hereof, shall be $1.00 with respest to the Series A Convertible Preferred Stock (the "Series 4,
Applicable Copversion Vglue"). The Series B Applicabic Conversion Value in affect from time
to time, except as adjusted in accordance with Section 5(d) heteof, shail be $7.00 with respect to
the Serjes B Convertible Preferred Stock (the “Segies B Applicable Cogversion Value™), The
Series A Applicable Conversion Valne and the Series B Applicable Conversion Value are
sometimes individually and collectively referred to bersin as the "Applicabde Conversion Vajue.”

@  Adjustment to Aoplicable Conversion Valug

(1)  Effecton Applicable Convergigp Value,
(A) Dilutive Issnances of Common Stock o

Conyertible Secupities. If the Corporation shall, while thexe are any shares of Conversible
Preferred Stock outstmding, issue or sell shaves of its Common Stock (or Common Stock
Equivalents, gs defined below) without considerafion or at 2 price per sharc lesa thag the
Applicable Conversion Valne for one or more series of Convertible Preforred Stock in effect
immediately prior to such issuance or sale, then and in such event, such Applicable Conversion
Value for cach such series of Convertible Preferred Stock upon each such issuznce or sale,
except as hereinafter provided, shali be reduced, concurrently with soch issue, to 2 price
{calcrlated to the nearest cent) detexmined by multiplying the Series A Applicable Conversion
Valne and/or Serics B Applicable Conversion Value (2s relevant) in effect immediately pror to
such caiculatton by a faction:

(1)  the pumerator of which shall be (@)
the mumbexr of shares of Common Stock ontstanding immediately prior to the Issuance of such
additional shares of Common Stock or Comman Stock Equivalents (calculated on a fully diluted
basis assuming the exercise o conversion of all then exercisable options, warmmts, purchase
rights or convertible sconrities), ples (b) the number of shares of Commuon Stock ‘which the net

aggregate consideration, # amy, received by thwe Corporation for the total mumber of such

ploefs 1\T474022v02 7
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additional shares of Common Stock or Common Stock Equivalents so issued would purchase at
the relevant Applicable Conversion Value in effect immediately prior to such issuance, and

(2)  the denominator of which, shall be (2)
the number of shares of Common Stock outstanding imnvediately prior to the issumnce of such
additional shares of Common Stock or Cammmon Stock Eguivalents (calculated on a fully dituted
basis assuming the exercise or copversion of alf then exescisable options, warrants, purchase
tights or converlible securities), plus (b} the nmgber of such additionsl shares of Cormmon Stock
or Comnmon Stock Equivaleats so issued.

The provisions of this Sceifon S(NGNA) may be waived in any insianee (without the necessity of
convening any meeting of sharcholders of the Corporation) upon the weitten consent of the
holders of at least 66.66% of the outstanding shares of Convertible Preferred Stock.

®) Dilptive W

(1} For the purposes of this Section
S, thc fssuance of any warrants, options, subscription or purchase rights with respect to
shares of Conrmen Stock and the issnance of any sccurties convertible into or exchangeable for
ghares of Common Stock, or the isseance of any werrants, options, subscription or purchase
rights with respect to such converfible or exchangeable securities {collectively, "Comupon Stock
Equivalents™, shall be desmed an issuance of Common Stock with respect to one or more series
of Convertible Prefereed Stock if the Net Consideration, Per Share {as bereivafier determined)
which may be tecaived by the Corporation fox such Common Stack Equivalents shall be iess
than the Applicable Conversion Valye of such series in effect at the time of such isstance. Any
obligation, agreement. or undertaking to issue Common Stock Equivalents at any time in the
furpre shell be deemend t0 be an issuance at the time sach obligation, agvesment or undertaking is
meade or arises. No adjustment of the Serics A Applicable Conversion Valoe shall be made
mader s Scofjop (A1) upon the issuance of any shares of Common Stock which are issusd
pursuant to the exexcise, conversion or exchange of any Common Stock Equivalents if any
ad;nsﬁnantshaﬂpzmouﬂyh&vsbmmdcupmthsmmmofmysmhﬁommm
Equivalents as above provided,

(PA] Should the Net Consideration Per
Share of any such Comvwnon Stock Equivalents be decreased from time to time, thes, upon the
cffectiveness of each. such chmge, the Applicable Conversion Valug will be that which would
have been obizined (2) bad the adjustments made npon the isswance of such Comwoon Stock
Equivalenis been made apon the basis of the actual Wet Consideration Pexr Share of such
secnrities, and (b) had adjustments made to the Applicable Capversion Value since the date of
issuznee of such Common Stock Equivalents been made to such Applicable Conversion Value as
adjusted pursuzst to Section S(COANBY1) above. Any adjusiment of the Applicable Conversion
Valoe with respect to this paregraph which relates to Common Stock quﬁvalems shall be
disregurded if, as, and when all of such Common Stock Equivalents expirc or are cancelled
without being exercised, so that the Applicable Conversion Value effective inmmediately upon
such canceliation or expiration shall be egual to the Applicable Conversion Valoe in cffect at the
time of the issuance of the expired or cancelled Common Siock Equivalents, with such additional

Pl S INTAT 4022 . 8
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adjustments 25 would have been wade to the Applicable Conversion Value had the expired or
cancelled Common Stock Equivalents not been issned.

(3)  Por purposes of this Sectiop 5(d), the
"Net Copgideration Per Share” which may be received by the Corporation shall be determined as

follows:

(8  The "Net Copgjderation Per
Share” shall mean the amount equal to the total amount of consideraiion, if any, received by the
Corporation for the isspsnce of such Commion Stock Equivalents, plus the mincimum amount of
consideration, if any, payable to the Corporation upon exercise, or conversion or cxchange
thereof, divided by the agpregate mungber of shares of Common Stock that would be issved if all
such Common Stock Equivalents were exercised, exchapged or converted.

(&) The "Net Congideratiog Per
Share” which rpay be received by the Corporation shizll be determined in cach instanceo 3s of the
date of ismance of Cotamon Stock Equivalents without giving effect to any possible fidore
upward price adfustnents or rate adfustments which may be applicable with respect to such

Common Stock Bquivalents,
(C) Siock Dividends for Holders of Capitgl
Stock Other Than Common Stock, In the event thast the Corporstion shall make or issue, or shall

$ix 2 record date for the determination of holders of any capital stock of the Corporation other
than holders of Common Stock entitled to receive a dividend or other distibution payable in
Cornnon Stock or secwrities of the Corporation convertible into or otherwise exchangeable for
the Comrnon Stock of the Corporatiop, then such Cowmmon Stock or other securities issued in
payment of such dividend shall be deemed to have been issued for a consideration of $.01,
except for (i) dividends payable in shares of Coramon Stock payable pro ratz to halders of
Convertible Preferred Stock and to holders of any ofher class of stock (whether or not paid to
holders of any other class of stock), or (i) with respeet to the Convertible Preferred Stock,
dividends payable in shates of the applicable series of Convertible Preferved Stock.

(D} Considergtion Other thag Cash  For
purposes of this Section S(AWT), if 2 part or all of the consideration received by the Corporation
in connection with the izsuance of shares of the Common Stock or the issuance of zuy of the

securities described in this Section S(WT) cousists of property otber tham cash, such
consideration shell be deemed 1o have a fair market value as is reasonably detemmoined in good

faith by the Board of Directors of the Corporation.
mnshﬂlmtapplyummyof&ecmmwmchwnm&mmMemmﬁmxy
Common Stock Event (as described below). Fuxther, this Section 5(d)(i) shail not apply with
respect to:

{13  the issuance of up to am aggrepate of

200,000 shares {exclusive of shares subiect 1o employee options outstandiog as of December 1,
2004} of Common Stock (or options o purchass such shares of Common Stock), issuable to

phoTs 11474020003 9
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employess, officers or directors of the Corporation at pricas of exercise prices determined by the
Board of Directors to be not less than fair market value;

@)  the issmance of shares of Common
Stock upon the conversion of any shares of the Convertible Prefemed Stocks

(3) the issmmce of securities I
copnection with equipment or debt . finamcing or leases (focluding secwrities issued in
consideration of guarantees of such financing or leases) provided such issuance and the terms of
such issuance have been approved by each Preferred Investor Director (s such texm is defined in
the Shareholders’ Agrecment); and

4y the issnance of securities to vendors,
customers or ¢o-vemturers or {0 ofher persons in aimilar commercial or corporate partnering
situations with the Corporation provided such issnance and the terms of such issuancs have been.
approved by each Preferred Investor Director.

(i y Pxbacrdinary Common Sjock Event. Upon
the happening of 2n Extraordinary Common Stock Event (as hereinafier defined), each
Apphicable Conversion Value {and all other conversion values set forth in Seefion S(di() above)
shall, simultancously with the happening of such Extraordinary Common Stock Event, be
adjusted by multiplying the televant Applicable Conversion Value by a faction, the numerator
of which shall be the nmraber of shares of Common Stock outstanding immediately psior to such
Extraordinary Common Stock Event and the denomirator of which shall be the number of shares
of Common Stock outstanding immediately after such Extraordinary Comamaon Stock Event, and
the product so obtained shall thercafter be the relevant Applicable Conversion Velue. Each
Applicable Conversion Value, as 5o adjusted, shall be readjusted in the same mzmner upon the
hzppening of any successive Extraordinacy Common Stock Event or Events. An "Exirgordivary
Common Stock Event” shall mean (A) the issue of additional shares of Common Stock as a
dividend or other distribiution on outstanding shares of Common Stock, (B) a subdivision of
outstanding sharss of Comman Stock info a greater number of shares of Common Stock, or (C) a
corbination. or reverse stock split of outstanding shares of Common Stock into a smaller number
of shares of Common Stock.

€l

€)) - g e Steck
Immediately upon the closing of an underwritten public offeding on a fine commitorent basis
with 2 pafionally recognized full-service investment bank prorsuant to an effective regisivation,
statement filed pursuant to the Securities Act of 1933, as amended, covering the offer and sale of
Common Stock for fhe accomnt of the Corporation in, which the Carporation actually receives
gross proceeds equal 1o or greater than $10,000,000 (calculated before deducting wnderwriting
disconnts and commissions and before calculation of expenses) at a price per share of not less
than $10.00 (following appropriate adjustment in the event of any stock dividends, stock spli,
combination or other similar recapitalization affecting such shares),  all outstanding shares of
Convextible Preferred Stock shall be converted automatically into the number of shares of
Common Stock into which such shares of Convertible Preferred Stock are then convertible

phocs INH4TE022602 10
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pursuaat to Section 5 hereof without any further action by the holders of such shares and whether
or not the certificates representing such shares are siwrrendered to the Corporation or its tramsfer
agent.

ﬁl.) - s 33 A AL
Conversiop. Uponﬂ:emmeﬂteoftheconvmanwenEspmﬁedmﬂaepmadmgpam@sph
(i), the bolders of the Convertible Preferred Stock shell, upon notice from the Corporation,
surzender the cerfificates representing such shares af the office of the Corporation or of its
transfer agent for the Commnon Stock. Thereupon, there shail be issued and defiversd fo nixch
Lolder a certificata or certificates for the number of shares of Common Stock into which the
shares of Converiible Preferred Stock so surrendered were convertible on the date on which such
conversion occurred.  The Corporation shall not be obligated 1o issue such certificates unless
certificstes evidencing the shares of Convertible Preferred Stock heing converted ane cither
delivered to the Corporation or sny such transfer agent, or the holder notifies the Corporation
that sueh certificates have been lost, stolen or destroved and axocutes an sgreement satisfactory
m Corporation to indemmify the Corporation from any loss incurred by it in connection

@ Dividends. In the event the Corporation shall melie or
issue, or shall fix a record date for the determination of holders of Common Stock entitled to

receive & dividend or other distribotion (other than a distribution in liguidation or other
distribution otherwise provided for herein) with respect to the Common Stock payable in (§)
securities of the Coxporation othexr than shares of Common Svock, oy (i) other assets {excluding
cash dividends or distributions), then and in each such event provision shall be made so that the
holders of the Converiible Prefermed Stock shall recefve upon conversion thersof in addition to
the pumber of shares of Common Stock receivable thereupon, the pumber of securities or such
other assets of the Corporation which they would have received had their Convertible Preferced.
Stock been converted into Common Stock on the date of such event and had they thersafier,
during the period from the date of such event to and incliding the Conversion Date (a5 that term
is heredfler defined in Section 5(7)), retained such securities or such other assets receivable by
them during soch period, giving application to all other adjustments called for during such period
under this Section 5 with respect to the rights of ke holders of the Convertible Preferred Stock.

(g)  Capital Reorgagization or Reclassificatign. If the Common
Stock issuable vpon the conversion of the Convertible Preferred Stock shall be changed foto the
same or differant number of shares of any class or classes of capital siock, whether by capital
Teorpanization, recapitalization, reclassification or otherwise (other than a subdivision or
combination of shares or stock dividend provided for elsewhers in. this Seclion 5, or & mesger,
consohidation or sate of all or substanfially all of the Corporation's capital stock or assets to any
other person), then and in each such event the holder of each share of Convertible Prefemed
Stockshaﬁhavc&angbithmwaﬁermmnmmmmmthchndandmuntofsbz:wof
eapiial stock 2nd ofber secoriiies zmd property receivable upon such reorganization,
recapitalization, reclassification or other change by the holders of the pumber of shaxes of
Common Stock o which such shares of Converfible Prefesred Stock might have been
converted immediately prior to such rearganization, recapitalization, reclasstfication or change,
all subject to firther adjustment as provided herein.

phocfs1V1474022v02 T
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. ) (h)  Mezger Copsolidatiop or Sale of Assets. X af any time ox
frome time to time there shall be a merper or consolidation of the Carpomﬁmnﬁthorhlto another

corporation {other than a merger or reorganization involving cnly a change in the state of
incorporation of the Corporation), or the sale of all or substanially all of the Corporation's
G@MMWMMEmemﬁm,ﬂnpm{ﬂfmmmmm or
consolidation or sale, provision shall be made so that the holders of the Convertible Prafomed
Stock shall thereafter be entitled fo receive spon conversion of the Convertible Preferred Stock
ibe number of shares of stock or other securities or property of the Corporafion, ar of the
SECCESSOT corporation wwsulting from such menger or consolidation, 1o which such holder would
bave been entitled if such holder had converted its shares of Convertible Prefemed Stock
imncdiately prior to such capital reorganization, merger, consolidation or sale if aud fo the
extent the holders of Scries A Convertible Preferred Stock and/or Series B Convertible Preferred
Stock elect pot 1o fweat such iransaction as a liquidation, dissolution or winding ap of the
Corporation as contemnplated by Section 3(c) hereof. In any snch case, appropriate adjusimernt
shal} be made in the application of the provisians of this Section 5 to the end that the provisions
of this Section 5 (including adjushment of the Applicable Conversion Value then in effect and the
number of shares of Common Stock or other securities issnable upon conversion of such shares
of Convertible Preferred Stock]) shall be applicable after that event in as nearly equivalent a
manner s may be practicable.

@ - LCe : i alv: :
eachms&ofanzﬂms&nmtormmixmafthsSmAApphcable Co;uvmmkats,tba
Corporation at its expense wil), furnish each holder of Series A Convertible Prefexred Stock with
a certificatc prepared by the Treasurer or Chief Financial Officer of the Corporation, showing
such adjusiment or rcadjustment, and stating io detafl the facts upon which such adjustment or
readjustment is based, mcluding, without limitation, {{) the consideration received or deemed 1o
be received by the Corporation for the shares of capital stock or other securities fzsued or sold or
deemed 10 have been issued or sold in an event trggering such adjusiment or readjustment, (i)
the Applicable Conversion Rate at the thms in effect, (i) the number of shares of capital stock or
securities being issued, and (v} the type and amount, # any, of other property which at the tirae
wordd be received upon conversion of the Convertible Preferred Stock.

) Exercise of Copyession Prvilece —To exexcise ity
conversion privilege, a holder of Convertible Preferrod Stock sball surrender the certificate or
certificates representing the shares being converted fo the Corporation at fts principal office, and
shall give written notice to the Corporation at that office that such holder elects to convert such
sbames. Such notice shall also siate the name or pamies (Wwith address or addresses) in which the
certificate or certificates for shares of Common Stexck issuable upon such conversion shall bo
ispued. The certificate or cextificates for shares of Convertible Preferred Stock surretidered for
conversion shall be agcornpanied by proper assignment thereof to the Corporation or in blank.
The daie when such. written potice is received by the Corporation, together with the ceriificate or
certificates representing the sbares of Convertible Preferred Stock being converted, shall be the
"Convergion Date." As promptly as praciicable after the Conversion Date, the Corporation shall
issue and shall defiver to the holder of the shares of Convertible Preferred Stock being converted,
or on ifs written order, such certificate or ceriificates as it may request for the nipber of whole
shares of Common Stock issuable upon the conversion of such shares of Converfible Preferred
Swek in accordance with the provisions of this Sectiop 5, rowmded up to the nearest whole share

Phx-IsTI424022v02 12

HD5000013211 3

DZO/LTOE NIETH ZVS BHOVE ge6T ¥EE 188 I¥L §Z:07 LO0T/RTSTC



©JANL 18, 2005712:33PM CORPORATION S¥C €0 N0.39VE, ¢TI T

as provided in SectigR 3(k)}, in respect of any fraction of a share of Comamon Steck issasble npon
such eonversion. Such conversion shall be deemed 1o have been effected immediately prior to

the close of business on the Conversion Date, and at such time the rights of the holder as holder

of the converted shares of Series A Convertible Preferred Stock shall cease and the person(s) in
whose name(s) any certificate(sy for shares of Common Stock shall be issmsble upon such
conversion, shall be deemed to have become the holder or holders of record of the shares of
Common Stock represented thereby.

()  No Issuages of Fractional Shares. No fracfiopal shares of
Common Stock or scrip represeniing fractional shares shafl be issued upon the conversion of
shares of Convertible Preferred Stock. Tustead of any fractional shares of Commeon Stock which
would otherwise be issyable upon conversion of Convertible Preferred Stock, the Comoration
shal! round up to the next whole share of Cornmon Stock issuable upon the conversion of shares
of Convertible Preferred Stock. The determination as to whether any fractional shares of
Common Stock shall be rowmded up shall be made with respect to the aggregate number of shares
of Convertible Preferred Stock being converted st any one time by any holder thereof, not with
respect to each share of Converfible Preferred Stock being eomverted.

a Partial Conversion. In the event some but not ail of the
shares of Convertible Preferred Stock represented by a certificare(s) surrendered by @ holder ars
comverizd, the Corporation shall execute and deliver to ar on the order of the holder, at the
expense of the Corporation, 2 new cerfificate representing the nnmber of shares of Converfible
Preferred Stock which were not converted. _

(m) Reservation of Commop Stock. The Corporation shall at
allﬁmmrwcmdkmpmhbhaﬁﬁﬁmﬁnnzﬁﬂmmmofwmnsm )
solely for the purpose of effecting the conversion of the shares of the Convertible Preferred
Stock, such number of is shares of Common Stock 25 shall fiom fime to time be sufficient to
effect the conversion of all owistanding shares of the Conveztible Preferred Stack (ocluding sny
shares of Convertible Preferred Stock represented by apy warrams, options, subscripion or
M@Eﬁrmmlamwm,m&mmﬁmemsmsfmwm
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
cmsmefmmmmsmm&ngmmmof&wmbb
Preferred Stock represented by any warmnts, options, subscriptions or purchase rights for such
Preferred Stock), the Corposation shall take such action as may be necessaty 10 increase jts
auihorized but wnissued shares of Comumon Stock to such number of shares as shall be sufficient

for such purpose.

(@) S
Convertible Prefersed Stock acguired 'by thf.: Corpnmncn by reascm of rederoption, purchase,
comversion or ofberwise shall be reissued, and all such shares shall be cancelled, retired amd

eliminared from the shares which the Corporation shall be authorized to issue. The Corporation
shall from time to time take soch sppropriate corporate action as may be necessary to reduce the
authorized number of shares of the Convertible Preferrad Stock.

b Redempiion

phx fs T\ TATA0ZZV02 13
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{ay  Optional Redemption of Series A Converiible Prefemed
Stock. Commencing on Jaguary 31, 2009, and thereafter, the Corporation shall, at any tae angd
from fime 1o time, 1 the aption of and on the written request of any hwolder of outstanding shares
of Serics A Convertible Preferred Stock (delivered to the Corporation not less than 45 nor mo:
than 90 days prior to the daie of redemption) redeem, on the date (the “Berics A Redemoption
Daie") specified in such request, the shares of Serics A Converiible Preferred Stock withr
to which such request is made. The redemption price {the "Saries A Redemption Price™ for each
share of Preferred Stock redeexued pursvant to this Sectiop §(a) shall be the Series A Liguidation
Value. The Series A Redemption Price shall be payable in installments, without interest,
commencing with one-third of the Series A Redemption Price on the Series A Redemption Date
and ong-third on each of the next two anniversazies of the Series A Redemption Date, To the
extent that the Corporation may not legally redeem such shares of Series A Convertible Prefemed

Stock, such redemption shall take place as soon as lepally permitied.

-

erigs P

) Beds an : :

Stock  Commencing on December __, 2009, and -, the ration shall, at anytime
end frora time to time, at the individual option of and on the written request of any holder of
outstanding shares of Series B Convertible Preferred Stock (delivered to the Corporstion not fess
than 45 days mor more than 90 days prior to the date of redemption) redeem on the date (the
"Serics B Redemption Date™ specified i such request, all, but not less tham all, of the
outstanding shares of Seties B Convertible Preferred Stock held by such holder. The i

wice (the "Sexies B Redeoption Prive’™) for sach share of Sexics B Convertible Prefered Stock
redeerned pursuant fo this Section 6(b} shall be the Series B Lignidation Value. The Series B
Redemption Price shall be payable in instaliments, without Interest, commencing with one-third
of the Series B Redemption Price on the Series B Redemptlion Date awd one-thind on cach of the
next two anniversates of the Series B Redemption Date. To the extent the Corporation may not
legally redeern such shares of Series B Convertible Preferred Stock, such redemption shall take

place 25 soon ds legelly petmitied.
©

If the fimds of the Corporation Jegally available for
redemption of the Convertible Preferred Stock on the Redemption Date are insufficient to
redeemn the nomober of shares of Converfible Preferred Stock to be so redeemed on such
Redemption Date, the holders of shares of Converiible Preferred Stock shall share tatably in any
funds Iegally available for redemption of such shaves according o the respective amounts which
wonld be payable with respoct to the number of shares owned by them if the shares fo be so
redeemed on such Redemption Date were redecmed in fidl. The shares of Convertible Preferred
Stock not redesmed shall remadn owtstapding and entitfled o a1l rights and prefercnces provided
herein.

(#) At any time thereafter ‘when addifional fods of the
Cogporation are Jegally available for the redemption of such shares of Converiible Preferred
Stock, such finds will be used, as scon as practicable but no later than the end of the next
stccoeding fiscal guarter, to redeem the balance of such shares, or such poxtion thersof for which
funds are then Jegally available, on the basis set forth above.

pha-fa 1 i474032v02 14
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(@  Redemption Notice, At least 15 days pricr to the
Redempiion Date, written notice (hereinafter referred to as the "Redemption Notice™) shall be
mailed, first ¢lass or certificd mail, postage ywepaid, by the Corporation 1o cach holder of record
of shares of Convertible Preferred Stock which are to be redeemed, as its address shown on the
records of the Corporation; provided, however, that the Corporation's failure o give such
Redemption Notice as to any holder shall not affect its obligation to redeem the Convertible
Preferred Stock as provided in this Section § hereof gs to such holder. The Redemption Notice
shafl contain the following information:

G) the narmher of shares of Convertible Preferred Stack
held by the holder which are to be redeemed by the Corporation;

(iiy the Redemption Date and the Redemption Price;
and

(i)  that the holder is to surtender to fhe Corporation, at
the place designated therein, its certificefe or certificates representing the Ccnmhlc Preferred
Stock to be radesrned.

(&) Surcender of Certificaics. FEack holder of Converfible

Preferred Stock shall sumender the certificate(s) representing such shares to the Corporation at

the place designated in the Rederaption Notice, and thexevpon the Redemption Price for such

shares as set forth in this Section § shall be paid to the order of the person whose name anpears

on such certificete(s) and each swrrendered certificats shall be pimeeied and refired.  In the event

some but not all of the Conveztible Preferred Stock represented by a certificate(s) surrendered by

. @ holder arc being redeemed, the Corporation shall execute and deliver to or on $he order of the

holder, at the expense of the Corporation, s new certificate representing the numbey of shares of
Convertible Preferred Stock which were not redesmed.

The rights of redemption of the bolders of Convertible Praferred
Stock are subject to the rights and preferences of amy ¢lass or series of prefemred stock that may
be designated to be senior to, or on parity with, the Convertible Preferred Stock with respect to
rights of redemption.

& 1
after payment in full of the Rﬁdempﬁﬁn Pncc, o sbams of Convcmble meeﬂed Stock subject

mmdempucnshaﬁb:enhtlodta myﬂm&udmdspnmmmMwammm
conversion provisions set forth m Section § bereof: provided, however, that in all events snch
redepaption is consummated.

7. Registration of Transfer. The Corporation will keep at its principal
office a register for the registration of shares of Cogvertible Preferred Stock. Upon the surrender
of any certificate representing shares of Convertible Prefermd Stock &t such place, the
Corporation will, at the request of the record holders of such certificate, execnte and deliver (at
the Corporation's cxpense) a new certificate or certificates in exchange therefore representing the
aggregate mumber of shares of Comverfible Preferred Stock represented by the surrendered
certificats. Each such new certificats will be registered in such nawe and will represent such

Pl Y14 7402w 1&
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-

atmber of shares of Convextible Prefarred Stock as is required. by the holder of the s'fm‘lmdcrcd
ceztlﬁcate and will be substantially ideniical in formto the surrendered certificate,

8. Replacerment. Upon receipt of evidence reasonably satisfactory to
the Corporation {am affidavit of the registered holder will be satisfactory) of the ownership and
the loss, theft, destruction or muttilation of any certificate evidsncing sharss of Convertible
Preferred Stock, and in the case of any such loss, theft or destruction, upon receipt of an
unsecyred indemnity from the holder reasonably satisfactory fo the Corporation or, in the case of
such reutilation wpor surender of such certificate, the Corpozation will (2t Its expense) cxecute
and delfver in licu of such certificate a pew certificate of like kind representing the numbes of
shares of Convertible Preforred Stock represcnied by such lost, stolen, destroved or nmtilated
certificate and dated the date of such lost, stolen, destroyed or mutijated cartificate.

(&}  The Corporstion shall not take any corporate action or
otherwise amend {ts Articles of Incorporation without the approval by vote or written consent of
the holders of at least 66.66% of the then outstanding shares of Convertible Preferred Stock,
voting together 8 a single ¢lass except aud to the extent that any series of Convertible Preforred
Stock would be treated, differently from other series of Preferred Stock, in which ¢ase such serics
shall be entitled to 2 separaie sesics vote, each share of Convertible Preferred Stock to be enfitled
to that mmber of votes equal 10 the mimmber of shares of Common Stock into which such share
conld then be converted pursuant to the provigions of Section 5, if such corparate actiom or
amendment would:

® amend any of the rfghts, preferences, privileges of
or Bmitations provided for hercin for the benefis of any shares of Convertible Preferred Stodg

(iiy  authorize or issue, or obligate the Corporation to
anthorize or issue, (A) additional sharcs of Convertible Preferred Stock, (B) Parity Stock (as
defined in Sectiop 3(bY) or (C) shares of Preferred Stock semior to the Convertibie Prefemred

Stock with respect to Lgeidation preferences, dividend rights or redemption nights;

({H) decrease the authorized nuwber of shares of
Convertible Prefered Stock;

(v) camuse the Corporation fo rodeem, purchesc or
otherwise aoquire for value {or pay into or set midafﬂrasinldﬂgﬁmd for such purpose), any
share or shares of Prefarred Stock other than pursuant to Ssction 6 bereof or a redemption,
pmchaseoroﬁzeranqmsmonﬁrcashofshar&sof?mfmmdf‘:tuck,wmchmeﬁecmdpmm
with the holders thereof, in pmpm-non w the full respective preferential amounts to which such
kolders are entitied; or

(v)  amepd any provisions of this Section S{a),

(5)  In the event that shares of Convertible Preferred Stock are
ontsianding, the Corporation will not amend its Articles of Incorporation or take any other

phcisTV1474022v02 18
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o

corporate action withowt the approval by the holders of at least 50% of the then custanding
shates of Convertible Preferred Stock, voting together as & separate class, if such amendment or
carporate action would authorize the Corporation to:

o aO mezge, consolidate of recrganize the Corporaiion, or
liquidate or scll all or substantially all of the Corporation’s agsets or effect any tramsaction or
serles of transactions in which more than 50% of the voting power of the Corporation is

disposed; or

(i} reporchasc or rodeem any secusities of the
Corporation; or

(ill) establish bomowing from banks or financisl
Institutions in the aggregate of more than $250,0600; or

v} pledge any of the assets of the Corporation in the
agpregate with a fair market value in excess of $250,000 or pledge any intellectual property of
the Corporation; or

(v} amend the Asticles of Incorpomtion or Bylaws of
the Corporation which adversely affects the rights of the Convertible Preferred Stock; or

(vi) amend apy provisions of this Section S(b)

10. Ng Dilufion or Impajmment. The Corporation will not, by
amendment of its Articles of Incorporation or through any reorganmization, transfer of capitat
stock or assets, consolidation, merger, dissolution, issue or sale of sccurities or any other
voluntary action, avoid or seck o avoid the observance or performance of any of the terms of the
Convertible Preferved Stock set forth herein, but will at 2ll times in good faith assist in the
carrving out of all such temms and in the taking of all such action as may be nscessary or
appropriate in order to protect the rights of the holders of the Convertible Preferxed Stock against
ditution or other impairment, Without limiting the gencratity of the foregoing, the Corporation
(2} will oot increase the par value of any shares of stock receivable on the ¢onversion of the
Converiible Preferred Stock shove the amownt payable therefor or such conversion, and (b) will
take all such action as may be necessary or appropriate in order that the Corporation may validly
and legally issue fully paid and nonassessable shares of stock oo the convergion of all
Convertible Preferred Stock from time to time omtstanding,

11.  Notices nfRecord Datg, In the event of

(2) any taking by the Corporation of a record of the holders of
any class of securlties for the pwpose of determining the holders thereof who are cafitled to
receive any dividend or other distribution, or any right to subscribe for, purchase or athexwise
acquire any shares of capital stock of any ¢lass or any other sceurities or propexty, or o receive
any other right, or

(5)] avy capital reorganization of the Corporation, any
reclassification or recapitalization of the capital stock of the Corporation, any merger or

PPzt 17
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consolidation of the Corporation, or any transfer of all or substantially all of the assets of the
Corporation to any other corporation, or any other entity or petson, or

(¢} eany voluntary or fyvoluntary dissolution, Hgwidation or
winding up of the Corporation,

then end in each such event the Corporation shall mail ar cause to be mailed to sach holder of
Convertible Preferred Stock 2 notice specifying (i) the date on which any such record is to be
taken for the purpose of such dividend, distribation or right and a description of such dividend,
distribution or right, (3i) the date on which any such reorgamizaiion, reclassification,
recapifalizagion, transfer, consolidation, merger, dissolution, lquidation or winding up Is
expected to become effective, and (1) the time, If any, that is to be fixed, a5 to when the holders
of record of Common Stock {or other securitics) shall be enfifled to eschange their shares of
Common Stock (or other secmmities) for securities ar gther property delivemble upon such
reorgavizration, roclassification, recapitalization, transfer, consolidation, merper, dissolution,
Liquidation or winding up. Such notice shall be mailed by first class mail, postage prepaid, at
Ieast tem (10) days prior to the eaclier of (1) the date specified in such notice on which such
record is to be taken and (2) the date on which such action is to be taken.

12. ‘Notiges Except as otherwise expressly provided, all notices
referred to hercin will be in writing apd will be delivered by registered or certified mail, retum
receipt requested, postage prepaid and will be deemed to have been given when so mailed (2) to
the Corporation, at jts prineipal exceutive offices and (b} to any shareholder, 2t such holder's
address as it eppesrs in the stock records of the Corporation (bnless otherwise indicsted in
wiiting by any such holder).

Acticle V

Bylaw Amendment

Tn fartherance and not in Hmitation of the powsrs conferred by the laws of Floxida, each
of the Boaxd of Directars and shareholders is expressly authorized and empowered to make,
alter, amend and repeal the Bylaws of the Corporation in any respect not inconsistent with the
laws of the State of Florida or with these Amended and Restated Articles of Incorporation. The
shareholders of the Corporation may amend or adopt a bylaw that fixes a greafter gquorum or
voting requirement for shareholders (or voting groups of shareholders) than is requived by law.

Article VI

Keeping of Books

The books of the Corporation may be kept at such place within or withour the State of
Florida as the Bylaws of the Corporation may provide or as may be designated from. time 1o time
by the Board of Dirsctors of the Corporation.
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Axticle VH

Indemmuification

A. dixector of the Corporation shall not be personally liable to the Corporation or iis
sharebolders for mongtary damages for breach of fduciary duty as a director, except for Hability
(i) for any breach of the director's duty of loyaity to the Corpuration or its shareholders, (i) for
acts or omissions not In good faith or which Involve imtentional miscanduct or a knowing
violation of law, (it} for viclation of a criminal law, unless the director bad reasonable cause to
believe his conduct was lawful or had no reasonable cause to believe his conduet was nolawfil,
or (iv) for any transaction from which the director derived an improper personal bepefit.

If the Florida Business Corporation Act hereafter is amended to authorize the farther
elimination or limitation of the Hability of directors, then the liasbility of the Corporafion’s
directars shall be climinated or limited o the full extent anthorized by the Florida Business
Corporation Act, as amended.

The Corporation shall inderanify any offices or director, or any former officer or director,
of the Corporation i the fullest exient permpitted by law.

Any repeal or modification of this Article shall not adversely affect any right or
protection of a divector of the Corporation existing at the timee of such repeal or modification.

Article VL

Amendment

The Corporation reserves the nght to amend or repeal any provision coxntained in these
Amended mmd Restated Articles of Incorporation, or any emendment thereto, and apy right
conferred upon the shareholders is subject to this reservation.

Such awendment wnd restaternent of these Articles of Imcorporation has been duly
authorized and directed by Unamimous Written Consent of the Board of Directors of the
Corporation, dated December 31, 2004 and by Unanimous Written Consent of the Shareholders
of the Corporation, dated Decembery i, 2004 which sharcholders’ consent was sufficient for the
approval of the amendment and restatement. Such amendment and restatement of the Articles of
Incorporation supersede the ordginal Articles of Incorporation of the Corporation and &l
amendiments to them.

N WIINESS WHEREOQF, these Amended and Restated Articles of Incorporation has
been signed by the President of the Corporation, this _3) 7 day of December, 2004, and affirm
that the statements made herein are true under the penalties of perjury.
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