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FLORIDA DEPARTMENT OF STATE

LEARNSOMETHING, INC. Division of Corpotations

2457 CARE DRIVE
TALLAHASSEE, FL 32308

BUBJECT: LEARNSCOMETHING, INC.
REF: P24000021354

We received your electronically transmitted document. However, the
dodument hag not been filed., Please make the following cerrectlons and
rafax the complete documant, lneluding the electronle filing cover sheet.

We are enalosing a computer printout which reflects the registerad agent
and registered office now on file with this office. Ploase amend your
document accordingly.

A

If you are changing the registeresd agent, you need to reword the article
that indicates who the new agent ls going to be. We alsc nesd the
acosptance and slgnature of the new agent.

Pleasa return your document, along with a copy of thip letter, within &0
days or your filing will be considared abandoned.

If you hava any questlons concerning the filing of your document, please
call (850) 245-6503.

Cheryl Coulliette FAX Aud. #: HO05900270879
Document Bpecialist Lattar Number: 305A00068960

P.O BOX 6327 — Tallshassee, Florida 32314
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THIRD AMENDED AND RESTATED R
ARTICLES OF INCORFORATION e ':%

or -
)
LEARNSOMETHING, INC. oL
2% 5

LearnSomething, Tnc. {the “Corperation™), a corporation organized and existi
under ihe Florida Business Corporation Act (the “A4c#”), does hereby certify as follows:
()

@r"‘
The namc of the Corporation was LearnSomething, Inc. The Corporation
was originally incorporated under the name F.M. Video Solutions, Inc. The original
articlcs of incorporation of the Corporation were filed with the office of the Secrefary of
State of the State of Florida on March 18, 1994, were subsequenlly amended, were then

amended and reslated on November 12, 1999, and were subsequently amended six (6)
times. Second Ameaded and Restated Axticles of Incarporation were filed with the office
ol the Secretary of Stute of the State of Florida on November 24, 2003.
(b)

These Third Amended and Reslated Arlicles of Incorporation were duly
adopted on June 25, 2005 by the Board of Directors and approved by the sharcholders of

the Corporation holding the requisile number of shares sufficicnt for approval in
accordance with the provisions of Seclions 607.1003 and 607.1007 of the Act.
{©)

amcnded or supplemented,

These Third Amended and Restated Articles of Incorporation restate and
@
entircty as follows:

integrate and further amend the articles of incorporation of the Corporation, as heretofore

The text of the Articles of Incorporation is amended and restated in its

ARTICLE I
The name of the Corporation is LearnSomething, Inc.

ARTICLE I
of the Act.

The purposc for which the Corporation is organized is to engage in any lawful act or
activily for which corporations may be organized under the Act as set torth in Seclion 607.0101

ARTICLE 11X
The address of the current registered office in the State of Florida is 5500 Pimlico Drive,
Tallahassee, Florida 32308, The name of the current registered agent at such address is Steven
Raden. The mailing address of the registered office of the Corporation is the same as its strest
address.
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ARTICLE 1V

The Corporation is authorlzed lo issue a total of One Hundred Fifty Million
(150,000,000) shares, $.01 par value per share. One Hundred Million (100,000,000} of such
shares are designated “Common Stock” and Fifty Million (50,000,000) of such sharcs are
designated Prefarred Stock, of which:

i) 8,000,000 shares are designated “Serfes A Converiible Preferred Stock™
(“Series A Stock™),

(ii) 1,558,442 shares are designated ¥Series B Convertible Preferred Stock®
(“Series B Stock™, -

(iii} 1,798,310 shares are designated “Series C Convertible Preferred Siock™
(“Serdes C Stock™),

vy 2,133,334 shares are designaled “Series D Convertible Preferred Stock™
(“Series D Stack™,

o) 3,147,977 shares are designated “Series E Convertible Preferved Siock”
(“Series E Stock™), and

(viy 3,000,000 shares arc dcsignated *Series F Convertible Preferred Stock”
(“Seriexs F Stock™). )

The Series A Stock, Series B Stock, Series C Siock, Series D Stock, Series E Stock, and
Series ¥ Stock collectively may be referred to herein from time to time as the “Preferred Stock.”
The Prefesred Stock shall have Lhe righls, preferences, privileges, qualifications, limitations, and
restrictions set forth in the succeeding provisions of this Anticle IV,

1. Dividend Rights.
(a)  Dividends on the Preferred Stock. No distributions shall be

declared or paid with mspect (o any serics of Preferred Stock withount there being
comtemparanecusly declared and paid a dividend on all othar series of Preferred Stock (with the
same record and payment date) so that each share of Preferred Stock shall receive a dividend pro
rata based on the relative number of shares of Commeon Stock inio which each such share of
Preferred Stock is convertible. For the purpose of this Section 1, unless the context otherwise
requires, “distribution™ shall mean the transfer of cash or property by the Corporation without
consideration, whether by way of dividend or atherwise, or the purchase or redemplion of shares
of the Corporation for cash or property, including any such trensfer, purchase or redemption by 4
subsidiaty of the Corporation.

(b Limitations on Dividends on Common Siock. As long as any
shares of the Series F Stock remaln onistanding, the Corporation shall not directly or indjrectly
pay or declare any dividends or make any distribution on the Common Stock or Preferred Stock
or purchass, redeem or acquire any shares of capital stock other than the Series F Stock, and no
fundr shall be paid into or set aside or made available for e sinking fund for the purchase,
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redemption, or acquisition thereof. The provigions of this Section 1(b) shall not, howsver, apply
to {3 a dividend payable in Common Stock, (if) any repurchase of any putstanding securities of
the Corporation that is approved by a majority of the Corporation’s Board of Ditectors with the
director elected by the holders of Series B Stock to be included in such majority; or (i} the
purchase of shares of Common Stock from former employees (other than executive officers) of
the Corporation, if each such purchase is approved by the Corporation’s Board of Directors, is
made in connection with the tertnination of employment of such former employee and the
purchase price doos not exeeed the original issue price paid by such former employee 1o the
Corporation for such shares.

2, Liquidation Rights.

{a) Lismidation Event. (i} For purposes of this Section 2, a “Liguidation
Evenr” shall include any liquidation, dissolution or winding up of the Corporation, whether
voluntary or involuntary, and also shall be deemed to include, and to be occasioned by, any of
the following (a “‘Sale, Merger, or Reorganization™). (x) the merger or consolidation of the
Corporation into or with another corporation or entity (other thar & merger info a wholly-owned
subsidiary thereol), morgunization or salc of the Corporation, or sale of capital stock by the
Corporation, in which the sbareholders of the Corporation immediately preceding such merger,
consolidation, or reorganization (solely by virtve of their shares or other securities of the
Corporation) shall own less than fifty percent (50%) of the voting securities of the surviving
corporation (but not including a Qualified Public Offering}; {y) the sale, transfer or leasc (but not
including a transfer or lease by pledge or morigage to a bona fide lender), whether in a single
trapsaction or pursuant to a series of related transactions or plan, of fifty percent (50%) or more
of the assets of the Cotporation, based on the fair market value of the Corporation’s assets as
mutvally determined by the Cotporation and the holders of at lesst a muajority of the voting
power of all then outstanding shares of Series F Stwock, which assets shall include for these
purposes fifty percent (50%) or more of the outstanding voting capital stock of any subsidiarics
of the Corporation, the assets of which constitute all or substantially all of the asscts of the
Cosporation and ils subsidiaries taken as a whole; or (£) the sale, wansfer or lease (but not
including a transfer or lease by pledge or mortgage to a bona fide lender), whether in a single
transaction or pursnant to a series of related transactions, of all or substantialty all of the assets of
tke subsidiaries of thc Corporation, the assets of which constitute all or substantiatly all of the
assets of the Corporation and such subsidiaries taken as a4 whole.

(i) Upon a Liguidation BEvent, if the consideration rcccived by the
Corporation is other than cash, its value will be deemed its fair market value, as mulvally
determined by the Corporation and lhe holders of at Jeast a majority of the voting power of all
then outstanding shares of Preferred Stock,

(iii)  The *Original Series F Issuance Date” is defined as November 22, 2005.

(ivy The *Original Series E Issoance Date” is defined as November 24,
2003,

{v}  The “Original Sexies I} Issuance Date” is defined as January 16, 2002.

wFe 1289209 w6 - 1.5 3 Renoted Anticles
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(vi)  The *“Original Series C Issuance Date® is defined as July 24, 2001.
{vii} Thc “Original Series B Issuance Date™ is defined as May 19, 2000.
(vil) The “Original Serfes A Issuance Date” is defined as December 9, 1999,

Each of the Original Series A Issuance Date, Original Series B Issuance Date, Original
Series C Yssuance Date, Original Series D Issuance Date, Original Series E Issuance Date and
Original Series F Issnance Date may be referred to herein individually as an applicable “Original
Issuance Date.”

(k) Series F Liquidation Preference. Upon a Liquidation Event, the hoiders of

Series E Stock shall be entitled to receive, prior and in proference 1o any distribution of any of
the assets of the Corporation to the holders of Common Stock or any other class of Preferred
Stock by reason of their ownership thereof, an amount per share (the “Series F Liguidation
Preference®) equel to the sum of (x)} $1.00 for cach outstanding share of Series F Stock
(the "Oviginal Series F Issue Price') as adjusted for changes in the Series F Stock by stock
split, stock dividend, or the Iike occurring after the Original Series F Issusnce Date, plus (y) an
amount equal to accrucd but unpaid dividends on each such share, plus (z) an amount equal to
filteen percent (15%) per annum (accrued and compounded on an annual basis from the Original
Series F Tssuance Date) of the Original Scrics T Issue Price. Tf upon the occurrence of such
cvent, the assets and funds thus distributed armong the holders of the Scries F Stock shall be
insufficient to permit the payment to such holders of the full aforesaid preferential amounts, then
the entire assets and funds of the Corporation legally available for distribution shall he
distributed ratably among the holders of the Series F Stock in proportion to the preferential
amount each such holder is otherwise entitied to receive.

() Series F Prefecred Partigipation. If there are assels and funds available for
distibution to the shareholders after full payment of the Series P Liquidation Preference, a

percentage (the *Series F Percentage”) of such assets and funds will be allocated and paid to
the holders of Series F Stock, ratably in proportion to the number of shares of Series F Stock
held by each holder {such amount being referred to herein as the “Series F Participation™), and
the remaining of such assels and funds will be distributed and paid (o the holders of other classes
of Preferred Stock that have liquidation preferences junior to the holders of the Series ¥ Stock, in
the order of priority and in the amounis detenmined pursuant 1o subsections (d} through (i) of this
Section 2. The Serics F Percentage will be that percentage determined by dividing the total
number of shares of Common Stock issuable upen conversion of all Series F Shares then issued
and outstanding by the number of shares of “Fully Diluted Common Stock,” as defined at
Secction 10 of this Article IV below,

()  Scres B Ligvjdation Preference. Upon a Liguidation Event, afier full
payment of the Series F Liquidation Preference and the Scrics T Participation, any Remaining

Assets will be allocated and distributed to the holders of Series B Stock until the holders of
Series E Stock have reccived an amount per share (the ““Serfes E Liguidation Preference™)
equal to the greater of!
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(i} the sum of (x) $1.00 for each outstanding share of Series E Stock
(the “Qriginal Series F Issue Price’) as adjosted for changes in the Series E Siock by stock
splil, stock dividend, or the like cccurring after the Original Series B Issuance Daete, plus (y) an
amount equal to accrued but unpaid dividends on each such share, plus {7) an amount equal to
fiftwen percent (15%96) per armum (accrued and compounded on a dajly basis from the Original
Seres E Iysuance Date) of the Original Series E Issue Price; or

(ii  the amount that such holders of Series E Stock would receive if
they had converted their shares of Series B Stock into Common Stock immedialely prior to such
liquidation, disgolutior or winding up of the Corporation,

(liiy If upon the occorrence of such event, the assets and funds thus
distributed among the holders of the Series E Stock shall be insufficient to perrmit the payment to
such holders of the fnll Series E Liguidation Preference, then the entire assets and funds of the
Corporation legally available for distribution shall be distributed ratably among the holders of
the Series E Stock in proportien to the preferential amount each such holder is otherwise entitled
o receive.

{e) erics D Liguidation Preference, Upon a Liquidation Event, after full
payment of the Series F Liquidation Prefercnce, the Series F Participation and the Scrics I
Liguidation Preference, any Remaining Assets will be allocared and distributed to the bolders of
Series D Stock until the bolders of Series D Stock have received an amount per share {ibe
“Series D Liguidation Preference’) cqual to the greater of:

(i) the sum of (x) $0.75 for each outstanding share of Seriss I Stock
issued on the Ovigina! Series D Jssuance Date (the “Original Serfes X Issue Price®) as adjusted
for changes in the Scries D Siock by stock split, stock dividend, or the like occurring after the
Original Series D Issuance Date, plus (y) an emount equal to accrued but unpaid dividends on
each such share, plus (z) an amount equal to fifteen percent (15%) per annum (accrued and
componnded an a daily basis from the Original Series I Issuance Date) of the Original Series D
Issue Price; or

{ii) the amount that such holders of Series I Stock would receive if
they had converted their shares of Series D Stock into Common Stock immediately prior to such
liguidation, dissolution or winding up of the Corporation.

(ili)  If upon the cccurrence of such svent, the assets and funds thus
distributed among the holders of the Series I Stock shall be insufficient to permit the payment to
such holders of the full aforesaid preferantial amounts, then the entire asscts and funds of the
Corporation legally available for distribution shall be distributed ratably among the holders of
the Series D Stock in proportion to the preferential amount each such holder is otherwise entitied
to receive.

(6)) Liquid . Upon a Liguidation Event, aftcy full

payment of the Series F Liquidation Preference, the Series F Participation, the Series E
Liquidation Preference and the Series D Liguidation Preference, any Remaining Assets will be
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allocated and distributed to the holders of Series C Stock until the holders of Series C Swock have
received an amount per share (the *“Series C Liquidation Preference’) equal to the greater of:

)] the sum of (x) $1.50 for each outstanding share of Series C Stock
issucd on the Qriginal Scrics C Issuance Date {the “Original Series C Issue Price’”) as adjosted
for changes in the Series C Stock by stock split, stock dividend, or the like occurring after the
Original Series C Issnance Date, plus (¥) an amount equal 10 accrved bul unpaid dividends on
cach such share, plus (z) an amount equaj to fifteen percent (15%) per ansum (accrued and
compounded on # daily hasis from the Original Series C Issuance Date) of the Original Series
Issue Price; or ' .

(ii)  the amount that such holders of Series © Stock would receive if
they had converted their shares of Series C Stock into Common Stock immediaiely prior to such
liguidation, dissolution or winding vp of the Corporation.

If upon the occurrence of such cvent, the assets and funds thus distributed among the
holders of the Series C Stock shall be insufficient to permit the payment to such holders of the
full aforesaid preferential amounts, then the entire assets and funds of the Corporstion legaily
available for distribution shafl be distributed ratably among the holders of the Series C Stock in
proportion to the preferential arnount ¢ach such holder is otherwise entitled to receive.

(g) Serics B Liquidation Preference. Tlpon a Liquidation Event, after full
payment of the Series F Liguidation Preference, lhe Serics I' Participation, the Series E
Liguidation Preference, the Series D Liguidation Preference and the Serics C Liquidation
Preference, any Remaining Assets will be allocated and distributed to the holders of Series B
Stock wntil the holders of Setrjes B Stock have received an amount per share {(the “Serles B
Liguidation Preference™) equal to the greater of:

(i) the sum of (x) $1.625 for each outstanding share of Scriss B Stock
isstied on the Original Series T3 Issuance Date (the “QOriginal Serfes B Issue Price’) as adjusted
for changes in the Series B Stock by stock split, stock dividend, or the like occurring after the
Original Saries B Yssuance Date, plug (v) an amount equal to accrued but unpaid dividends on
each such share, plus (z) an amount equal to fiftean percent (15%) per annum (accrued and
compounded on & daily basis from the Original Series B Issuance Date) of the Original Series B
Issue Price;, or

(i)  the amount that such holders of Series B Stock would receive if
they had converted their shares of Series B Stock into Commen Stock immediately prior to such
liquidation, dissolution or winding up of the Corporation.

If upon the oceurrence of such avent, the assets and funds thus distributed among the
holders of the Series B Stock shall be insufficient to permit the payment to such holders of the
full aforesald preferential amounts, then the entre essets and funds of the Corporation legally
available (or distribution shall be distribated ratably among Lhe bolders of the Series B Stock in
proportion to the preferential amount each such holder is otherwise entitled to receive.

(hy  Series A Ligujgstign Prefsrence. Upon a Liguidation Event, sfter full
payment of the Sedes F Liguidation Preference, the Series F Panicipation, the Series E
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Lignidation Preference, the Series D Liguidation Preference, the Series C Lijquidation Preference
and the Series B Liquidation Preference, any Remaining Assets will be allocated and distributed
to the holders of Series A Stock until the holders of Series A Stock have received an amount per
share ({he “Series A Liguidation Preference’) equal to the greater of:

1§D $1.75 for each owtstanding share of Series A Stock issued on the
Original Series A Issnance Date (the “Original Series A Issue Price”) as adjusted for changes
in the Series A Stock by stock split, stock dividend, or the like occwring after the Originul Series
A Issuance Date or

(ii) the amount that such hwolders of Seriexs A Stock would receive if
they had converted their shares-of Serics A Stock into Common Stock imunediately prior to such
liguidation, disselution or winding up of the Corporation.

If upon the occurrence of such event, the assets and fonds thes distributed among the
holders of the Serfes A Stock shall be insufficient to permii the payment to such holders of the
full aforesaid preferential amounts, then the entire assets and funds of the Corporation legaily
available for distribution shall be distributed ratably among the holders of the Series A Swock in
proportion to the preferential amount each such holder is otherwise entitled to receive,

(i) Common_Steck. Upor the completion of the distributions required by
subparagraphs (b) through (h) of this Section 2, all remaining asscts of the Corporation shall he
distributed ratably to the holders of the Common Stock.

3. Voting Rights. Except as set forth specifically below, the holder of each
ghare of the Preferred Stock shall be entitled to the number of votes equal to the number of
shares of Common Stock into which such share of Preferred Stock would be convertible under
the circumstances described in the following Section 4 on the record date for the vote or consent
of shareholders, and shall otherwise have voting rights snd powers equal to the voting rights and
powers of the Common Stock, Each holder of a share of Preferred Stock shall be entitied to
receive the same prior notice of any shareholders' meeting as provided to the holders of Comumon
Stock. in accordance with the Bylaws of the Corporation, as well as prior notice of all
shareholder actions to be taken by legally available means in lieu of meeting, and shall vote with
holders of the Commeon Stock upon any matter submitted to a vote of sharcholders, except those
matters required by law, or by the teris hereof, to be submitted to a class vote of the holders of
Preferred Stock or any series thereof, Fractional shares shall be permitted, and any fractions
shall be counted in computing voting rights.

4, Conversion. The holders of the Preferred Stock shall have conversion
rights as follows (the “Canversion Rights'):

(a) Opiignal. Bach share of Preferred Stock shall be canvertible, at the option
of the holder thereof, at any time after the date of isspance of such share at the office of the
Corporation or any transfer agen! for the Preferred Stock, into the number of shares of Common
Stock into which each share of the Preferved Stock may be converted shall be determined: (3) in the
case of the Series A Stock, by dividing the Original Series A Issue Price by the Seres A Conversion
Price (as defined hercind then in effect (the *Series A Conversion Rate™); (i) in the case of the
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Series B Stock, by dividing the Original Series B lesuc Price by the Series B Conversion Price (as
defined herein) then in effect (the “Saries B Conversion Rate™), (iii) in the case of the Series C
Stock, by dividing the Original Series C Issue Price by the Series C Conversion Price {as defined
herein) then in effect (the “Series C Conversion Rate’); (iv) in the case of ihe Series D Stock, by
dividing the Original Series D Issue Price by the Series D Conversion Price (s defined herein) then
in effect (the “Seriss D Conversion Rate™); (v) in the case of the Series B Stock, by dividing the
Original Series E Issue Price by the Series E Conversion Price {as defined herein) then in effect (the
“Series E Conversion Rate’);, and (vi) in the casc of the Series F Stock, by dividing the Original
Series F Issue Price by the Series I Conversion Priee {as defined herein) then in effect (the
“Sapies F Conversion Rate’). The Series A Conversion Rate, the Series B Conversion Rate, the
" Series C Conversion Rate, the Senes D Conversion Rate, the Series B Convertion Rate and the
Serles F Conversion Rate may be refeed (o herein as an applicable *“Conversion Rafe®. Hach
such conversion shall be deemed to have been made immediawly prior to the close of business
on the date of the surrender of the shares of Preferred Stock to be converted in accordance with
the procedures described in Section 4(d) below.

h  Aufomatic

(i ‘The Corporation shall notify each holder of Preferred Stock at least
thirty (30) days prior to the anlicipated effective date of a registration statement filed by the
Corporation under the foderal Securities Act of 1933, as amended, with respect to a Qualified
Public Cffering. Upon the closing of, but effective iminediately prior to, the [mst sale in a
Qualified Public Offering, each and every share of outstanding Preferred Stock shall
automatically be converted into Common Stack at the then eflfective applicable Conversion Rate
for each such series of Preferrcd Stock. In addition to the shares of Common Stock issued to the
bolders of Series F Stock at the Scries F Conversion Rate, npon any antomalic conversion
purenant to this subsection, the holders of Serics F Stock will reeeive additional shares of
Common Stock (“Additional Contmon Shares') in lieu of the Series I Liquidation Preference to
which such holders would have otherwise been entiled. The mumber of Additional Common
Shares will be determined by dividing the Series F Liguidation Preference, ealculated as of the
closing date of the Qualified Public Offering, by the price per share at which the Common Stock
is s0ld in the Qualified Public Offering. Conversion of ihe Preferred Stock pursuant to this
subsection shall be automatic, without need for any further action by the holders of shares of
Preferred Stock and regardless of whether the certificates representing such shares arc
surrendered to the Corporation or fts transfer agent; provided, however, thal the Corporation
shail not be obligated tv jssue certificatcs cvidencing the shares of Common Stock issnable npon
such conversion unless certificates avidencing such shares of Preferred Stock so converted are
surrendered to the Corporation in accordance with the procedurcs described in Section 4(d)
below. Upon the conversion of the Preferred Stock pursuant to this Scction 4(b)(i), the
Corporation shall promptly send written notice theseof, by registered or certified mail retum
receipt requested and postage prepaid, by hand delivery or by overnight delivery, to each holder
of record of Preferred Stack at his or ils address then shown on the records of the Corporation,
which notice shall state Lhat cenificates evidencing shares of Preferred Stock must be
surrendered at the office of the Corporation (or of its transfer agent for the Common Stock, if
applicable) in the manner described in Section 4(d) below.
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(i) No fractional shares of Common Stock shall be issued upon
conversion of Preferred Stock, and any shares of Preferred Stock surrendered for conversion that
would otherwise reault in a fractional share of Cornmon Stock shall be redeemed ot the then
effective Conversion Price per share of the applicable serics of Preferred Stock, paysble as
prompily as possible when funds are legally available therefor.

{e) echanics of Conversion. DBefore any holder of Preferred Stock shall be
entitled o receive certificates representing the sharcs of Common Stock into which shures of
Preferred Stock are converted in accordance with Sections 4{u) or 4{b) above, such holder shall
surrender the certificate or certificates for such shares of Preferred Stock duly endorsed at (or in
the case of any lost, mislaid, stolen or destroyed certificate(s) for such shares, deliver an affidavit
as to the loss of such certificate(s), in such form as the Corporation may reasonably require) the
office of the Corporation or of any transfer agent for the Preferred Stock, and shall give written
notiee to the Corporation at such office of the name or names in which such holder wishes the
certificate or certificates for shares of Common Stock to be issued, if different from the name
shown on the books and records of the Corporation. Sald conversion ootice shall also contain
soch representations as may reasonably be required by the Corporalion o the effect that the
shares to he received upon conversion are not being acquired and will not be transferred in any
wey that might violale the then applicable sccuritics laws. The Corporation shall, as soon as
practicable thercafter and in no event later than thirty (30) days after the delivery of said
certificates, issve and deliver at such office to such holder of Preferred Stock, or to the nomines
or nominess of snch holder ag provided in such notice, a certificate or cenificates for tha nomber
of sharcs of Common Stock to which such holder shall be entitled, as aforesaid. The person or
persons entitled o receive the shares of Cominon Stock issuable npon n conversion pursuani to
Sections 4(a) or 4(b) shall he treated for all purposes as the record holder or holders of such
shares of Common Stock as of the effective date of convergion specified in such section. All
certificates issucd vpon the cxercise or occurrence of the conversion shall contain a legend
governing restrictions upon such shares imposed by law or agresment of the holder or his or ils
predecessors,

(d)  Adjustmenr for Subdivisions or Combinations of Commen Stock, In the

event the Corporation ar any time or from time to time alisy the applicable Original Issuance
Date cffects a subdivision or combination of the cutstanding Common Stock into a greater or
lesser number of shares withoul a proportionate and corresponding subdivision or combination of
the ontstanding Preferred Stock, then and in each such event the applicable Conversion Price
{and the comesponding applicable Conversion Raic) shall be increased or decreased
proportionately.

(e) !
cvent that (subject 1o Secuon 4(1')(1v} lmmedlately beluw), the Corporatlon at any tnm. or from
time to tima after the applicable Origingal Issuance Date shall make or issue, or fix a record date
for the determination of holders of Common Stock entitled to receive, a dividend or other
distribution payable in additional shares of Common Stock, or other securities or rights
convertible into or entitling the holder thereof to reccive additional shares of Common Stock
{(hereinafter referred 10 as “Common Stock Eguivalenis™), without payment of any consideration
by such heolder of such Common Stock Equivalents or the additional shares of Common Stock,
and without a proportionate and cormresponding dividend or other distribution 10 holders of
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Preferred Stock, then and in each such svent the maximum number of shures (us set Torth in the
instrument relating thereto without regard to any provisions conlained therein for subsequent
adjustment of such number) of Common Stock issnable in payment of such dividend or
distribution or vpon copversion or exercise of such Common Stock Equivalents shall be deemed,
for purposes of this Section 4(e), to be issued and owtstanding as of the time of such issuance or,
in the event such a record date shall have been fixed, as of the close of business on such record
date. Tn each such event each of the respective Conversion Prices shall be decreased as of the
time of such isszance or, in the event such a record date shall bave been fixed, as of the close of
business on such record daie, by muoltiplying each of the respective Conversion Prices by a
fraction,

(0)] the numeraror of which shall be the total pumber of shares of
Commmon Stock issued and outstanding or deemed pursuant to the terms hereof to be
issued and outstanding Immediaiely prior to the time of such lssuance or the close of
business on such record date; and

(ify  the denominator of which shall be the total snmber of shares of
Common Stock (x) issued and outstanding or deemed pursvant to the terms hereof to be
issued and outstanding (not including any shares described in clauge {y) immediately
below), immediately prior to the time of such issuance or the close of business on such
record date, plus (y) the number of shares of Common Stock issuable in payment of such
dividend or distribution or upon coaversion or exercise of such Common Stock
Equivalents;

provided, however, that (A) if such record date shall have been fixed and such dividend is not
fully paid or if spch distribution i3 not fully made on the date fixed therefor, the respective
Conversion Prices (and the comresponding respective Conversion Rates) shall be recomputed
accordingly as of the close of business on such record date and thereafier the respective
Conversion Prices (and the corresponding respective Conversion Rates) shall be adjusted
pursuant to this Section 4(e) as of the time of actual payment of such dividend or distribution; or
{B) if such Common Stock Equivalents provide, with the passage of time or otherwise, for any
decrease in the number of shares of Common Stock issuable upon conversion or exercise thereof
{or upon the occurrence of a record date with respect thereto), the respective Conversion Prives
{and the corvesponding respective Conversion Rates) computed upon the original issue thereof
{or upon the occurrence of a record date with respect thereto), and any subsequent adjustrents
based thercon, shall upon sny such decrease becoming effective, be recornputed to reflect such
decrease insofar as it affects the xights of copversion or exercise of the Commen . Stock
Equivalents then outstanding; or (C) upon the expiration of any rights of conversion or exercise
tnder any unexercised Common Stock Equivalents, the respective Conversion Prices (and the
cotrresponcing respective Conversion Rates) computed upon the original issue thereof (or upon
the occurrence of a record date with respect thereto), and any subsequent adjostments based
ihereon, shall upon such expiration, be recomapuied as if the only additional sharcs of Common
Stock issued were the shares of swch stock, If any, actnally issved upon the conversion or
cxercise of such Common Stock Equivalenss; or (D) in the event of issuance of Common Stock
Egunivalenis that expire by their terms not more than sixty (60) days alter the date of issuance
thereof, no adjustments of the respective Conversion Prices (or the corresponding respective
Conversion Rates) shall be made until the expiration or exercize of all such Common Stock

-10- 1289209 v — L8 3" Resinied Articiex

o % 006027 o8 79




" FROM FLORIDA FILING FRX MO, 18506683398 Mow. 23 2083 12:34PM P13-29

&1_05{;{;0210379

Equivalents, whereupon the adjustment otherwise required by this Section 4(g) shall be made in
the manner provided herein.

() Adjugtment of Conversion Raie for Diluting Issues. Immediately afier the

Effective Time, and cxcept as otberwise adjusted as provided in this Section 4, the “Series 4
Convervion Price’ shall be $175.00, the “Series B Conversion Price™ shall be $2.00, the
“Seriez C Conversion Price” shall be $2.00, the “Serles D Conversion Price” shall be $2.00,
the "Sericy E Conversipn Price" shall be $1.00 and the ""Saries I Conversion Price" shall be
$1.00. Collcctively, the Series A Conversion Price, Series B Conversion Price, Series C
Conversion Price, Series D Conversion Price, Serles E Conversion Price and Series F
Conversion Price mny sach be referred to herein as a respective ““Conversior Price’ and
eoliectively as the “Conversion Prices™. Except as otherwise provided in this Section 4(f), In
the event, and each time as, the Corporaiion sefls or issues any Common Stock or Common
Stock Lquivalents following the applicable Original Issuance Date, at a per share consldcration
(us defined below) less than any of the respective Conversion Prices then in effect, then such
Conversion Prices shall be adjusted as provided in this Section 4(f), and the applicable
Conversion Rate shall be appropriately adjusted. For purposes of the foregoing, the per sharc
consideration with respect to the sale or issuance of 2 share of Common Stock shall be the price
per share reccived by the Corporalion, prior to the payment of any expenses, commissions,
discounis and othcr applicable costs. With respect to the sale or issusnce of Common Stock
Equivalents that arc convertible into or exchangeable for Common Stock without further
consideration, the per share consideration shall be determined by dividing the maximuom number
of shares (as set forth in the imstrument relating thereto without regard to any provisions
contained therein for subsequent adjusiment of such number) of Common Stock issuable with
respect to such Commeon Stock Equivalents into the aggregate consideration received by the
Corporation upen the sale or ssuance of such Common Stock Equivalents. 'With respect 1o the
issuance of other Common Stock Equivalents, the per share consideration shall be determined by
dividing (he maximum number of shares (as set forth in the insirnment relating thereto without
regard to any provisions contained therein for subsequent adjustment of such number} of
Common Stock issuable with respect to such Common Stock Equivalents fnto the aggregate
consideration received by the Corporation upon the sale or issuance of such Common Stock
Equivalents plus the total consideration receivable by the Corporation upon the conversion or
cxercise of such Common Stack Hquivalents. The issuance of Common Stock or Cormon
Stock Equivalenis for no consideration shall be poverned by Section 4(e) imrmediately above. In
connection with the sale or issuance of Common Stock and/or Common Stock Lguivalents for
non-cash consideration, the amount of consideratiom shall be the fair market value of such
consideration determined by the Board of Directors of the Corporation in good faith.

As used herein, “Additional Shares of Common Stock” shall mean ejther shares of
Common Stock issned subsequent to the applicuble Original Issnance Date, or, with respect to
the issuance of Common Stock Equivalents, the maximum number of shares (as set forth in the
instrument relating thereto without regard to any provisions contained therein for subsequent
adjustoent of such number) of Common Stock issuable in sxchange for, wpon conversior of, or
vpon exercise of such Comenon Stock Equivalents.

)] Upon each issvance of Common Stock for a per share
consideration less than any of the respective Series F Conversion Price, Serics E
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Conversion Price, Scrics D Conversion, Serles C Conversion Price, or Series D
Conversion Price (collectively, the “Senivr Preferred Conversion Prices™) as in effect
on the date of such issuance, such applicable Senior Preferred Conversion Prices as in
effect on such date shall be reduced to the lowest price per share at which #ny guch share
of Common Stock has been issued or sold or Is deemed to have been issned or suld in
such issuance or sile,

(1) Upon cach issvance of Comunon Stock Equivalents thal are
exchangeable without further consideraton into Common Stock for a per share
consideration less than any of the respeclive Seuior Preferred Conversion Prices a3 in
effect on the date of such issuance, such applicable Senior Preferred Conversion Prices
shall be adjusted as provided in paragraph (i} of this Section 4(f) on (he basis that the
Additional Shares of Common Stock are to be trealed as having been issued on -the date
of issuance of the Common Stock Equivalents, agd the aggregate consideration reccived
by the Corporation for such Comimon Stock Equivalents shall be deemed to have been
received for such Additional Shares of Comiaon Stock.

(iiiy Upon each issvance of Common Stock Equivalenis other than
those described in paragraph (ii) of this Scction 4(f) for a per share consideration less
than any of the respective Senior Preferred Conversion Prices as in effect on the date of
snch issuance, such applicable Senior Preferred Conversion Prices shall be adjusted as
provided in parzgraph (i) of this Section 4(f) on the basis that the Additional Shatres of
Commen Stock are to be treated as having been issved on the date of issuaoce of such
Ceommen Stock Bquivalents, and the aggregate consideration received and receivable by
the Corporation on conversion or exercise of such Common Stock Equivalents shall be
deemed to have been received for such Additional Shares of Common Stock.

{iv)  The foregoing notwithatanding, no adpstment of any Conversion
Price or the corresponding Conversion Rate shall be made pursuant 1o this Section 4([} as
a result of the issuance of the following (collectively, the *Excluded Ffssuances™);

(A}  any shares of Series F Stock or any shares of Common Stock upon
the conversion of shares of Series F Stock;

: (B)  any shares of Seres E Stock or any shares of Commeon Stock upon
the cowversion of shares of Series E Stock;

(Cy  any shares of Common Stock upon the conversion of shares of
Series D Stock; '

() any shares of Common Stock upon the conversion of shares of
Series C Stock;

(E) any shares of Common Stock upon the conversion of shares of
Series B Siock;

(F) any shares of Common Stock upon the conversion of shares of
Series A Stock;
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(G) any shares of Common Stock deemed issued pursuant to
Subparagraphs (d} and (&) of (his Section 4;

(H)  any shares of Common Stock issued pursuant to the exchange,
conversion or exercise of any Common  Stock Fquivalents that have previously been
incorporated into adjustment computations hereunder on the date when such Common Stock
Equivalents were issued; :

D 1,566,545 shares of Common Stock (which number skall be
appropriately adjusted for any stock splits, stock dividends or recapitalizations, and any increases
approved by the Boatd of Direcilors including the director or directors clected by the holders of
Series B Stock serving on the Board of Diceclors (the “Series B Director™)), issued pursuant to
oplions to purchase sheres of Common Stock in favor of employees, direclors, officers or
consuitants of the Corporation or any subsidiary thercof pursuant to bona fide employee stock
optlon plans created in accordance with Section 422 of the Internal Revenue Code of 1986, as
amended, or similar subsequent lepislation or pursuant to a non-statutory stock option plan or
nomn-stafutory stock option agreements {any such stack option plan or agreement described in this
clavse (I) being referred to as an “Aushorized Option Plan or Agreement®y,

14)] 189,414 shares of Common Stock upon the exetcise of other
options and warants issued and outstanding prior to the Original Series F Issuance Date;

(K)  any shares issued as a dividend on any series of Preferred Stock or
in connection with a subdivision or combination of any series of Prefarred Stock;

(L}  the sale or issuance of shares of Common Stock or Common Stock
Eguivalents to financial institetions or lessors in connection with credit or equipment financing
arrangements, provided that such sale or issuance is approved in advance by a majority of the
members of the Board of Direclors, including the Series B Director, pursuant to that certain
Third Amended and Restated Sharcholders’ Agreement execuled concurrent with the filing of
these Third Amended and Restated Articles of Incorporation;

(M) the sale or issumnee of Commor Stock or Common Stock
Equivalents to vendors or customers in connection with commercial arrangements, provided that
such sale or issuance is approved in advance by a majority of the members of the Board of
Directors, including the Series B Director;

(N}  the issnance of Common Stock or Common Stock Gquivalents in
connsction with acquisitions or mergers approved by the Board of Directors, including the Series
B Directot;

() the sale or issuance of Common Stock or Common Stock
Equivalents in connection with establishing strategic partnerships and alllances, provided that
such sale or issuance is approved in advance by a majority of the members of the Board of
Dircetors, including the Series B Director; and

(03] shares of Common Stock issued or issuable in a Qualifi=d Public
Offering registered under the Sceuritics Act of 1933 in which all putstanding shares of Prefemred
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Stock will be converted into Common Siock ot shares of Common Stock issued or issuable upon
exercise of options, warrants or rights granted to underwriters in connection with a Qualified
Public Offering, provided that the Corporation shall have complied with Section 4(b)
immediately above. -

(8)  De Minimis Adjustments. No adjustment to the applicable Conversion
Price (and, thereby, the applicable Conversion Rate) shall be made if such adjustment wouid
result in a change in the applicable Conversion Price of Isss than $5.01. Any adjustment of less
than £.01 that is not made shall be camied forward and shall be made at the time of and together
with any subsequent adjustment that, on a cumulative bagis, amounts to an adjustment of $.01 or
more in the applicable Conversion Price.

(h) Ne Impairmen:. 'The Corporation shell not, by amendment of its Articles
of Incorporation or Bylaws or through any reorganization, transfer of assets, consolidation,
merger, dissolution, issue or sale of scourities or any other voluntary action, avoid or seek to
avoid the phservance or performance of any of the terms to be observed or performed hereunder
by the Corporation, but shall at all times in good faith assist in the carrying oul of all the
provisions of this Section 4 and in the taking of all such action as may be necessary or
appropriate in order to protect the Conversion Righis of the holders of Preferred Stock against
impairment.

) Certificare as to Adfustments. Upon the ocourrence of each adjustment or
readjustment of an applicable Conversion Price pursuant to this Section 4, the Corporation at its
expoense shall promptly cempute such adjustment or readjustment in saccordance with the lerms
hereof and cause the Corporation’s independent public accountants to verlfy such computation
and prepare and furnish to each holder of Preferred Siock a certificate setting forth such
adjustment or readjostment and showing in detail the facts npon which such adjusiment or
readjustment is based. The Corporation shall, spon the written request at any time of any holder
of Preferred Stock, furnish or cause to be fumished (o such holder a likke certificate setting forth
(A) such adjustments and readjusiments; (B) the applicable Conversion Price and the applicable
Conversion Rate at that time in effect; and (C) the number of sharcs of Commen Stock and the
amount, if any, of cther property that at that time would be received npon the conversion of such
shares of Preferred Stock.

(i)  Notices of Record Date. Tn the event of any taking by the Corporation of a
record of the holders of Common Stock for the purpose of determining the holders thercof who
arc entitled 10 receive any dividend or other distribution, any Common Stock Bquivalenis or any
right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or property, or to receive any other rfghe, the Corporation shall maii to each holder of
Preferred Stock, at least twenty (20) days prior to the dae specified therein, a notice specifying
the date on which any such record is to be taken for the purpose of such dividend, distribution or
rights, and the amount and charucter of such dividend, distribution or rights,

(k) Reservation of Sieck Issuable Upon Conversion The Corporation shall at
all times reserve and keep aveilable out of its authorized but unissued shares of Common Stock
solely for the purposc of effecting the conversion of the shares of Preferred Stock such number
of its shares of Common Stock as shall from time 10 time be sufficicnt to effect the conversion of
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all cutstanding shares of Preferred Stock; and if at any time the number of authorized but
unissued shares of Common Steck shall be insufficient to effect the conversion of all then
cutstanding shares of Prefored Stock, the Corporation shall take such corporate action as may, in
the opinion of its counsel he necessary to increase its authorized but unissned shares of Common
Stock to such number of shares as shall be sufficient for such purpose.

5. Redemiption of FPreferred Stock. I the Corporation shall not have
consummated a Qualified Public Offering or a Sale, Merger or Reorganization prior to the Initial
Redemption Excrcise Date, the Corporation shall at any time on or after the Initial Redemption
Exercise Date:

{a) Series F Redempiion. Upon the reccipt of wiilten nolice or ootices (the
“Series ¥ Llection Notice™) delivered to the Corporation by the holdery ol a majority of the then
outstanding Series F Stock clecting t0 cause a redemption of such holders® shares of Series F
Stack {the “Electing Series F Holders™), redecem all of the then outstanding shares of Series F
Swock by paying in cash to the holders thereof in respect of each such sharc the Series F
Redernption Price (delined below), in two (2) cqual installments over two (2) years, with the
initlal payment due within ninety (%0} days after reccipt of such notice of redemption, and the
second payment due one year after payment of the first installment. Upen reeeipt of the Series F
Glection Notice, the Corporation will 5o notify all other persons holding Series F Stock. Upon
receipt of the Series F Election Notice, the Corporation shall fix the date for redemption (the
“Serigs I Redempiion Date’), provided that such Series F Redemplion Date shall oceur within
forty-five (45) days after receipt of the Serics F Election Notice. The price payable for each
redecmed share of Series P Stock (the “Series ¥ Redemption Price’) shail be equal to the
greater of (i) the Appraised Value (as defined below) of each such share as of the date of the
request for redemption; or (ii) the Original Series F Issue Price {as adjusted For stock splits,
dividends, and the like) plus all accrved but unpaid dividends, if any, plus an amount equal to
fiftcen percent (15%) per annum (accrued and compounded on an annual basis, from the date of
purchase of each such share from the Corporation) of the Original Series F Issue Pricc (as
adjusted for stock splits, dividends, and the like).

(b) Series B Redemption. Upon the receipt of written notice or notices (the
“Series K Electiont Notice”) delivered to the Corporation by the holders of a majority of the then
outstanding Series E Stock electing to cause a redemption of such holders' shares of Series E
Swek (the “Hlecting Series E Holders”}, redeem all of the then outstanding shares of Series E
Stock by paying in cash to the holders thereof in respect of each such share the Series E
Redemption Price (defined below), in two (2) egual installments over two (2) years, with the
initial payment due within ninety (90) days after receipt of such notice of redemption, and the
second payment due one year after payviment of the first instaliment. Upon receipt of the Sctics E
Election Notice, the Corporation will so notify all other persans holding Scries E Stock. Upon
receipt of the Series E Eleciion Notice, the Corporation shall fix the date for redemption {the
“Series K Redemption Date’’), provided that such Serics E Redemption Date shall occur within
forty-five (45) days after receipt of the Series E Election Notice. The price payable for each
redeemad share of Series B Stock (the “Series £ Redemption Price™) shall be equal to the
greater of (i) the Appraised Value {as defined bolow) of each such share as of the date of the
roquest for redemption; or {ii) the Original Serics E Issue Price {as adjusted for stock splits,
dividends, and the Iike)} plus all accrued but unpaid dividends, if any, plus an amount equal to
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fifteen percent (15%) per annum (accrued and compounded on a daily basis, from the date of
purchase of cach such share from the Corporation) of the Original Series E Issue Price (as
adjunsted for stock splits, dividends, and the like).

(c) Series I Redemption. Upon the receipt of written notice or notices (the
#Series D Election Notice”) delivered to the Corporation by the holders of a majoxity of the then
outstanding Serics D Stock electing to cavse a redemption of such holders' shares of Series D
Stock {the “Electing Series D Holders”), redeem all of the then outstanding shares of Series 1
Stock by paying in cash to the halders thereof in respect of each such share the Scries D
Redemption Price {defincd below), in two (2) egual installmenls vver two (2) years, with the
initial payment due within ninety (90) days after receipt of such notice of redemption, and the
second payment due one year after payment of the first installment. Upon receipt of the Serics I
Flection Notice, the Corporation will so notify all other persons holding Series D Stock. TIpon
receipt of the Series D Election Notice, the Corporation shall fix the date for redemption (the
“Series D Redemption Date”), provided that such Series D Redemption Date shall occur within
forty-five (45) days sfter receipt of the Series D Flection Notice. The price payable for each
redsemed share of Series D Stock (the “Series D Redemption Price”) shall be equal to the
greater of (i) the Appraiscd Value (as defined below) of cach such share ag of the date of the
request for redemption; or (i) the Original Series T> Tssue Price {(as adjusted for stock splits,
dividends, and the like) plus all acerned but unpaid dividends, if any, plus an amount equal to
fifieen percent {15%) per annum (accrued and compounded on a daily basis, from the date of
purchase of gach such share from the Corporation) of the Original Series D Issue Price (as
adjusted for stock splits, dividends, and the like).

{d) Series C Redemption. Upon the receipt of written notice or nolices (the
“Series U tlection Notice’’) delivered to the Corporation by the holders of a majority of the then
outstanding Series C Stock electing to canse 2 redemption of such holders' shares of Series €
Stock (the “Electing Series C Holders”). vedeem all of the then outstanding shares of Series C
Stock by paying in cash to the holders thereof in respect of each such share thc Series C
Redamption Price (defined below), in two (2) equal installmenis over two (2} years, with the
initia]l payment due within ninety (90} days after receipt of such notice of redemption, and the
second payment due one yeur after payrent of the firsi installment. Upon receipt of the Series C
Election Notice, the Corporation will so nolify all other persons holding Series C Stock. Upon
receipt of the Serics C Election Notice, the Corporation shall {ix the daic for redemption (the
“Series C Redemption Date’””), provided that such Series C Redemption Date shall occur within
forty-five (45) days after receipt of the Series C Election Notice. The price payable for each
redeemed share of Setica C Stock {the “Serfes C Redemption Price™) shall be equal to the
greater of (i) the Appraised Value (as defined below) of cach such share as of the date of the
request for redemption; or (i) the Original Series C Issue Price (as adjusted for stock splits,
dividends, and the lke) plus all acerued but unpaid dividends, if any, pluy an amount equal o
fiftcen percent (15%) per annum {accrued and compounded on & daily basis, from the date of
purchase of each such share from the Corporation) of the Original Series C Issue Price (as
adjusted for stack splits, dividends, and the like).

(<) Series B Redemption. Upon the receipt of written notice or notices (the
“Series B Election Notice™) delivered to the Corporation by the holders of a majority of the then
outstanding Serics B Stock electing to cause a redemption of such holders' shares of Series B
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Stock (the “Electing Series B Holders”), redecm all of the then outstanding shares of Series B
Stock by paying in cash to the holders thercof In respect of each such share the Series B
Redemption Price (defincd below), in Lwo (2) equal installments over two (2) yoars, with the
initial payment doe within ninety (90) days after receipt of such notice of redemption, and the
second payment due one yoar aflter payvment of the first installment. Upon receipt of the Serics B
Election Notice, the Corporation will so notify all other persons holding Serics B Stock. Upon
receipt of the Series B Election Notice, the Corporation shall fix the dute for redemption (the
‘“Series B Redemption Date”), provided that such Series B Redemption Date shall ocenr within
forty-five (45) days after receipt of the Scries B Election Notice. The price payable for each
redesmed share of Scries B Stock (the “Seriex B Redemption Price®} shall be cqual to the
greater of (i) the Appraised Value {as delined below) of each such share as of the date of the
request for redemption; or (i) the Original Series B Iasue Price (as adjusted for stock splits,
dividends, and the like) plus all accrued bot unpzid dividends, if any, piuy an amount equal to
fifteen percent (15%) per annwm (accrued and compounded on a daily basis, from the date of
purchase of esch such share from the Corporation) of the Original Serics B Issue Price (as
adjusted for stock splits, dividends, and the like).

) The Series A Stock is not redeemable,

{£) The Appraised Value shall be the fair market value of each applicable
series of Preferred Stock, as cstablished by the vote of & majority of the members of the Board of
Directory, #1 }east one of whom shall be a Series B Director, in good [2ith, following any reguest
for redemption as provided herein {which Appraised Value shall not include a discount for
minority awnership interest or Hliquidity), and the Corporation shall nolify the Electing Series F
Holders, Flecting Series E Holders, Blecting Series D Holders, Electing Series C Holders, and
Electing Series B Holders (each an “Electing Holder™) in writing of such value upon receipt by
the Corporation of a request for redemption. IF, however, the holders of at Jeast two-Lhirds of the
then-outstanding shares of any series of Preferred Stock shall give the Corporation written notice
priot to the scheduled redemption that he, it or they disagree with the value placed upon such
series of Freferred Stock, then the holders of such series of Preferred Stock and the Corporation
shall aticmipt to agree upon an Appraised Value for such scrics of Preferred Stock. Should the
bolders of such series of Preferred Stock and the Corporation be unable 1o agree during the
twenty (20) day perked inunsdiately following the giving of the written notice of such
disagreement as to the Appraised Value of such series of Preferred Stock without the
erployment of appraigers, ihen they shall cach sclect an appraiser experienced in the business of
evaluating or appraising the market value of stock. The two (2) appraisers so sclected (the
“Initial Appraisers”) shall, on or prior to the scheduled redemption, appraise such shares to be
redecmed as of the date of the scheduled redemption. The appraisers shall not discount the
shares of such series of Preferred Stock for minerily ownership interest or illiquidity. If the
difference between the resulting appraisals is not greater than ten percent (10%), then the
average of the appraisals shall be deemed (he Appraised Valoe; otherwise, the Initial Appraisers
shall select an additions] appraiser (the “Additional Appraiser”), who shall be experienced in a
menner similar to the Initial Appraisers. If they fail to select such Additional Appraiser as
provided ahove, then either the holders of the applicable series of Preferred Stock or the
Corporation may apply, afler wrillen notice to the other, to any judge of any courl of general
jurisdiction for the appointment of such Additional Appraiser. The Addidonal Appraiser shall
then choose from the valves determined by the Initial Appraiscrs the value that the Additional
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~ Appraiser considers closest to the fair market value of the applicable series of Preferred Stock,

and such value shall be the Appraised Value. The Additional Appraiser shall forthwith give
written notice of his determinetion to the Corporation and the holders of the applicable series of
Preferred Stock. Each party shall pay the expenses and fees of the appraiser selected by him or
it, and, If an Additional Appraiser is employed, the party who selected the Initial Appraiser
whose value deterimination was rejected by the Additional Appraiser shall pay all the expenses
and fees of the Additiona! Appraiser.

(h) On or before the Series F Redemption Dale, Series E Redemption Date,
Series I Redemption Date, Series C Redemption Date, or Serics B Redemption Date (each, a
“Redemption Date’™), cach holder of shares required to be redeemed shall surrender the
certificate representing such shares to the Corporation and shall receive payment of the
applicable Series F Redemption Price, Series E Redemption Price, Series D Redemption Price,
Series C Redemption Price, or Series B Redemption Price (each, a “Redemption Price’’), as
applicable, in cash. Afier the close of business on the applicable Redemption Date, all rights of
holders of sharcs of the series of Preferred Stock so redesmed (except the right to recejve the
applicable Redemption Price) shall cease with respect to such shares, and such shares shall not
thereaftar be transferred on the hooks of the Corporation or be deemed to be outstanding for any
purpose whatscever,

) The right 1o redemption establishcd by this Section 5 shall be deemed
absolute and vested upon the occurrence of the conditions spocificd herein; however, actual
redemption under this Section 5 shall be subject to the Jegal availability of [unds and, to the
cxient delayed, shall occur as scop thersafter ag and when funds are legally available therefor,
which funds will immedintely be used to redeem the balance of the shares that the Corporation
has become obliged O redeem pursuam to this Section 5 but has not redeemed, with interest al
the per annum rate announced by Wachovia Bank, N.A. in Atlanta, Georgia, as its prime lending
rai¢ plus twe percent (2%) per annum for the period of cach delay.

G. Preempiive Rights. The helders of Preferred Stock shall have the right of
first refusal to purchase any New Securities (as defined in this Section 6) that the Corporation
may, from time to Ging, propose to sell and issue. This righl shall be subject to the following
provisions:

(a) New Securitie ined. “New Seciirities™ shall mean any Connon
Stock or Preferred Stock of the Corporation, whether now authorized or not, and rights, options
or warranls to purchase said Common Stock or Preferred Stock, and securities of any type
whatsoever that are, or may become, convertible into sald Common Stock or Preferred Stock;
provided that New Securities does not include: (i) any, shares of Common Stock issuable upon
the conversion of shares of Preferred Stock; (ii) 1.566,945 shares of Common Stock (which
number shall be appropriately adjusted for any stock splits, stock dividends, recapitalizations and
any increases approved by the Board of Directors, including the director or directors clected by
the holders of the Series B Stock serving on the Board of Direstors), issued pursuant to optlions
or rights that may be granted at any time before or after the Originat Series F Issuance Date to
purchase shares of Common Stock in Tavor of employess, directors, officers or consultants of the
Corporation or any subsidiary thereof pursuant to an Authorized Option Plan or Agreement; (i)
up to 189,414 shares of Comunon Stock (which number shall be appropriately adjusted for any
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stock splits, stock dividends, recapitalizations or similar events) issued and outstanding pursuamnt
1o options, warrants or rights granted prior to the Original Seriag F Isspance Date to purchase
shares of Common Stock; (iv) securities offered to the public pursuant to a raglstration statement
nnder the Federal Securides Act of 1933, as amended; (v} securities issued pursvant to the
acquisition by the Corporation of any product, technology, know-how or another corporation or
enlity by merger, purchase of all or substantially all of the assets, or any other reorganjzation
whereby the Corporation owns over fifty percent (50%) of the voting power of such corporation
or enlily, provided that such sale or issuance was approved in advance by a mwajority of the
mermbers of the Board of Directors, including the Series B Director; (vi) shares of the Common
Stock or the Preferred Stock issued in commection with any stock split, stock dividend or
recapitalization by the Corporation; [vii) the sale or issuance of shares of capital stock of the
Corporation (or rights thereto) to vendors or customers in connection with commercial
arrangements, provided that such sale or issuance was approved in advance by a majority of the
members of the Board of Directors, including the Series B Director; {viii} the issuance of capital
stock of the Corporation {or rights thereto) in connection with establishing strategic partnerships
and alliances, provided such issuance js approved in advance by a majority of the members of
the Board of Direciors, including the Series B Dircctor; and (ix) the issuance of capital stock of
the Corporation (or rights thersto), if approved by the holders of at least a majority of the issued

and outstanding shares of each of the Scries F Stock, Series B Stock, Serdes D Stack, Series C

Stock, and Series B Stock, each voting as scparate classes.

{b) In the cvent the Corporation proposes to updertake ap issuance of New
Securitics, it shall give each holder of Preferred Siock written notice of its intention, describing
the type of New Securitics, the price, the closing date of the offering thereof, and the general
terms upon which the Corporation proposes to issue the same (the “Corporarinn Notice™). Upon
receipt of the Corporation Notice, cach holder of Preferred Stock shall have the right to elect 10
purchase some or all of hig or its pre rara portion of such New Securities, at the price and on the
terms stated in the Corporation Notice. Such slection is u be made by each holder of Preferred
Stock by giving written notice to the Corporation (the “Preemprive Rights Election Notive”)
within ten (10) days afier receiving the Corporation Notice. ‘Within five (5) days after receiving
the Preemptive Rights Election Notices, the Corporation shall give to each holder of Preferred
Stock who has elected to purchase his or its pro rata sharc (a "Fully Particlpumting Holder'')
written nolce indicating the number of remaining New Securities not elected for purchase by the
other holders of Stock (the “Secend Corporation Notice”). Each Fully Participating Holder of
Preferred Siock shall have the option, exercisable by so specifying in a subsequent writtcn notice
to the Corporation (the “Seeand Preemptive Rights Election Notice”), given to the Corporation
within five (5) days after recciving the Second Corporation Notice, to purchase such Fully
Participating Holder's pre rata portion of any remaining New Ssgcuritles not purchased by other
holders of Preferred Stock pursuant to this Section 6. The Corporation may offer end sell any
remaining New Socurities not elected to be purchased as evidenced by Preemptive Rights
Election Notices end Second Preemptive Rights Election Notices timely reccived by the
. Corporation, at a price and vpon terms not more favorable than those stated in the Corporation
Motice, For purposes of this Section 8, except with respect to purchases of rernaining New
Securities pursuant to & Second Corporation Notice, each holder's pro raie portion of New
Securities shall be equal to a fraction, the numerator of which js the sum of
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] the number of shares of Common Stock held by such holder
immediately prior to the proposed issuance of New Securities, but only i and to the
extent such shares of Common Stock were issusd upon conversion of Preferred Steck
held by such holder, plus

{ii)  the number of shares of Common Stock issuable upon conversion
of Prefemred Stock held by such holder immediately prior to such isswance and the
denominator of which is the sum of:

{x) the pumber of shares of Common Stock issued upon conversion of
all shares of Preferred Stock that were converted at any time since the Originat Series A
Issuance Date, plus

(y) the number of sharcs of Common Stock into which all then outsianding
shares of Preferred Stock could be converted,

With respect to purchasges of remaining New Securities pursuant 10 a Second Corporation
Notice, cach Tully Participating Holder's pro rata portion of any New Securities offered in the
Second Corporation Notice shall be equal to & fraction, the - numerator of which is the sum of (i)
mnd (i), above, with respeclt (o shares held by such Fully Participating Holder, and the
denominator of which is the sum of (i) and (ii), sbove, with respect to shares held by all Fully
Participating Holders.

(© Any offer by the Corporation of securitics in addition to those specified in
the Corporation Netice, whether on the same or different termng as are specified therein, shall
again require compliance by the Corporation with the terms of this Section 6.

{(d}  The rights granted in this Section 6 shall terminate immediately prior to,
and shall not apply to, a Qualified Public Offoring.

7. Proteciive Provisions.

(a) Actions Requiring Majority Approval of Preferred Stock. In addition to

any other rights provided by law, 50 long as any shares of Preferred Stock are then outstanding,
except where the vote or written consent 0f the bolders of a greater number of shares is required
by law or by another provision of the Anicles of Incorporation, without first obtaining the
aifirmative vote or writien consent of (he holders of at Ieast a majority of the fotal number of
shares of Preferred Stock on an as-coaverted o Commaon Stock basis, voling logether 25 a single
class, the Corporation shall not:

(1) amend or repeal any provision of, or add any provision to, the
Corporation's Articles of Incorporation or Bylaws, or file any articles of amendment
designating the prefercnces, limitations and relative rights of any scrics of Preferred
Stock, or engage in any other sction that would alter or change the preferences, rights,
privileges or powers of, or restrictions provided for the beneflt of the Preferred Stock;
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(ii)  crcatc or increase, or authorize the creation or increase of (he
authorized amount of any additional class or series of shares of stock, or any obligation or
security convertible into any additional ¢lass or series of shares of stock, unless the same
ranks junior to the Preferred Stock as to dividends, redemption and the distribution of
assets on the liguidation, dissclution or winding up of the Corporation; regardless of
whether any such creation, authotization or increase shall be by means of amendment to
the Articles of Incorporation, or by merger, consclidation or otherwisc;

(3ii}  increase or decrease the authorized number of shares of Preferred
Stock;

(iv)  purchase, redeem or otherwise acquire for value any shares of any
class of its capital stock or canse ot permit any employee stock ownership plan, including
any Employee Stock Ownership Plan as defined in § 4975(c)(7) of the Internal Revenue
Code of 1985, as amended, 10 ptrchase shares of any class of its capital stock, except for
{A) shares of Preferred Stock pursuant to the terms of the Articles of Incorporation, (B)
shares of capital stock pursuant to the provisions of that certain Third Amended and
Restaled Shareholders’ Agreement dated November 22, 2005, among the Corporation and
certnin holders of capital stock of the Corporation, and (C) purchases of shares, of
Common Stock permitted by Section 1 ()(iii) hereof;

(v)  merge or consolidate into or with any other corporation or sell,
assign, lease, pledge, encumber or otherwise dispose of all or substantially all of its assets
or those of any subsidiary;

(vi) voluntarily or involuntarily ligwidate, dissolve or wind up the
Corporation or its buginess;

(vii) pay dividends on any capital stock other than the Preferred Stock;

(viii} scquire the stock, asscts or business of any other entity im any lorm
of transaction;

(ix) isswc any Additional Shares of Common Stock or Common Stock
Equivalents for a per share consideration less than $1.00, except in conneclion with one
or rore Excluded lssuances;

{x}  own, or permit any subsidiary of the Corporation to own, any stock
or other securitiss of any company, partnership, association or other form of business
entity except the securitics of wholly owned subsidiaries of the Corporation ur one of
such subsidiaries;

(x1)  create or commit the Corporation tv enter into a joint venture,
licensing agreement or cxclusive marketing or other distribution agreement with respect
to the Corporation's products, other than in the ordinary course of business; or

(xi) amend the provisions of this Section 7(a).
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(b Termination. The rights granted in Section 7 shall terminate immediately
upon the consumunation of a Qualified Puhlic Offering. '

8, Events of Noneompliance.
{a) An “Event of Noncompliance” shall have occorred if:

(i the Corporation breaches or otherwise fails to perform in any material
respeci any of the covenants or any of its obligations (o the holders of Preferred Stock and fails
to cure stich breach or fallure afier holders of at least a majority of the Preferred Stock then
issned and outstanding provide writien notice of such breach or failure and the Corporation had
had a reasonable opportunity (bul not in any cvent more than thirty (30) days) to cure such
failure or breach, or

(i)  the Corporation or any subsidiary of the Corporation makes an assignment
for the benefit of creditors or admits in writing its inability to pay its debts generally as they
become due; or an order, judgment or decree is entered adjudicating the Corporation or any
subsidiary bankrupt or insolvent; or any order for relicf with respect to the Corporation or any
subsidiary is entered under the Federal Bankiuptcy Code; or the Corporation or any subsidiary
petitions or applies to any tribunal for the appointment of a custodian, trustee, receiver or
liguidator of the Corporation or any subsidiury or of any substantial part of the asscts of the
Corparation or any subsidiary, or commences any procceding (other than a procceding for the
voluntary liquidation and dissolution of 2 subsidiary) relating to the Corporation or any
subsidiary under any hankruptcy, reorgenization, arrangement, insolvency, readjustment of debt,
dissolution or liguidation law of any jurigdiction; or any such petition or application is filed, or
any such procceding is commenced, againgt the Corporation or eny subsidiary and either (A) the
Corporation or any such subsidiary by any act indicates its approval thercof, consent thereto or
acquiescence therein or (B) such petitton, application or proceeding is not dismissed within sixty
(60) days.

. b) If an Event of Noncompliance bas oceorred, the number of directors constituting
the Corporation’s Board of Directors shall, at the request of the holders of a majority of the
Preferred Stock then ouestanding, be increased by such number which shall constitute a
minimum majority of the Board of Direcloms, and the holdars of Preforred Stock shall have the
special righl, voting together as a single class (with cach share being entitled to one vote) and to
the exclusion of ail other classes of directorships, to remove any individuals clected to such
directorships and to fill any vacancies in such directorships; provided, however, that the apecial
right of the holders of Prefesred Stock to elect a majority of the members of the Board of
Directors shall cxist only after such Event of Nancompliance has continued and remained in
effect for ninety (90) days after written notice to the Corporation as provided in Subsection (a)
above. Such special right may be exercised at the special meeting called pursvant to this
subparagraph (b), at any annual or other special meeting of shareholders and, to the extent and in
the manner permitied by applicable law, pursuvant 10 & written consent in liey of & shareholder
meeting. Such special right shall continue until such time as there is no longer any Event of
Noncompliance in existence, al which lime such special right shall terminate subject Lo restarting
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upon the occurrence and continvation of any Event of Noncompliance which gives rise to sech
special right hereunder.,

At any time when such special right has vested in the holders of Preferred Stack, a proper
officer of the Corporation shall, upon the written reguest of the holders of at least a majority of
the Preferred Stock then outstanding, addressed w the secretary of the Corporation, call a speciat
meeting of the holders of Proferred Stock for the purpose of electing directors purstant {o this
subparagtaph. Such meeting shall be held at the earliest legally permissible date at the principal
office of the Corporation, or at such other place designated by the holders of at least ten a
majority of the Preferred Stock then ourstanding who first yequested the mweeting, I such
meeting has not been called by a proper officer of the Corporation within ten (10) days after
personal seevice of such written request upon the seerctary of the Corporation or within twenty
(20} days after mailing the same to the secretary of the Corporation at its principal office, then
the bolders of at least a majority of the Preferred Stock then outstanding may designate in writing
one of their nombers to call such meeting at the expense of the Corporation, and such mesting
may be called by such person or entity so designated upon the notice required for annual
meetings of shareholders and shall be held at the Corporation’s principal office, or at such other
place designated by such person. Any holder of Preferred Stock so designated sball be given
access to the stock record books of the Corporation for the purposc of causing a meeting of
shareholders to be called pursuant to this subparagraph,

At any meeling or at any adjournmenl thereof at which the holders of Preferved Stock

have the speciul right to elect directors, the presence, in pergon or by proxy, of the holders of a

majority of the Preferred Stock then outstanding shall be required to constitute a quormm for the

election or removal of any director by the holders of Preferred Stock exercising such special

“right. The vole of a majority of such guortm shall be required to elect or remove any such
director.

Any director so elected by the holders of Preferred Stock shall continue to serve as a
director until the expiration of the lesser of (i) a period of six months following the date on which
there is no Ionger any Eveni of Noncompliance in cxistence or (ii) the remaining period of the
full term for which such director has been elected. Afrer the expiraton of such six-month period
or when the full term for which such director has been elected ceases (provided that the special
right to elect directors has terminated), as the case may he, the number of directors constituling
the haard of directors of the Corporation shall decrease to such number as constituted the whole
board of directors of the Corporation immediately prior to lhe occurrence of the Event or Events
of Noncompliance giving rise to the specisl right to el=cl directors.

If any Event of Noncompliance exists, each holder of Preferred Stock shall also have any
other rights which such holder is entitled to under any contract or agreepsent at any time and any
other rights which such holder may have pursuant to applicable law.

9. Notices. Any notice required by the provisions hereof to be given to the
holdets of shares of Preferred Stock shall be deemed given on the thicd business day following
(and not including) the date on which such notice is deposited in the United States Mail first-
class, postage prepaid, and addressed to each holder of record at his address appearing on the
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* books of the Corporation.' Notice by any other means shall not be deemed sffective until actually
received.

10.  Definitions. The following lerms shall have the meanings specified
below, (Other capitalized terms used in these Third Amonded and Restated Aricles of
Incorposation and not defined below shall have the meanings otherwise assigned to such terms in
these Third Amended and Restated Articles of Incorporation:

“Authorized Option Plan or Agreement” shall have the meaning provided in Section
4(D(vY(D) hereof.

“Board of Directors’ shall mean the board of directors of the Corporation.
“Excluded Issuances” shall have the meaning provided in Section 4(f)(iv) hercof,

“Filing Datz" ghall mean the date these Third Restated Articles of Incorporation are filed
with the Florida Scoretary of State.

“Fully Diluted Common Stock” shall mean the surn of (i} all shares of common stock
that are Issued and outstanding as of the Filing Date, plus (ii) the number of shares of common
stock jssuable upon conversion of all Preferred Stock issued and outstanding on the date of
determination of Fully Common Diluted Stock, plus (jii} the number of shares of common stock
reserved for issuance on the Filing Date pursuant to any Authorized Option Plan or Agreement in
existence on the Filing Date, plus (iv) the number of shares of common stock that are issuahle
upon exercise of all options and warrants that are issued and outstanding at the Filing Date other
than those granted parsnant to an Authorized Optlon Plan or Agreement.

“Initial Redemption Exercise Date” shall mean Januvary 11, 2009,

“Oualified Public Offering™ shall mean the underwritten offer on a firm commitment
basis and sale of Common Stock to the public al a public offering price, prior to underwriters'
commissions and expenses, of not less than $4.00 per share (as such amount may from time to
time be adjusted to reflect stock splits, stock dividends, recapitalizations or the like) and having
aggregate net proceeds to the Corporation of not less thap $20,000,000,

“Sale, Merger or Reorganization® shall have the meaning provided in Section 2(c)(3)
hereol. .

ARTICLE V.

For the management of the business and for the conduct of the affairs of the Corporation,
and in further definition, limitation and regulation of the powers of the Corporation, of its
dircctors and of its stockholders or any class thereof, as the case may be, it is further provided
that:

A, The management of the business and the conduct of the affairs of the Corporation
shall be vested [n its Board of Directors.,
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B. Except as otherwise provided in these Third Amended and Restaled Articles of
Incorporation, the Bourd of Directors may from thme to time make, amend, supplement or repeal
the Bylaws; provided, however, that the sharcholders may change or repeal any Bylaw adopted
by the Board of Directors by the affirmative vote of the holders of a mejority of the voting power
of all of the then ontstanding shares of the capital stock of the Corporation (considered for this
pIpose as one ciass), except as otherwise provided in these Third Amended and Restated
Articles of Incorporation. No amendment or supplement to the Bylaws adopted by the Board of
Dircctors shall vary or conflict with any amendment or supplement thus adopted by the
stackholders.

C. The directors of the Corpaoration need not be elected by written ballot unless the
Bylaws so provide.

D, Following the effectiveness of the registration of any class of securities of the
Corporation pursuant to the requirements of the Securities Exchange Act of 1934, as amended,
no action shall be taken by the stockholders of the Corporation except at an annual of special
meeting of stockholders called in accordance with the Bylaws and no action shall be taken by the
stockholders by written consent.

E. Advance notice of stockholder nominations for the election of directors and of
business to be brought by stockholders before any meeting of the stockholders of the Corporation
shall be given in the manner provided in the Bylaws of the Corporation.

ARTICLE VL

Meetings of stockholders may be held within or without the State of Florida, as the
Bylaws may provide, The books of the Corporation muy be kept {subject to any provisjon
contzined in the Act) outside the State of Florida at such place or places as may be designated
from time to time by the Board of Directors or in the Bylaws of the Corporation.

ARTICLE VH.

The Comparation reserves the right to amend, alter, chenge or repeal any provision
contained in these Third Amended and Restated Articles of Incorporation, in the manner now or
hereafter preseribed by statote, and all rights conferred upon stockholders herein are granted
subject 1o this reservation.

ARTICLE VIII.

A. The Corporation shall indemnify its directors and officers to the fullest extent
authorized or permitted by law, as now or hereafter in effect, and such right to indemnification
shall continue a8 to a person who has ceased to be a diractor or officer of the Corporation and
shall inure to the benefit of his or her heirs, executors and personal and legal representatives;
provided, howcver, that, except for proceedings to ¢nforce rights to indemnification, the
Corporation shall not be obligated 1o indemnify any director or offleer {or his or her helrs,
execcutors or personal or legal representatives) in connection with a proceeding (or part theseof)
initiated by such person uniess such proceeding (or part thereof) was authorized or consented 1o
by the Boanl of Directors. The right to indemmification conferred by this Article IX shall inclode
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the right 10 be paild by the Corporation the expenses incurred in defending or otherwise
participating in any proceeding in advance of its final disposition,

B. The Corporation may, fo the extent aulhorized from time to time by the Board of

Directors, provide rights to indemnification and to the advancement of expenscs w employses

and ageats of the Corporation similar to those copferred in this Axticle IX 10 directors and
officers of the Corporation.

C. The rights to indemnification and to the advance of expenses conferred in this
Article IX shall not be exclusive of any other right which any person may have or hereafter
acquire under these Third Amended and Restated Articles of Incorporation, the Bylaws of the
Corporation, any statute, agreement, vote of stuckholders or disinterested directors or otherwise,

D. Any repeal or modification of this Article IX by the stockholders of the
Corporation shall not adversely affect any rights to indemnification and to the advancement of
expenses of a director or officer of the Corporation existing at the time of such repeal or
modification with respect to any acts or orissions occurring prior to such repeal or modification.

E A member of the Board of Directors of the Corporation shall not be personally
Liable to the Corporation or its shavsholders {for monetary damages for any action taken, or any
failure 1o raken any action, as a director, except Hability:

(a) For any appropriation, in violation of his or her duties, of any business
opportunity of the corporation;

{) For acts or omissions fhut involve intentional misconduct or a knowing violation
of law;

{¢)  For the types of Liability set forth in §607.0834 of the Act. as it may be amended
from time to time, pertaining to the extent of liability af directors for assenting to
distributions made by the Corporation when it is, or would thereby be rendered,
insolvent;

{d) For any tramsaction from which the director received an improper personal
benefit,

ARTICLE IX,
The Corporation shall indemnify and hold harmiless, to the fullest extenr permitted by
§607.0850 of the Act, as it may be amended from time to time, any director or shareholders who

is made, or is threstened to e made, a party to any procecding beeanse he or she is or was a
director or sharcholder.

25 1289208 v - L5 3™ Restaed Articles




[} v T

1

FROM :FLORIDA FILING FAX NO. 18SREER3398 Nov. 23 2pe3 12:41FPM P29-22

ﬁﬁ?ﬁnﬂz'fﬂs’i_é

¥ WITNESS WHBREQE, the Corporation has odimid these Third Amended and
Restated Articlns of Incorporation to ba xigned and atestad: to by fis duty sutharized officer this
22 day of Myombac, 2005.

By,

teven Rodlon, -
Pragident dnd chzgf-E:xaf_:uﬁv-,: Offiwer
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