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FLORIDA DEPARTMENT OF STATE ]

Glenda Fi- Haood
Becretary of State -

November 21, 2003

LEARNSOMETHING.COM, INC.
2457 CARE DRIVE
TALLAHAASSEE, FL 32308

SUBJECTE: LEARNSCMETHING.COM, INC.
REF: P94000021354

We raceived your electronically transmitted document. However, the
document has not been filed. Please make the following gorrections and
refax the complete document, ineluding the electronic filing cover sheet.

A certificate must accompany the Restated frticles of Incorporation
setting forth either of the following statements: (1) The restatement was
adopted by tha board of directors and does not corntain any amendment .
requiring shareholder approval. OR (2) If the restatement contains an
amendment requiring shareholder approval, the date of adoption of the
amendment and a statement getting forth the following: f(a) the number of
votes cast for the amendment by the shareholders was sufficient For
approval (b} If more than one voting group was entitled to vote on the
amendment, a statement designating each voting group entitled to vote
separately on the amendmant and a statement that the nunber of votes cast
for the amendment by the shareholders in each voting group was sufficient
for approval by that voting group.

Please return your document, along with a copy of this letter, within B0
daye or your filing will e considered abandoned.

If you have any guestions concexning the filing of your document, please
call {850) 245-6B69. S

Teresa Brown EAX.Aud._#: HO3Z000322413
bDogument Specialist ' Letter MNumber: L103R00063404
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SECOND AMENDED AND RESTATED

ARTICLES OF INCORPORATION HD3060322413 3

OF

LEARNSOMETHING.COM, INC.

LearnSomething.com, Ine. (the “Corporation™), a corporation organized and
existing under the Florida Business Corporation Act (the “Act™), does hereby certify as follows:

{&) The name of the Corporation was LearnSomething.com, Ing. The
Corporation was originally incorporated under the name F.M. Videe Sclutons, Inc.
The original articles of incorporation of the Corporation were filed with the office of
the Becretary of State of the State of Florida on March 18, 1954, were subsequently

amended, were then amended and restated on November 12, 1999, and have been
subsecuently amended six (6) Hmes zince.

. (b)  These Second Amended and Restated Articles of Tacorporation were
duly adopted on November 7, 2003 by the Board of Directors and approved by the
shareholders of the Corporation holding the requisite mumber of sheres sufficient for

approval in accordance with the provisions of Sections 607.1003 and 607.1007 of
the Act :

(c) These Second Amended and Restated Arficles of Incorporation
regtate and integrate and firther amend the articles of incorporation of the
Corporation, as heretofore amended or supplemented.

(@  The text of the Articles of Incorporation is amended and restated in
its entirety as follows:

ARTICLE L
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The name of the corporation is }‘_.eamSomething, Ine. (the “Corporation”).
- l}
ARTICIETL,

The purpose for which the Corporation is organized is to engége in any lawiul act or actvity

for which corporations may he organized under the Florida Business Corporation Act (the “Azt™) as
set forth in Section 607.0101 of the Act.

H03000322413 3
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ARTICIE L

The addrass of the current registered office in the State of Florida {3 103 N. Meridian St
Tallahassee, Florida 32301, The name of the current registerad agent at such address is National
Corporate Rescarch LTD. Ine. The mailing address of the regisrered office of the Corporation is
the same as 18 strect address,

ARTICLE IV,

Effecrive immediately upon the fling of these Second Amended and Restated Armicles of
Incorporation (the “Effective Time™), each one hundred {100) shares of rhe Corporation’s 1ssuad
Commen Stock, par value $0.01 per shure issued and outstanding immediarely pror to such
Effective Time {the "0ld Common Swck"} shall, withour any acticn on the part of the holder
thereof, be converted and reclassified into, and immediately represent, one (1) validly issued,
fully paid and non-assessable share of the Corporation’s Comrnon Stock, par value $0.01 per
share {the “Commaon Stock™). Any fraction of a share of Common Stock thar would otherwise
reeult pursuant (o the reverse stack splhit as set forth n the preceding sentence (after aggreganing
all fracrional shares held by each stockholder) shall be paid in cash by the Corporation 1o each
such stockholder. Each certificate representing shares of Old Cowmmeon Stock shall represent that
number of shares of Common Stock determined in the previous senlences; provided, howsaver,
that each person holding of record a stock certificate or certificates represenring shares of Old
Common Stock shall receive, upon surrender of such certificares or cerificaes, 2 new cerificale
or certificates evidencing and representing the number of shares of Common Stock 1o which such
person is entiled except for those shares as 1o which such person i8 1o receive cash in aceardance
with the preceding senience. In addition, any options, warranis, convertible secusities or othar
rights o acquire shares of Old Commaon Stock {each, a “Right”) curstanding immediatety prior
to the Effective Time shall, withowr any zetion on the part of the holder theresf or the
Corporation, be adjusted as follows: {1) the number of shares of Old Common Stock subject 10
such Right shall be divided by 100; and (ii} the per share exercise or conversion price set forth in
such Right shall be multiplied by 100

ARTICIEV,

The Corporation is authorized 1o issuz a toial of One Hundred Fafty Million
{(150,000,000) shares, $.0] par value per share. One Hundred Milljon (100,000,000) of such
shares are designated “Common Srock)” and Fifty Milllon {50,000,000) of such shares are
designated “Preferred Siock,” of which: (i} Eight Milhon (8,000,000) are designared ~Series a
Convertible Preferred Stock,” (1) One Million Five Hundred Fifty Eight Thousand Four
Hundrzd Forty Two (1,358,442) shapes are designated “Seties B Convertible Prefemred Stock,”

* (i) One Millien Seven Hundrad Winety Eight Thousand Three Hundyed Ten (1,798,310) shares
are designaied “Series C Converible Preferred Stock,” (iv)y Twe Million One Hundred Thirty
Three Thousand Three Hundred Thinmy Four (2,133,334) shares are designated “Series D
Convertible Preferred Stack,” ang (v} Seven Million (7,000,000) shares are designated “Series E
Convertble Preferred Stock.”™ The Series A Convertible Preferred Stock, Serizs B Convertible
Preferred Siock, Series C Convernible Preferred Siock, Serfes D Convertible Preferved Stack, and
Series E Convertible Preferred Siack collectively may be referred to hereir friom time (o time 4s
the "Preferred Swock.” The Preferred Stock shall have e righis, prefersmees, privileges,
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qualificariens, limitations, and restrictions set forth in the succeeding provisions of this Article
V. "~

1. Dividend Rights.
{2} Rividends on the Preformed Stock. Ne distributions shall be declared or

paid with respect 1o any series of Preferred Stock withour there being contemporansously
declared and paid a dividend on all other series of Preferred Stock (with the same record and
payment date) so that each share of Preferred Stock shall recsive a dividend pro rere based on
the relative number of shares of Conupon Stock into which each such share of Preferred Stock is
convertible. For the purpose of this Section 1, unless the comext otherwise reguires,
"distribution" shall mean vhe tansfer of cash or property by the Corporation withour
consideration, whether by way of dividend or otherwise, or the purchase or redemprtion of shares
of the Corporation for cash or property, including any such wansfer, purchase or redemption by a
subsidiary of the Corporation.

(by  Limigtons on Dividends on Corpmoq Stock. As long as any shares of the

Scries E Convertible Preferred Stock remein owstanding, the Corporarion shall nor directly or
indirectly pay or declare any dividends or make any distibution on the Common Stock or
Preferred Stock or purchase, redeern or acquire any shares of capital stock other than the Seriss B
Preferred Stock, and no funds shall be paid 1o or set aside or made available for 3 sinking furd
for the purchase, redemption, or acquisition thereof. The provisions of this Secticn 1¢b) shall nor,
however, apply 1o (i} & dividend payable in Common Stock, (i} any repurchase of any
ourstanding secunties of the Corporarion that 15 approved by 2 majority of the Corporation's
Board of Direciors with the director elecied by the holders of Serigs B Convertible Preferred
Stoek o be included in such majority; or {iil) the purchase of shares of Common Stock from
former employees (other than execurive officers} of the Corporation, if each such purchase is
approved by the Corporation's Board of Directors, is made in connaction with the jerminanon of
employment of such former emplayee and the purchase price does not exceed the original issue
price paid by such former employee 1o the Corporation for such shares,

2. Liquidation Righes.

{a) Lignidatgn (1} For purposes of this Section 2, 2 liguidarion, dissoluton or
winding up of the Corporation stall be deemed to be oceasioned by, or to include, any of the
following {a "Sale, Merger, or Reorganization"): (X} the merger or copsolidation of the
Corporarion ino of with another corporation or entity (other than a merger into a whoily-owned
subsidiary thereof), reorganizarion or sale of the Corporation, or sale of capital siock by the
Corporation, in which the shareholders of the Corporation immediately preceding such merger,
consolidation, or recrgenization (solely by virue of their shares or other securities of ths
Corporarien) shall own fess than fifty percent (50%) of the voting securities of the surviving
corpogation {(but not including 2 Qualified Public Offering); (v) the sale, wansfer or lease (but not
including a wansfer or lease by pledge or mortgage o 2 bona fide lender), whether in a single
ransaction Or pursuant 1o a series of relared wansactions or plan, of fifty percent (50%) or more
of the assets of the Corporarion, based on the fair market value of the Corpuration’s assets as
mutually determined by the Corporation and the holders of at least & majority of the voting
power of all then ourstanding shiaves of Series E Convertible Preferred Stock, which assets shall
include for these purpases fifty parcent {50%) or more of the outstanding voiing capital stock of

3 H1083153 w3 - 20 Actlontied Resnted AfLclss
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any subsidiaries of the Comoration, the assers of which consrimize all or subsrantially all of the
assets of the Corporation and its subsidiaries taken as 4 whole; ar (Z) the sale, wansfer or Iease -
{bur rot including a ransfer or lease by pledge or mortgage to & bona fide lender), whethar in a2
single fransaction or pursuam o a series of related wansactions, of all or substantally all of the
assets of the subsidiaries of the Corporayion, the assets of which constitute all ar substantially all
of the assets of the Corporarion and such subsidiaries taken as « whele.

(i} In any of such events, if the consideration received by the Corporation
15 other than cash, its value will be deemed its fair marker value, as mumally determined hy the
Corporation and the holders of at least a majority of the voting power of all then outstanding
shares of Series E Convertible Preferred Stock,

(iii) The “Criginal Series E [ssuance Date” shall be defined as November
24, 2003. The “Original Series D Issyance Daie” shall be defined as January 16, 2002,  The
“Original Series C Tsspance Dare™ shall be defined as July 24, 200). The “Original Series B
Issuance Dare” shall be defined as May 19, 2000. The “Original Series A lssuance Date” shall
be defined 2s December 9, 1999, Each of the Original Series A Issuance Dare, Original Series B
Yssuance Date, Original Series C Issuance Diave, Origimal Scrivs I Issuance Dare, and Original
l‘:?)enes E Issuance Date may be referred 1o herein individually as an applicable “Original [ssuance

are’

(6)  Series E Liquidauon Preference. I the event of any Hguidation,

dissolution or winding up of the Corporation, either vn}umaly ar mwlunta.ry, the holders of
Series & Convertible Preferred Siock shall be entinled ro receive, prior and in preference to any
distribution. of any of the assets of the Corporation to the holders of Common Siock or the
Preferred Stock by reason of their ownership thereof, an amount per share equal 1o the greater of
(i} the sum of (x) $1.00 for each ouwstanding share of Series E Convertible Preferred Stock (the
"Onginal Series E Issue Prica" as adjusted for changes in the Series E Preferred Swock by stock
splhir, stock dividend, or the like cccurnng afier the Criginal Sexries E Issyancs Date, plus (v} oan
amount equal to acerued bt unpaid dividends en each such share, plus (2} an amount equal 1o
fiffeen percent (15%) per annum (accrued and compounded on 2 daily basis from the Orginal
Series E Issuance Date) of the Orginal Series E Tssue Price; or (i) the amounit that such holders
of Beries £ Converdble Preferred Stwock would yeceive if they had converted their shares of
Series E Convertible Preferred Stock into Comrnon Stock immediately prior to such liguidarion,
dissoluion or winding up of the Corporation, If upon the secmrance of such event, the assets and
funds thus diswibuted among the holders of the Series E Convertible Preferred Stock shall be
insufficient 1o permit the payment o such holders of the fiull aforesaid preferential amounts, then
the entire assets and fimds of the Corpomation legally available for distibution shall be
distributed ratably among the holders of the Series £ Converible Preferred Srock in proportion
wr the preferential amount each such holder Is otherwise entitled o receive.

{c) Series D Liguidation Preference. In the event of any liquidation,
dissolution or winding up of the Corporation, either voluntary or inveluntary, and upon the
completion of the distribution required by subpsragraph [b) of this Section 2, the rernaining
assers of the Corporation available for disnibution 1o sharehoiders shall be diswibuied among the
holders of Series D Convertible Preferred Stock in an amouat per share equal to the greater of (i)
the s of (x) $0.75 for each outstanding share of Serjes I Convertibla Preferred Stock issued
on the Original Seres D [ssuance Date (the "Original Series D Issue Price") as adjusted for

4 H10EF 143 ¥3 - T Amendcd Ruoired Arsgiug
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changes in the Series D Convertihle Preferred Stock by stock splif, stock dividend, or the hike

= occurring after the Original Series D Isspance Darte, pins (v} an amount equal fo accrued but
unpaid dividends on each such share, plus {z) an amount equal 1o fifeen percent (15%) per
annuim (accrued and compounded on a daily basis Fom the Qriginal Series D Issuance Dare) of
the Criginal Series I Tssue Price; or (1) the amount that such holders of Series D Convertible
Preferred Stock would receive if they had converted fheir chares of Series ¥ Convertible
Prefarred Stock inte Common Stock immediately pdor to such liquidarion, dissoludon or
winding up of the Corperation. If upon the cccurrence of such event, the asseis and finds thus
distribured among the holders of the Series T Converiiblz Praferred Stock shall he insufficien: o
permit the payment 1o such holders of the full aforesaid preferential amounts, then the entire
assets and fimds of the Corporarion legally available for distiburion shall be distibuted ratably
among the holders of the Series D Convertible Preferred S1ock in proporiion to the preferential
arnount each such holder is atherwise sntitied 1o Teceive.

(d) Serigs C Liquidadon Preference. In the evems of any lquidation,
dissolution or winding up of the Corporation, sither velimtary or involuniary, and upon the
completion of the disgibution required by subparagraph {¢) of this Section 2, the remaining
assets of the Corporation available for distriburion to shareholders shall be dismibuted among the
holders of Series U Convertibie Preferred Siock in an amount per share eqnal 1o the greater of (i)
ihe sum of {x} §1.50 for sach ourstanding share of Series C Convertible Preferred Siock issned
on the Original Series C Issuance Date (the "Original Series C Issue Priee™) as zdjusted for
changes in the Senies T Convertible Preferred Stock by stnck split, stock dividend, or the like
occuorring after the Original Serigs C Issuance Dage, plus (¥} an amount equsl to accrued but
unpaid dividends on cach such share, plus (z) an amount equal 1o fifieen percent (15%) per
anusm (accrued and compoumied ona daily basis from the Original Series C Issuance Date) of
the Original Series O Issue Prce; or (ii) the amount that such holders of Series O Convertibie
Preferred Siock would recefve if they had converted their shares of Series € Convertible
Preferred Stock inte Comwnon Stock immediately prior 1o such liguidation, dissolutien or
winding up of the Camorarion. If upon the occemzence of such event, the assers and finds thus
disnibuted among the holders of the Series D Converfible Preferred Stock shall be maufficient 1o
permit the payment to such holders of the fiyll aforesaid preferential amoums, then the entire
assers and funds of the Corporation jegally available for diswibution shail be distibyted ratably
smong the holders of the Series C Convertible Preferred Stock in proportion to the prefaraniial
amoum: each such holder is otherwise entited 1o recaive,

{ey Sengs B Liguidation Prefgrenee. In the evemr of any lgoidation,
dissolmtion or winding up of the Corporation, sither voluntary or inveluntary, and upon the
complerion of the disniburion required by subparagraph {d} of this Section 2, the vemaining
asssers of the Corporation available for distribuiion o shareholders shall be distribyied among the
halders of Series B Converrible Preferred Stock in an amount per share equal 1o the greater of (i)
the sum of {x) $1.925 for each ourstanding share of Seriecs 8 Convertible Preferred Stock 1ssusd
an the Original Series B Issnance Date (the "Original Series B Issne Price") as adjusted for
changes in the Series B Convertible Preferred Stock by stock spiit, stock dividend, or the lilke
occurring after the Original Series B Issyance Darte, plus {v) an amount squsl 1o accrued but
unpaid dividends on each such share, plus {z) an amours cqual v fAffesn percent (15%) per
annum {accrued snd compounded on a daily basis from the Onginal Series B Issvance Date) of
the Original Series B {ssue Price; or (i} the amounz that such holders of Series B Convertible
Preferred Stock would repeive if they had converted their shares of Series B Convertibie

5 H#LOALT43 od - 3D Amanded Rostated ATucies
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Preferred Stock inte Common Stock immediately prior 1o such lguidation, dissolution ar
winding up of the Corporation. If upon the ocenrrence of such event, the assets and funds thus
distributed among the holders of the Series B Convertible Preferred Stock shall be msufficient 10
permir the payment 10 such holders of the full aforesaid preferential amounts, then the entire
assers and funds of the Corporation legally available for distribution shall be distributed rarably
among the holders of the Series B Convernble Preferred Stock in proportion to the preferential
amount each such holder is otherwise entitled 1o receive.

()  Serigs A Liguidation Preference. In the event of any liquidation,
dissolution or winding up of the Corporation, either voluntary or involuntary, and upon the
complerion of the dismibution required by subparagraph (e) of this Section 2, the remaining
assets of the Corporarion available for distribution to shareholders shall be distributed among the
holders of Series A Convertible Preferred Stock in an amount per share aqual to the gosaver of (1)
$1.75 for each oustanding share of Series A Convertible Preferred Stock issued on the Original
Series A Issuance Date (the "Origing] Series 4 Issue Price”) as adiusted far changss in the Series
A Convertible Preferred Stock by stock split, stock dividend, or the hke occurmng afler the
Original Series A Yssuance Drate or (i) the amonnt that such holders of Serips A Canvertible
Preferred Srock wouid receive if they had converied their shares of Series A Convermible
Preforred Siock into Cammon Stock immediaely prior to such liguidarion, dissolution or
winding up of the Corporation. [f upon the occurrence of such event, the assers and funds thus

. distributed among the holders of the Series A Convertible Preferred Svock shall be insufficient 1o
permiy the payment to such holders of the full aforesaid preferential amounts, then the entire
asgets and funds of the Corporanon legally available for distribnrtion shall be dismibuted rarably
among the holders of the Series A Conventible Freferred Swock in proportion 1o the prefercnnal
amount each such holder is otherwise entitled fo receive.

(g}  Commen Stock. Upon the complerion of the diswiburions required by

subparagraphs {b) through (£) of this Section 2, the remaming assers of the Corporation available
for distciburion to sharvhelders shall be distibuted ratably among the holders of Common Stock.

¥1083133 vi - 20 Anxaded Restamo At
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3 Voring Rights. Except as set forth specifically below, the halder of each share of
the Prefarred Stock shall be" entitled to the number of votes equal to the number af thares of
Common Stock imto which such share of Preferred Siock wonld be convertible under the
circumsiances described in the following Secrion 4 on the record dare for the vote or consent of
sharahpiders, and shall otherwise have voiing rights and powers equal 1o the voting rights and
powers of the Common Stock. Each holder of a share of Preferted Srack shall be entitled 1o
receive the same prior notice of any sharchelders’ meeling as provided 1o the holders of Commen
Stock. in accordance with the Bylaws of the Corporaton, as well as prior notice of all
shareholder aciions fo be 1aken by legally available means in lieu of meeting, and shall vote with
holders of the Common Stock upon any matter submitted to a vete of sharchalders, except those
mutrers required by law, ar by the terms hereof, 1o be submined to & class vote of the holders of
Preferred Stock or any series thereof. Fractional shares shall he permitted, and any fractions shall
be coumnted in comping voting rights.

4. Conversien. The holders of the Preterred Stock shall have conversion dghis as
follows (the "Conversion Righis'):

{a}  Dpriongl Each share of Preferred Stock shall be canveriibie, at the oprion
of the holder thereof, ar any rime after the date of issuance of such share at the office of the
Carporation or any wransfer agent for the Preferred Stock, ino the mumber of shares of Common
Stock inte which each share of the Preferred Stwek may be canverted shall be determined: {3) in the
case of the Seres A Convertible Preferred Stock, by dividing the Oripingl Series A Issue Price by
the Series A Conversion Price (as de=fined harein) then in affert (the “Series 4 Conversion Rme™);
¢ii) in the case of the Series B Convertible Preferred Stock, by dividing the Original Series B Ksue
Price by the Series B Conversion Price (as defined herein) then in effect (the “Series B Conversian
Rare™y, (iii) in the case of the Serigs C Convernible Preferred Siock, by dividing the Original Series
C Tssue Price by the Series C Conversion Price (as defined herein) then in effect {the “Serfer C
Conversion Rate™y; (iv) in the case of the Series D. Conversible Preferved Stock, by dividing the
Qriginal Series D Yasue Price by the Series D Conversion Price {as defined herein) then m effect (the -
“Series D Conversion Raxe™;, and (v} in the case of the Series £ Convertible Preferred Stock, by
dividing the Original Series E Issue Price by the Serdes B Conversion Price (a8 defined herein} then
im effect (the "Series E Conversion Rate™). The Series A Copversion Raie, the Senes B Copversion
Rate, the Sertes C Conversion Raie, the Series D Conversion Rate, and the Series E Copversion
Raie may be referred 1o herein as an applicable “Conversion Rare”. Each such conversion shatl be
deemed to have been made jmmediarely prior io the close of business on the date of the
surrender of the shares of Preferred Stock 1o be converted in sccordance with the procedues
described in Section 4(d) below.

by Automayic.

(i} The Corparsrion shall nonfy each holder of Preferred Stock at least
thirty (30) days pricr 1o the aaricipaied effeciive date of a registration statement fled by the
Corporstion under the federal Securities Act of 1933, as amended, with respect o & Qualified
Public Offering. Upon the closing of, bul effeetive immediaraly prior 1o, the first sale in a
Qualified Public Offering, cach and every share of owrsianding Preferred Stock ehell
automatically be converted injo Common Stock ar the then sffective applicable Conversion Rate
for #ach such series of Prefierred Stock. Such conversion shall be automatic, withaut need far any
further action by the holders of shares of Preferred Stock and regardless of whether the

7 #0834l Vi - 2D Armeraud Resoed Amaing
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cettificates representing such shares are surrendered 1o the Corporation or its. mansfer agens
providad, fowever, that the Corporation shall not be obligaied 1o issne centificates evidencing the
shares of Common Stock issuable upon such conversion uniess certificates evidencing such
shares of Preferred Stock so converted are surrendered 1o the Corporation in accordance with the
procedures described in Section; 4(d} below. Upon the conversion of the Preferred Srock pursuany
1o this Section 4(b)(i), the Corpnrmmn shall promply send written noiice thereof, by registered
or certified mail renum receipt requested and postage prepaid, by hand delivery ar by overnight
delivery, 1o each holder of record of Preferred Stock af his or its eddress then shown on the
records of rthe Corporation, which norice shall state that certificares evidencing shares of
Preferred Stock must be surendered at the office of the Corporation (or of its wansfer agent for
the Cowinon Stock, if gpplicable) in the manner described in Section 4(d) below.

{(ii) No fracrioral shares of Common Stock shall be isssed upon
conversion of Preferred Stock, and any shares of Preferved Stock surrendered for conversion that
would otherwiss result in a fracdonal share of Commeon Swck shall bhe redesmed at the then
effective Conversion Price per share of the applicable series of Preferred Swock, payable as
promptly as possible when funds are jogally available therefor.

(5] Mechanics of Conversion. Before any holder of Preferred Stock shall be
entitled 1o receive certificates representing the shaves of Common Stoek into which shares of
Breferred Stock are converied in accordance with Sections 4(a) or 4(b) above, such holder shall
survender the certificate or cartificates for such shares of Preferred Stock duly epdorsed ar (or in
the case of any lost, mislaid, stolen or destroyed certificase(s) for such shares, deliver an affidavit
as 1o the loss of such certificars(s), in such form as the Carporation may reasonably reguire) the
affice of the Corporation or of any wansfer agen; for the Preferred Stock, and shall give wrinen
notice to the Corporation at such office of the name or names in which such holder wishes the
certificate ot eevrificates for shares of Commnon Stock o be issued, if different from fae name
shown on the books and records of the Corporation. Said conversion notice shall also contgm
such representations as may reasonably be required by the Corporation 1o the effect that the
shares 10 be received upon conversion are nat being acquired and will not be ransferred in any
way that ypight violale the then applicable securirics laws. The Carporation shall, as scon as
practicable thereafter and in no event later than thinmy (30) days afier the delivery of said
certificates, issue and deliver ar such office 1o such holder of Preferred Stock, or @ the nomunes
or nominees of such halder as provided in such notice, a certificaie or certificates for the number
of shares of Common Stock 1o which such holder shall be entiiled, as aforesaid, The personh or
persons entitled o receive the shares of Common Stock issusble upon & conversion pursuant
Sections 4{a) or 4(b} shall be weated for all purpesss as the record holder or holders of such
shares of Common Stock as of the effective dare of conversion specified in such section. All
certificates issued upon the exercise ov occurrence of the conversion shall contain a legend
governing restrictions upon such shares imposad by law or agreetnent of the holder or his or is
predecessors.

Y  Adiugtment for Subdivisions ar Combinations of Commoen Srock. In the
event the Corporarion at any time or from fime 1o dme after the gpplicable Original fssuance
Date effecis a subdivision or comnbination of the omstanding Common Stock inlo & greater or
lessar number of shares without & proportionate and carrespanding subdivision or combination of
the owsianding Preferred Stock, ther znd in each such event the applicable Conversion Price
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. {and the comesponding applicable Conversion Rare) shall be inerveased or decreased
propostionately. N
{e) diustmen r_Digtriputi Common St fya In the

eveny that (subject 10 Sectior 4(D{iv) immediately below), the Corporation ar any time or from
time 1o rime after the applicable Original Issue Date shall make or issue, or fix a record date for
the dejerminaron of holders of Commaon Sweck enritled o receive, a dividend or other
distmburion payable in addirional shares of Common Siock, or other securities or rights
converible into or enritling the holder thereof to reccive additional shayes of Common Stock
{hereinafier referred 1o as ¥ Common Stock Eguivalenys '), withous payment of any consideration
by such holder of such Comunon Stock Equivalents or the additional shares of Commeon Siock,
and without a proporrionate and corresponding dividend or orher distrbution to holders of
Preferred Stack, then and in each such evenr the maximum number of shares (a5 sef formh in the
instrument relaring thersro without regard to any provisions conrained therein for suhsegneny
adjustment of such nnwber) of Common Stock issuable in paymemt of such dividend or
distribution or upon conversion or exercise of such Commen Stock Bqnivalents shall be deemed,
for purposes of this Section 4{e). 1o be issued and outstanding as of the time of such issuance or,
in the avent such a record dare shall have been fxed, as of the close of business on such record
date. In each such event each of the respective Conversion Prices shall be decreased as of the
time of such issyance or, n the evenr such a record date shall have been fixed, as of the close of
business on such record date, by multiplving each of the respective Conversion Prices by a
fracrion,

(i) the numerator of which shall be the total number of shares of Commaon
Stock issusd and owistanding or deemed pursnant 7o the torms hereof 1o be issued and
outstanding immediately prior to the time of such issuance or the close of business on
such record dare; and

{ii} the denominator of which shall be the 1otal number of shares of
Common Stock (x) issusd and outstanding or deemed pursuant wo the terms hereof 10 he
issued and outstanding (nor incinding any shares described in clause (y) immediarely
betow), immediately prior ta the time of sach issuance or the close of business on such
record dare, plus (y) the number of shares of Common Stock {ssuable in payment of such
dividend or distibution or upon conversion or exercise of such Common Stock
Eguivalents;

provided, however, that (A} if such record dae shall have been fixed and such dividend is not
fully paid or if such disuibution is not fully made on the daic fixed therefor, the respective
Conversion Prces (and the corresponding respective Conversion Rates) shall be recompured
accordingly as of the close of business on suchk record date and thereafter the respective
Conversion Prices {and the corresponding respective Conversion Rares) shall be adjusterd
pursuant to this Secnon 4(e) zs of the time of actual payment of such dividend or diswibution; 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 issuyable upon conversion or exercise therenf
{or upon the occurrence of 3 record date with respect thereto), the respective Conversion Prces
{and the corresponding raspesctive Coaversion Rates} compured upon the original issue theresf
(or upon the oscurrence of a record date wirh respect iherefo), and any snbsequent adjustments
hased thereon, shall upon any such decrease becoming =ffeetive, be recompuied 1o refleet such
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decrease insofar as it affects the rights of conversion or exercise of the Common Stock
Equivalents then ouistanding; or {(C} upon the expiration of any rights of conversion or exercise
under any unexercised Commuon Stock Equivalents, the respective Conversion Prices {(and the
caorrespending respectrive Conversion Rates) computed upon the original issue thereof (or upon
the occwrrence af a record date with respect thereto), ard any subsequent sdjustments basad
thereon, shall upon such expiration, be recompured as if the only additional shares of Common
Stock issued were the shares of such stock, if any, actually issued upon the conversion or
exercise of such Common Stock Bguivalents; or (D) in the event of issuance of Common Siock
Equivalents that expire by their 1erms not more than sixty {60} days afier the date of issuance
thereof, no adjustments of the respective Conversion Prices {or the comesponding respeciive
Canversion Rares) shall be made uniil the expiration or exercise of 81 such Common Stack
Equivalents, whereupon the adfusiment otherwise required by this Seetion 4(e) shall be made in
the mannper provided herein.

5 Adiustmenz of Copversion Rate for Dahaing Jssyes. Immediately afier the

Effective Time and aftey the effectiveness of the reclassification set forth in Article IV herein,
and except as otherwise adiusted as provided in this Section 4, the “Serfes B Corversion Price”
shall inirially be $2.00, Immediarely after the Effective Time and afler the effecriveness of the
reclassification sei forth in Article IV herein, and except as otherwise adjusied as provided in this
Scction 4, the “Series C Conversion Price™ shall imitially be $2.00. lmmediately afier the
Effective Time and after the effecriveness of the reclassificarion set forth in Arhcle IV herefn,
and except as otkerwise adjusted as provided in this Section 4, the “Series P Conversion Price”
shall inifially be $2.00. Immegdiately after the Fifective Time and afier the effectiveness of the
reclassification set forth In Aracle IV herein, and except as atherwise adjusted as provided in this
Section 4, the “"Series £ Conversion Price” shall imbtially be $1.00.  Imunediately afier the
Effective Tune and afier the effectivensss of the reclaseification set forth in Armicle TV herein,
and except as atherwise adjusted as provided in this Section 4, the ¥Series 4 Conversion Price™
shall inidally be $175.00 {coliectively, the Beries B Conversion Price, Series C Conversion Price,
Series & Conversion Price, Series E Conversion Price, and Series A Conversion Price may each
be referred 1o herpin as a respective “Conversion Price” and collectively as the “Conversion
Prices™). Except as otherwise provided in this Section 4(0), in the event, and each vime as, the
Corporation sells or issues any Comvnon Stock or Common Stock Rauivalents following the
applicable Onginal Issue Date, a1 a per share consideration {as defined below) less than any of
the respective Conversion Prices then in effecr, then such Conversion Prices shaill be adjusted as
provided in this Section 4(£), and the applicable Conversicn Rate shall be appropriately adjusted.
For pmposes of the foregoing, the per share consideration with respect o fhe sale or issuance of
a share of Common Stock shall be the price per share received by the Corporation, prior 1o tha
payment of any expenses, commissions, discounts and other applicable costs. Wirh respect 1o the
sale or issuance of Common Siock Equivelents that are convenible into or exchamgeable for
Comman Srock withowt further consideration, the per share consideration shall be deisymined by
dividing the maximum number of shares (as set forth in the nstument relaling therere withour
regard to any provisions comtained therein for subsequent adjustment of such number) of
Common Stock issuable with respeer to such Common Stock Equivalenss into the sggregate
consideration received hy the Corporation upon the sale or issuance of snch Common Stock
Equivalents, With respect to the issuance of other Common Stock Equivalents, the per share
consideration shall be determined by dividing the maximums number of shares {as set forth in the
insttument relating thereto without regard to any provisions contaimed therein for snbseguent
adjustment of soch number) of Conmmon Stock issuable with respect to such Common Stock
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Equivalens into the aggregaie consideration received by the {Corporation upen the sale or
issuance of such Cormmon Siock Equivalents plus ihe toral consideration receivable by the
Corporation upon the conversion or exercise of such Common Stock Equivalenys. The issuance
of Commeon Srock or Comumornt Stock Equivalents for no consideration shall be govemed by
Section 4{e) immediaely above. In conmection with the sale or issuance of Common Swock
and/or Common Stock Equivalenrs for non-cash consideration, the amount of considersiion shall
be the fair merket value of suchk consideration determined by the Board of Directors of the
Corporation in good fiith.

As used herein, "ddditional Shares of Commen Stack” shall mean gither
shares of Common Stock issued subsequent 1o the applicable Original Isspance Date, or, with
respect 1o the issuance of Common Stock Equivelents, the maximum number of shares {as set
forth in the insoumesnt relaring thereio withour regard io any provisions contained therein for
subsequent adjusmment of such number) of Commaon Stock issuable in exchenge for, upon
conversion of, or ypon exercise of such Comunon Stock Bquivalents,

() Tipon each issuance of Common Stwock for & per share consideration
less than any of e respective Series E Convorsion Price, Series D Conversion, Scries O
Conversion Price, or Series B Conversion Price {collectively, the ““Senior Preferred
Conversion FPrices™) as in effect on the date of such issuance, such applicable Senior
Preferred Conversion Prces as in effect an such date shall be reduced ro the Jowest price
per share ar which sny such shere of Common Stock has been issued or sold or is deemed
1o have been issued or sold in such issuance or sdle.

(it} Upon each issnance of Commeon Siock Equivalents that are
exchangeable without firther consideration imo Common Svock for a per share
consideration Jess than any of the respective Senior Preferred Conversion Prices 25 in
effect on the date of such issuance, such applicable Senior Preferred Convearsion Prices
shall be adjusted as provided i paragraph (i) of this Secrion 4{f) on the basis thar the
Additicnel Shares of Common Stock are 1o be treated as baving been issued on -the dare
of issuance of the Commen Stock Equivalents, and the aggregare consideration yeceived
by the Corparation for such Conmmon Stock Equivalents shall be deerned 1o have been
received For such Additional Shares of Comimon Srock.

{iii) Upon each issuance of Common Stock Bquivalents other than those
described in paragraph (i) of this Section 4(f) for 2 per share consideration less than any
of the respective Sepior Preferred Conversion Prices as in effect on the dare of such
issuance, such applicable Senior Preferred Conversion Prices shall be adjusted as
provided in paragraph (i) of this Section 4(f) on the basis that the Additional Shares of
Common Stock are 1o be weated ae having been issned on the date of issnance of such
Common Siock Equivalents, and the aggregate consideration received and receivahle by
the Corporation on conversion or exercise of such Common Stock Equivalents shall be
deemed o have been received for such Addirional Shares of Common Stock.

{iv)} The foregoing notwithstanding, no adinstment of any Conversion
Price or the corresponding Conversion Rate shall be made pursuant 1o this Section 3f) as
g vesult of the issuance of the following (collectively, she "Excluded Issuances"y:
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(A) any shares of Commen Siock upon the conversion of shares of Series
E Convertible Preferred Stock;

(B) any shares of Conunon Stock upon the conversion of shares of Series
B Convertible Preferred Srock;

{C) any shares of Common Stock upon the conversion of sharas of Series
C Convertible Preferved Stocl;

(D) any shares of Conumaon Stock upon the conversion of shares of Series
B Convertible Praferred Stock;

{E) any shares of Commnn Stock upon the conversion of shares of Serisg
A Convertible Preferred Stack;

(B} any cshares of Common Srack desmed issued pursuwam 10
Subparagraphs (d) and {e) of this Section 4;

(F) any shares of Common Stork issued pursuant to the exchange,
conversion or exercise of any Common SBwock Equivalents that have previgusly heen
incorporared inte adjusiment computations hereunder om the dare when such Common Swock
Equivalemts were issued;

{G) a number of shares of Common Stock equal to twenty percent (20%)
of the Corporation’s capital stock on & fully diluted, as converted hasis, measursd afier the
issuance of all Series B Convertible Prefecred Stock (which number shall be appropriaiely
adjusted for any stock splits, stock dividends or recapitalizations, and any increases approved by
the Board of Directors including the director or direciors clected by the holders of Series B
Convertible Preferred Stotk serving on the Board of Dirsctors), issued pursuant 1o oplions,
warranis or rights that may be granted at any time before or after the Original Series E Issnanca
Dare w0 purchase shares of Common Sweck in favor of employees, directors, officers or
comsultants of the Corporation or any subsidiary thereoi purstiant to bona fide employee stotk
oprion plans created in accardance with Section 422 of the Internal Revenne Code of 1986, as
amended, or similar subsequent Jegislation or pursuanr to a non-statutory stock option plan or
non-sianory slock sprion agresments {any such stock option plan or agreement described in this
clause ((3) being referred to a8 an "dwthorized Opron Plan or Agreement’);

{H} 12,098 shares of Common Stock upon the exercise of other options
izsued and oustanding prior 1o the Criginat Series E lssuance Date;

{I} 3,937 shares of Comrnon Stock upon the excercise of warranis issued 10
Liberty Smeet Capiral, irs successors and assigns;

(T) any shares issued as a dividend on any series of Preferred Stock or in
connection with 2 snbdivision or combination of any scrizs of Preferred Stock;

(K} the sale or issuance of shares of Commeon Swek or Common Stock
Equivalents 1o financial institutions or lessors in connection with credit or eguipment financing
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arrangements, provided that such sale or issnance is approved i advance hy a majority of the
members of the Board of Directots, including the Series B Dirscion

{1.) the sale or issyance of Common Stock or Cammeon Stock Equivalents
10 vendors or customers in connection with commercial arrangements, provided that such sale or
issnance is approved in advance by a majority of the members of the Board of Directors,
including the Series B Director;

(M3 the issuance of Common Stock or Common Stock Equivalents in
commection with acquisitions or Mergers appmved By the Board of Directors, including the Series
B Director;

(3%) the sale or issuance of Common Stock or Common Stock Equivalents
in connection with establishing strategic parmerships and alliances, provided that such sale or
issuance is approved in advancs by a rajority of the members of the Board of Directors,
ncluding the Series B Director; and

(O} shares of Common Stock issued ar issuable In a2 Quelified Pubkc
Offering registered under the Securities Act of 1933 in which all owstanding shares of Preferred
Stock will be converted into Comman Siock or shares of Common Stock issued or issusble upon
exercise of options, warrants or rights gramed (o underwriters in connection with a Qualified
Public Cffering, provided that the Corpormtion shall have mmphed with Secrion 4(b)
mediatety shove.

() De Minumis 4diustments, No sdjusiment 1o the applicable Conversion
Price (and, thereby, the applicable Conversion Rare) shall be made if such adjustment would

result in 3 change in the applicable Conversion Price of less than $.01. Any adjustment of less

than $.01 thar is not made shall be carried forward and shall be made at the time of and together

with any subsequent adjustmeny that, on a cumulative basis, amounts to an adjusmient of §.01 or
- mare in the applicable Conversion Price.

(hy Np Impairmeny, The Corporation shall not, by amendment of its Armicles
of Incomoration or Bylaws or through any veorganivation, wansfer of assets, consolidation,
merger, dissoluiion, issue or sale of securities or any other veluntary action, gvoid or seck 1o
avoid the cbservance or performance of any of the terms to be observed or performed hereunder
by the Corporation, but shail at all times in good faith assist in the camying out of all the
provisions of tis Seciion 4 and m the 1eking of nll such action 45 may be necessary or
approprigie in order 1o protect the Conversion Rights of the holders of Preferred Stock againg

impairment.

i) Cergficaie gz 1o ddiysiments. Tpon the ocouyrrence of each adjustment oy
readjustment of an applhicable Conversion Price pursuany 1¢ this Sectian 4, the Corporation a1 is
expense shall promptly compute such adjusimeny or readjusiment in accordance with the terms
hereof ang cause the Corporaion's ndependent public Accomtanss to verify such computation
and prepare and firmish to cach holder of Preferred Stock a certificate setting forth such
adjusmment or readjustment and showing in derail the facts ypon which such adjusmment or
readjustment is based. The Corporarion shall, upon the written request at any time of any holder
of Preferred Swck, furpish or cause to be fiynished o such holder a like certificate seuting forh
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(A} such adjusrments and readjustments; (B) the applicable Conversion Price and the applicable
Conversion Rate ar thes tirae in effect; and {C) the number of shares of Conomon Stock and the

amouny, if any, of other praperty thar at that time would be received upon the conversion of sych
shares of Preferred Stock.

6)} Notices of Recard Dare, In the event of any 1aking by the Corporation of a
record of the holders of Commeon Stock for the purpose of determining the holders Therenf who
are entitled 1o receive any dividend or ather distribution, sny Common Stock Bquivaiems or any
right to subscribe for, purchase or otherwise acquire any shares of stock of any class or any othér
securities or propery, or 1o receive any other right, the Corporation shal! muil 10 each holder of
Preferred Swock, at least twenty (20) days prior 1o the daic 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 characier of such dividend, dismriburion or rights.

(&)  Reservatrion of Sipck [isughle Upon Conversion, The Caorporation shall at

all times reserve and keep available out of its awthorized but unissued shares of Common Stock
solely for the purpose of cffecting the conversion of the shares of Preferred Srock such number
of its shares of Comrpon Stock as shall from time 1o time be sufficien 10 effect the conversion of
afl ourstanding shares of Prefeyred Stocks and if &1 any time the pumber of authorized bmt
mnissued shares of Common Srock shall be insufficient to effect the conversion of all then
ouwestanding shares of Preferred Stock, the Corporation shall take such corporate action as may, in
the opmion of {ts counse! be necessary w increase its authorized but unissued shares of Common
Stack o such number of shaves as shell be sufficient for such purpose.

5. Redemption of Preferred Stock. If the Corporation shall not have consummared
8 Qualified Public Offering or a Sale, Merger or Recrganizarion prior to the Initial Redemption
Exereise Date, the Corporation shall ar any 1ime on or aftey the [nifial Redemption Exercise Daie:

{a) Series B Radegpprion. Upon the recaipr of writen notice or notices (the
"Series E Eleciion Notice® delivered o the Corporation by the holders of 8 majority of the then
outsianding Series E Convertible Preferred Stock electing to cause a redemption of such holders’
shares of Szries £ Convertible Preferred Siock {the "Electing Series F Holders'), vedeem 2]l of
the then owstanding shares of Series E Conventible Preferred Stock by paying in cash 1o the
holders thereof in respect of each such share the Series E Redemption Price (defined belaw), in
wwo {2} equal installmennts over two (2) yeavs, with the initial paymen: due within ninery (93}
- days gfler receipt of such notice of redemprion, and the second payment due one yesr affer
payrnent of the [irst instalimment. Upon recefpr of the Series E Elecrion Notice, the Carparation
wil} so notify all other persons holding Series E Convertible Prefamed Stock. Upon receipt of the
Series E Election Notice, the Comporation shall fix the date for redemprion (the “Series £
Redemptior Dare'), provided that such 8eries E Redemption Dare shall ocowr within forty-five
€45} days afier receipt of the Serisg B Election Notice. The price payable for each redesmed
share of Series E Convertible Praferred Siock (the MSeries £ Redempiion Price”} shall be equal
1o the grearer of (3} the Appraised Value {(as defined below) of each such share a3 of the dute of
the request for redemption; or (i) the Orginal Series B asue Price (a8 adjusted for stock splits,
dividends, and the liks) plus all zcerued b unpaid dividends, if any, phes an amount equal 1o
fifiean percent (15%) per anmum (acemed end compobnded on a daily basis, from the date of
purchase of each such share from the Corporstion) of the Original Series E Issue Price (as
adjusted for stock splits, dividends, and the ike).
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(b} Sgries D Redemption. Upen the receipt of wwnten notice or nofices (the
#Series D Eleciinn Notice*) delivered 1o the Corporarion by the holders of a majority of the then
ouistanding Series D Convertible Preferred Stock electing t cause a redemprion of such holders
shares of Series D Convertible Preferred Stock (the "Electing Series D Holders"), redeem all of
the then cutstanding shares of Series D Convertible Preferred Stock by paying in cash ro the
holders thereof in respect of sach such share the Serigs I Redempiion Price {defined below), in
rwo (2} equal installments over two (2) years, with the inirial payment due within ninety (90)
days afier receipt of such notice of redemption, and the second payment due one year affsr
payment of the first inwalimeny. Upon receipt of the Senes P Election Notice, the Corporation
will 50 notify all other persons holding Series D Converrible Preferred Stock. Upon receipt of the
Series D Blaction Notice, the Corporation shall fx the date for redemprion (the "Serfes D
Redemprion Date"), provided that such Series It Redemption Date shall aceur within forry-five
(45} days after receipt of the Series D Election Notice. The price payable for each redeemed
share of Series D Convertible Preferred Stock (the "Series D Redemprion Price") shall be equai
o the grearer of (i) the Appraised Value {as defined below) of each such share as of the date of
the request for redemprion; or (i) the Original Senies D fssue Price (&s adjusted for swock splits,
dividends, and the like) plus all acerurd bur ynpaid dividends, il any, pfus en amount equal 1w
fifteen percent (15%) par anmum {aecrued and compounded on 3 daily basis, from the date of
purchase of each such share from the Corporation} of the Original Sedes D issue Price (as
adjusted for stock splits, dividends, and the Like).

(c) Seres C Redemption. Upoen the receipr of wryitten notice or notices (the
"Series C Eieciion Notice™) delivered 1o the Corporation by the holders of a majority of the then
owstanding Series C Convenible Preferred Stock electing 1o cause a redemption of such holders'
shares of Series C Convertible Preferred Swock (the "Elecring Series " Holders"), redeem all of
the then owtstanding shares of Series C Convertible Prefarred Stack by paying in cash 1o the
holders thereof in respect of each such share the Series C Redemption Price {defined below), in
two (2) equal installments gver wwo (2) years, with the initial psymem due within minsty (90)
. days after recept of such petice of redemption, and the second payment due one vear after
payment of the first installment. Upan receipt of the Series C Blection Notice, the Corporarion
will so notify all other persons holding Series C Convertible Preferred Sseck. Upon recsipt of the
Series C Election Nonhce, the Corporation shall fix rhe date for redempton (the "Serfes
Redemprion Date"), pyovided that such Series C Redemption Date shall oceur within forny-five
(45) days after xeceipt of the Series C Elecrion Newice. The price payable for each redeemed
share of Series C Convertible Preferred Siock (the "Series C Redemption Price™) shall be equal
1o the greater of (1) the Anpraised Value (as defined below} of #ach such share as of the dare of
the reguest for redemption; or (i) the Original Series C Issue Price (as adjusted for stock splits,
dividends, and the like) plus all acerued but unpaid dividends, if any, pluy an amount equal 1o
fiffeen percenr (15%) per aonum (acerned and compounded on a daidy basis, from the dame of
purchase of each such share from the Corporation} of the Griginal Series C Issue Price (as
adjusted for stock splits, dividends, and the Like).

{d3 Serizs B Redgmnviong. Upon the recsipt of wrilten potice or notices (the
"Series § Flecrion Narice®) delivered 1o the Corparation by the holders of a majority of the then
outstanding Series B Convertible Preferred Stock electing to cause a redemption of such halders’
shares of Series B Convertible Preferred Stock {the “Elecring Series B Holders™), redeem all of
the then outstanding shares of Series B Converiible Preferred Siock by paying in cash 10 the
kolders thereof in yespect of each such share the Series B Redemption Price {defined betow), in
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wo (2) equal installments over two (2) years, with the injtial payment due within ninety (90)
days after receipt of such notice of redemption, and the secand payment doe one year afler
payment of the first installment. Upon receipt of the S=ries B Election Natice, the Corporation
will so notify all other persong holding Series B Convertible Preferred Stock. Tipon receipt of the
Series B Elecrion Notice, the Corparation shall fix the datc for redemption (the "Series B
Redemption Date™), provided that such Series B Redempion Date shall ocenr within forty-five
(45} days afier receipr of the Seres B Election Notice. The price payable for each redeemed
share of Series B Convertible Preferred Stock (the "Series B Redemprion Frice'} shall be equal
10 the greater of (i) the Appraised Value (as defined below) of each such share as of the dare of
the request for redempiion; or (i} the Original Series B Issue Price (as adjusted for stock splits,
dividends, and the like) plus all acerued bur unpeid dividends, if any, plus an amount cqual 1o
fiftean percemt (15%) per amnum {accrned and compounded on 8 daily basis, from the dare of
purchase of each such share from the Corporatien) of the Original Series B Issne Price (as
adjusted for stock splits, dividends, and rthe like}. '

(3] The Series A Convertible Preferred Stocl: is not redeemahle.

(§3)] The Appraised Value shall be the faiwr marker value of each applicable
saries of Preferred Siock, as established by the voie of g majority of the members of the Board of
Directors, at least one of whorm shall be @ Series B Director, in good faith, following any request
for redemption as provided herein (which Appraised Valoe shall not include a discount for
minority ownership mierest or illiquidity), and sach Series E Electing Holder, Series D Electing
Holder, Series C Electing Holder, or Seriss B Blecting Holder (each an “Efecting Hodder™) shall
be notified in writing of such value upon receipt by the Corporation of a request for redemption.
If, however, the holders of at Teast two-thirds of the then-outstanding shares of any senes of
Preferred Stock shall give the Corporation written notice prior to the scheduled redemprion that
e, it or they disagree wizh the value placed upon such series of Preferred Siock, then the holders
of such series of Preferred Stock and the Corperation shall amempr 1o agree upon an Appraised
vrlue for such series of Preferred Stock. Should the holders of such series of Prefeyred Swck and
the Corporation be unable 1o agree during the twenty (20) day period immediately following the
giving of the wrinten notce of such disagreement as o the Appraised Vajue of such series of
Prefarred Stock withour the employment of appraisers, thep they shall each select an appraiser
experienced in the business of evaluating or appraising the marker value of stock. The two {2)
appraisers se selecied (the "Inirial Appraisers™) shall, on or prior to the schaduled yedemprion,
appraise such shares 1o he redeemed as of the date of the scheduled redemprion. The appraisers
shall net discount the sharas of such serjes of Preferred Stock for minority ownership interest or
Hiquidiry, If the difference bhetwesn the resuliing appraisals is not grealer than ten percens
(10%), then the average of the appraisals shall be deemed the Appraised Value; otherwise, the
Initial Appraisers shall select an sdditional appraiser (she "4dditipnal Appraiser”); who shall be
experienced in a manner similar to the Initial Appraisers. If they fail wo select such Additional
Appraiser as provided above, then either the holders of the applicable series of Preferred Srock or
the Carporation may apply, after written notice to the other, to any judge of any court of general
jarisdiction for the appoinument of such Additional Appraiser. The Additional Appraiser shall
then choose frosm the values determined by the Initial Appraisers the value thar the Additional
Appraiser considers clasest o the fair market value of the applicable series of Preferred Stock,
and such valye shali be the Appraised Value. The Additional Appraiser shall forthwith give
wrinen norice of his determination to the Corporation and the holders of the applicable series of
Preferred Stock. Each party shail pay the expenses gnd fees of the appraiser selected by him or i,
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and, if an Additional Appraiser is employed, the paity who selected the Initial Appraiser whose
vaiue defermination was rejecied by the Additional Appraiser shall pay all the cxpenscs and fees
of the Additionat Appraiser. :

{g) Onor bet'ore the Series E Redemption Date, Series D Redemption Date,
Series C Redemprion Dare, or Series B Redemprion Date {each, 2 “Redemprion Dare™), each
halder of shares required 1o be vedeemed shall swrender the cenificate representing such shares
to the Corporation and shall receive payment of the applicable Series Redempiion Price, Seres D
Redemprion Price, Series C Redemprion Price, or Series B Redemption Price (each, 3
“Redemption Price”™), as applicable, in cash. After the close of business on the applicable
Redemption Date, all rights of holders of shares of the series of Preferred Stock so redeemed
{except the night 10 receive the applicable Redemprion Price} shall cease wiih respect 1o such
shares, and such shares shall not thereafier be wansferred on the books of the Corporation or be
deemed fo be outsranding for any purpose whatsoever,

{h) The right 10 redemption established by this Section 5 shall be deemed
sbeolute angd vested upan the ccemrsnce of the conditions specified hersin; however, sctual
redemprion under this Seenion 5 shall be subject 1o the legal availability of finds and, 1o the
extent delayed, shall occur as soon rhereafier a8 and when funds are legally available therefor,
which fimds will immediarely be used to redeemn the balance of the shares thar the Comporation
has become obliged 1o redeem pursuant o this Section 5 but has not redeemed, with interest at
the per annum rate announced by Wachovia Bank, N.A. in Arlanta, Georgia, as irs prime lending
rate plus two percent (2%) per annum for the period of each delay.

6. Preemprive Rigirts. The holders of Preferred Stock shall have the right of sy
refissal 1o pirchase any New Securities {as defined in this Secrion 6) thar the Corporation may,
from time tc dme, propoese to sell and issue. This right shall be subject to the following
provigions:

(2} New Securiries Defined. "New Securities” shall mean any Common Stock
or Preferred Stock of the Corporadon, whether now authorized or not, and rights, oprions or
warrants to purchase said Common Stock or Preferred Stock, and semusities of any type
whatsoever that are, or may become, converihle imte said 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) a number of shares of Common Srock equal 1o
wenty percent {20%) of the Corporation’s capital stock on a folly dilwied, as converted basis,
measured afier the issuance of all Series E Stock (which munber shall be appropriately adjusted
for any stock splirs, stock dividends, recapitalizations and any increases approved by the Board
of Directors, including the director or direciors elected by the halders of the Serizs B Convertibia
Preferred Stock serving on the Board of Direciors), issuad pursuant 1o options or righis that may
be granted at any time hefore or afier the Original Series E [ssue Date 1o purchase shares of
Commoen Stock in faver of employees, direeroxs, officers or consultants of the Corporation or
a.ny subsidiary thereof pursuant T an Augthorized Oprion Plan or Agreement (i} up to

.209,879] shares of Commwon Stock (which numiber shall be appropriately adjusied for any
swck splits, stock dividends, recapializarions or similar evenis} issusd and owrstanding pursuant
lo options or rights gramted prior 1o the Original Series E [ssue Dare to purchase shares of
Common Stock; (iv) 393,728 shares of Common Stock upon the exersise of warrants issued to
Liberty Street Capital, its successors and assigns; (v) securities offered 1o the public pursuanitca
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registration statement under the Federal Securities Act of 1933, as amended; (vi} securities
issued pursuant to the acquisition by the Corporation of any product, wechnology, know-how or
another corporation or entity by merger, purchase of all or substantiatly all of the assers, or any
other reorganization whereby the Corporstion owns over fifty percent {50%) of the voring power
of such corporasion or entity, provided that such sale or issusnce was approved in advance by a
majority of the members of the Board of Directors, including the Series B Director; (vii) shares
of the Common Sfock or the Preferred Stock issued in connection writh any stock split, stock
dividend or recapitalization by the Corporation; (viii} the sale or issuance of shares of capital
stock of the Corporation {or rights thersro) to vendors or cistomers in conmettion with
commercial arrangements, provided that such sale or issuence was appraved in advance by g
mgjority of the members of the Board of Directars, including the Seres B Direector; (ix) the
issuance of capital stock of the Corporation (or righis thereto) in connection with establishing
straregic parmerships and atliances, provided such issuance is approved in advance by a majoriry
of the members of the Board of Directors, inchiding the Series B Director; and {x) the issuance
of capual stock of the Corporation (or rights thereto), if approved by the holders of ar least a
majority of the issued and outstanding shares of each of the Series E Converihie Preferred
Sreck, Series D Convertible Preferred Srock, Series  Convartible Preferred Siock, and Seriss B
Convertible Preftrred Stock, ezch voling as separare classes.

{b}  In the event the Corporation propases 1o undertake an issuance of New
Securities, it shall give each holder of Preferred Btock wrinen notice of is intention, describing
the type of New Securities, the price, the closing date of the offering rheveof, and the general
ters upan which the Corporation proposes 1o issue the same (the "Carparation Notice™). Upon
receipr of the Corporation Notice, each hokder of Preferred Stock shall have the right o glect
parchase some or all of his or its pro rata portion of such New Securities, ar she price ang on the
terms stated in the Corporation Notice. Such election is 10 be made by each holder of Praferred
Stock by giving writien notice o the Corporation (the "“Preemptive Righrts Election Notice™)
within ren (10) days afler receiving the Corporarion Notice. Within five (5) days afier teceiving
the Preempiive Rights Election Notices, the Corporation shall give to each holder of Preferred
Sweck who has elecied o purchase his or 1ts pro rata share (2 "Fully Paricipating Helder')
written netice indicating the number of remaining New Securinies not elected for purchase by the
other holders of Convertible Freferred Srock (the "Second Corporarion Netive™). Each Fully
Paruciparing Holdey of Yreferred Stock shall have the aption, exercisable by so specifying in &
subsequent written notice 1o the Corporation (tThe "Second Preempiive Righss Election Notice "),
given to the Corporation within five (5) days afier receiving the Second Corporation Notiee, to
purchase such Fully Partcipating Holder's pro raia portion of any remaining New Securities not
purchased by other holders of Preferred Stock pursuant 1o this Seetion 6. The Corporation may
offer and sell any remaining New Securities not elected 1w be purchased as evidenced by
Preemprive Rights Election Notices and Second Preemptive Righis Election Notices timely
recewved by the Corporation, & a price and upon terms not more favorable than those stated in
the Corporation MNotice. For pwpases of this Section &, zxcepr with respect © purchases of
remaining New Securities pursuam to 2 Second Corporation MNotice, cach holder's pro ram
portion of New Securities shall be equal to 2 fraction, the numerator of which is the sum of

€1} the munber of sharss of Commion Stock into which shares of Preferred
Stock held by such holder fmmediately prior o such issuance have been converted since
the Onginel Issuance Date, and
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(i} the number of shares of Common Stock imo which such holder's
shares of Profemred Stock could be convéned if fully converted immediately prior 1o such
issuance and the denominatar of which 15 the sum oft

(x) the number of shares of Common Stock actually owistanding
immediarely pror 10 sich issuance, (y) the number of shares of Cammon Stock inmw
which the then oarsranding shares of Preferred Siock could be converied if fully
converted irmmediately prior such issuance, and {z) the number of shares of Commeon
Sitock thar could be obiained through the exercise or conversion of all other righis,
opticus, warranis and couverfible securities immediately prior 1o such issyance that are
then currently exercisabla or convertible.

Wirh respect o purchases of remaining New Securities pursuant to a Second
Carperation Motice, each Fully Participating Holder's pro rata portion of any New Sacurities
offered in the Second Corporation Novice shall be equal to a fracton, the - numerator of which is
the sum of (i} and {ii}, above, with respect to shares held by such Fully Participating Holder, and
the denominater of which {5 the sum of (i} and (ii}, above, with respeet 1o shares held hy all Fully
Participaring Holders.

(¢}  Any offer by the Corporation of securities in addition 1o those specified in
the Corporation Notice, whether on the same or different terms as are specified therein, shall
again require compliance by the Corporarion with the terms of this Section &.

{1} The rights graured in this Section 6 shall temminate immediately prior w,
and shall not apply to, 8 Qualified Public Offering. ‘

7. Protecrive Provisions.
()  Actions Requiring Majority Approval of Preferred Stock. In addition o

auy other rights provided by law, so long as any shares of Preferred Stock are then ourstanding,
except where the vote or wrilten causent of the hiolders of a greater number of shares is required
by law or by another provision of the Aricles of [neorporation, without first ohbtaining the
affirmarive vole or written consent of the holders of ar least z myjority of the total number of
shares of Praferred Stock on an ss-converted 1o Common Stock bams, voting togerher as a single
class, the Corporation shall not: :

(1) amend or repeal any provision of, or add any provision o, rhe
Corporgrion's Aaticles of Incorporation or Bylaws, or file any articles of amendment
designating the preferences, imitations and relative rights of any series of Preferred
Stock, or sugage in any other action that would alter or change yhe preferences, rights,
privileges or powers of, or rastrictions provided for the benefit of the Preferred Stock;

(i) creale or ineresgse, or sphorize the creatiom or increase of the
authorized amount of any additional class or series of shares of siock, oy any obligation or
seenrity pomvartible inio any addirional ¢lass ar saries of shares of stock, unless the same
ranks junior to the Preferred Srock as 1o dividends, redemption and the dismdbuton of
ussets on the liguidaiion, dissclution or winding up of die Corporation; regardless of
wherher any such creation, authorization or increase shall be by means of amendment to
the Arricles of Incorparation, or by merger, consolidation or otherwise;
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(ii1} increase or decrease the authorized number of shares of Preferred
Stock: o

{iv) purchase, redeem cr otherwise acquire fur value any shares of any
class of its capizal stock or cause or permil any employee stack ownership plan, including
any Employee Stock Ownership Plan as defined in § 4975(eX7} of the Intemal Revenue
Caode of 1986, as amended, 1o purchase shares of any class of its capital stock, excepr for
{A) shares of Prefearred Stock pursuant to the terms of the Arricles of Incorporation, {B)
shares of capital stock pursuant 1o the provisions of that certain Second Amended and
Restared Shareholders' Agreement dated November 24, 2003, among the Corporation and
cerain holders of capital siock of the Corporation, and {C} purchases of shares of
Common Stock permined by Section 1 (b)(1ii) hereof;

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

(vi} volontarily or involumtanly liquidate, dissolve or wind up rhe
Coyporation or its business; '

{vii} pay dividends on sny capira] stock other than the Preferzed Srock;

(vifi) ecquire the stock, assets or businiess of any other émity m any form
of ransaction;

(ix} issue any Additional Shares of Commeoen Stock or Common Stock
Equivalents for a per share consideration less than $1.00, sxcept in connecrion with ons
or more Excluded Issuances; A .

(x}y own, ar permit any subsidiary of the Corporation (o own, any stack or
other securities of any company, parinership, associadon or other formm of business envity

except the securities of wholly owned subsidiaries of the Corporation or one of such
subsidiaries;

(xi} ereate or commit the Corporation o entér inte # joint veniurs,
licansing agreement or exclusive marketing or other distribution agreement with respect
to the Corporation's products, other than in the ordinary course of business; or

{xii} amend the provisions of this Section 7{a).

P Tepninadon The sighus granted in Section 7 shall rerminate tmmediately
upon the consummarion of 2 Qualified Public Oifering.

8. Events of Noncompliance.
{a)  An“Evenr of Noncompliance” shall have cccmrred if:

{1 the Corporation breaches or otherwise fails 1o perform in auy matenal
sespect any of the covenams or any of its obligations to the holders of Preferred Stock and fails
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te cure such breach or failure afler holders of at least a majority of the Preferred Stock then
issued and oursianding provide writien notice of such breach or failure and the Corporation had
had 2 reasonable opportanity (but not in any eévent more than thirty (30} days) to cure such
fhihwe or breach, or

{ii}  the Corporation or any subsidiary of the Corporarion makes an assignment
for the benefit of creditors or admirs in writing its mability to pay its debrs 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 relief with respect to the Corporation or any
subsidiary is entered under the Federal Banlaupicy Code; or the Corporation or any subsidiary
peritions or applies Yo any wibunal for the appointment of a custodian, trustee, receiver or
hauidator of the Corporation or any subsidiary or of any substantial part of the assers of the
Corporation or any subsidisry, or commences any proceeding (other rhan a procesding for the
volumtary liquidation and dissolution of a subsidiarv} relating 1o the Corporation or amy
subsidiary under any bankrupicy, reorganizarion, ayrangement, insolvency, readjustment of debt,
dissolution or liquidation lew of any jurisdiction; or any such petition or application is fled, or
any such proceeding is commenced, against the Corporation or any subsidiary and either (A} the
Corporgtion or any such subsidiary by any act indicates its approval thereof, cansenr thereto or
acquiescence therein or (B} such petition, application or proceeding is not dismissed within sixty
{60) days.

(b} ¥ an Event of Nancompliance has occurred, the number of directors constituting
the Corperation’s Board of Directors shall, at the request of the holders of a8 majority of the
Preferred Stock then outstanding, be increased by such mumber which shall constitute a
mmimam majority of the Board of Direcrors, and the holders of Preferred Stock shall have 1he
special right, voling together as a single class (with each share being entiiled 10 ore voie) and 1
the exciusion of all other classes of directorships, to remove say individuals elected 1o such
directorships and tc fiil any vacancies in such directorships; provided, however, that the special
right of the holders of Preferred Stock e elect a majority of the members of the Board of
Dircctors shall exist only after such Evemt of Noncompliance has continued and remained in
effect for wmety {90) days after written notice to the Corporarion as provided in Subsection (z)
above. Such specisl right may be exercised ar the special meeting called pursuamt 1o this
subparegraph (b}, at any annnal or other special mesting of shareholders and, to the extent and in
the manner perminted by apphcable faw, pursuant 1o 2 written conszent in lisu of & shareholder
meeting. Such special right shall conninge until such fime as there is no longer any Event of
Noncompliancs in existence, -af which 1ime such special right shall terminate subject to restariing
upon the occwrence and continuaticn of any Event of Moncompliance which gives rige 1o such
special right hereunder.

Ar any times when such special right has vested in the holders of Praferred Stock, 2
proper officer of the Corporation shall, upen the wrinten request of the holders of ar least 2
majority of the Preferred Stock theén owtstanding, addressed to the secrelary of the Corporation,
call & special meeting of the holders of Frefered Stock for the purpose of electing directors
pursuant o this subparagraph. Soch meenng shell he held at the earliest legally permissible date
#t the principal office of the Corporanon, or at such oher place designated by the holders of az
least tan a majority of the Preferred Siock then owtstanding who first requested the meseting. 17
such meeting has nor been called by a proper officer of the Corporation within ven {103 days after
personal service of such written request upen the secretary of \he Corporavion or within twenry
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(20) days after mailing the same 1o the secrefary of the Corporation ar its principal office, then
the holders of a5 least a majority of the Preferred Stock then oulstanding may designarte in writing
one of their numbers 1o call such meeting at the expense of the Corporation, and such meeting
may be called by such person or ennty so desipnated upon the police required for annusl
meetings of sharesholders and shall be held at the Corporarion’s principal office, or a¥ such other
place designated by such person. Any holder of Preferred Stock so designared shall be given
access 1o the stock record books of the Cerporation for the purpase of causing a meeting of
shargholders 1o be calted pursuam 1o this subparagraph.

AT any meeling or 41 any adjoumment thereof at which the holders of Preferred
Stock have the special right 1o elacr directors, the presence, in person or by proxy, of the holders
of a majarity of the Prefemed Stock then outstanding shall be required to constitute a quorum for
the election or remaval of any direcior by the holders of Preferved Stock exercising such special
right. The voie of a2 majority of sueh quorum shall be required 10 elect or emove any such
direcior.

Any direcior so elected by the holders of Preferred Stock shail continue 1o sepve
s a director until the expiration of the lesser of () a period of six months following the date on
which there is no longer any Event of Noncompliance in existencs ar (i} the remaining period of
the fiall ferm for which such director has been elected. After the expiration of such six-month
period or when the full term for which such director has been ejecied ceases (provided that the
special right to clect directors has terminated), as the case may be, the number of directors
constiuing the board of dirscrors of the Corporation dhall decrzase 1o such number as
constinuted the whole board of directors of the Corporarion immediarely prior to the occurrence
of the Evertt or Events of Nancampliance giving rise {o fite special right 1o elect directors,

If any Bvent of Noncompliance exists, each holder of Praferred Siock shall also
have any other righis which such holder 1s enniled to under any coniract or agreament al any
time and any omer rights which such holder may have pursuani 1o spplicable law.

s, Notices. Awny nolice required by the provisions hersof 1o be given to the holders
of shares of Preferred Stock shall be deemed given on the thind business day following (and not
includingy the date on which such notice 15 deposited in the United Srares Mail firsi-¢lass,
postage prepaid, and addressed 1o each holder of record ar his address appearing on the books of
the Corparation. Notice by any ather means shall not be deemed effective nntil actually received.

10. Definiticas. The following rerms shall have the meanings specified below. Other
capiralized terms used in these Second Amended and Resiated Articles of Incarporation end not
defined below shall bave the meanings otherwise assigned to such terms in these Second
Amended and Restated Articles of Incorporanon:

"Authorired Oprion Plan or Agreemest’ shall have the meaning provided in
Secrion 4D{iv){D) hereof

"Board af Birectors"” shall mean the board of directors of the Corporation.

P Evefuded Fssuarces™ shall have the meaning provided in Section 4(I}{iv)
heraof.
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"Initini Redemption Exercise Dare™ shall mean fanuary 11, 2007.

"Oualified Public Offering” shall mean the underwritten offer on a fism
cormiminnens basis and sale of Common Stack 1o the public ar a public offering price, prior 10
underwriters' commissions and expenses, of not less than $4.00 per share (as such amount may
from rime 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 than $20,000,000.

"Sale, Merger or Reorganivation™ shall have the meaning provided in Secton
2{eXi) bereof

ARTICLE VI,

For the management of the business and for the condner of the affairs of the Carporation,
and in further definition, lmitation and reguiation of the powers of the Corporstion, of its directors
and of its stockholders or any class thereof, as the case may be, it 15 further provided that;

A, The management of the business and the conduct of the affairs of the Corporation
shall bs vesred in its Board of Directors.

B. Except as otherwise provided in these Second Amended and Restared Articles of
Incorporation, the Board of Directors may from time 1o time make, amend, supplememnt or repeal the
Bylaws; provided, however, that the shareholders may change or repeal any Bylaw adopied by the
Board of Directors by the affirmazive voie of the holders of 4 majority of the voiing power of all of
the then oustanding shares of the capital stock of the Corporation (considered for this purpose as
one classy, except as otherwise provided in these Second Amended and Restated Axticles of
Incorporanon. No amendment or supplernent to the Bylaws adopted by the Board of Directors shall
vary or conflict with any amendment or supplement thus adopted by the stockholders.

C. The directors of the Corporation need not be elscted by wrinen ballor unless the
Bylaws so provide.

. Following ihe effectiveness of Yhe registration of any class of securities of the
Cuorporation pursuant {o the requirements of the Securites Exchange Act of 1934, as amended, no
action shall be ken by rhe stockholders of the Corporation except at 8n annual oy special meeting
of stockholders called in accordance with the Bylaws and no action shall be taken by the
siockholders by writien consent.

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

ARTICIE VIL

Mestings of stockholders may be held within or withour the Syate of Florida, as
the Bylaws may provide. The books of the Corporation may be kepy (subject 10 any provision
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contained in the Act) puiside the State of Florida at such place or places as may be designated
from time 10 time by the Board of Directors or in the Bylaws of the Carperation.

ARTICLE VIIL o B

The Corporation reserves the right to amend, alter, change or repeal any provisios
contained in these Second Amended and Restated Aricles of Incorporation, in the manner now
or hereafier presceibed by stature, and sll rights conferred upon steckholders herein are granted
subject 1o this reservation.

ARTICLE EX.

A The Corporaton shall indenmify its directors and officers jo the fullest extent
awthorized or permitted by law, as now or hercafter in effect, and such right to indemnification
shall continue as io a person who has ceased t@ be & direcior or officer of the Corporation and
shall inure 1o the benefit of his or her heirs, execiiors and personal and legal represeniatives;
provided, however, that, excepr for proceedings 1o enforce rights to indemnification, the
Corporation shall not be obligated 1o indenmify any director or officer (or his or her heirs,
execlars or personal or legal representarives) in connection with a preceeding (or part thereof)
initiared by such person uniess such procecding {(or pary thersof) was authorized or consented to
by the Board of Directors. The tight 1o indemnification conferred by this Article TX shall include
the right 1o be paid by the Corporation tThe cxpenses incurred in defending or otherwise
participating in any proceeding in advance of ita final disposition. :

B. The Corporation may, to the sxtent authorized from tinie {o time by the Board of
DPirecroys, provide rights 1o indemnification and to the advancement of expenses to employees
and agents of the Corporation similar to those conferred in this Article IX to directors and
officers of the Corporation.

C. The rights to indemmnification and 1o the advance of expenses conferred in this
Avticle IX shall pnot be exclusive of apy other right which sny persan may have ar hereafier
acquire under these Second Amended and Restated Articles of Incorporation, the Bylaws of 1he
Corporaiian, any siatute, agreement, vole of stockholders or disinreresied directors or otherwise,

D. Any repesl or modification of this Asndele IX by the stocknolders of the
Corporation shall not adversely affect any rights 10 indemmficarion and 10 the advancement of
expenses of a dircctor or officer of the Corporation existing a1t the Ume of such repeal or
modification with respect to any acts or omissions ocowring prior to such repeal or modification.

E. A member of the Board of Direciors of the Corperation shall not be personally
liahle o the Corporarion or He sharehnlders for monetary damages for any action 1aken, or any
failure 1o taken any action, as a director, excep? lability:

(8)  For amy appromiation, in violation of his or her duties, of any business
opportunity of the corporation;

{t}  For acts or omissions rhat involve intentional miscanduct or a knowing vielation
of law,
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() For the 1ypes of Lability set forth in §607.0834 of the Act, as it may be amended
from rime 1o time, pertaining to the extent of lability of directors for assenting 1o
distributions made by the Corporation when i1 is, or would thereby be rendered,
insclvent;

(d} For any wranszction from which the director received an improper personal
benefir.

ARTICIEX
The Corporarion shall indernmify and hold harmless, 1o the fullest exront permitted by
&507.0850 of the Acrt, as it mgy by amended fromi time 10 1hkne, any dixector or shareholders who

is made, or is threatened 1o be made, a party 10 any procesding becanse he or she is or was 2
girector or shareholder

[Bignstures on Folfowing Fage]
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g IN WITNESS WHEREOF, the Corporation has caused these Sscond Amended and

a1 sl.{.’—ﬂgz;ad f.&;{-ncmf qucgﬁrgorauen to be signed and amestad 1o by its daly autbanzad officer this
O av =1

LEARNSOMETHING.CON, INC.

P
its Chief Execunvt Officer

Bavipng been named as registered agent to acceprt service of process for the above
artated corporetion at the place designated in thiz cerrificate, I am famiTiar
with and accept the appointment as registered agent and agree to act in this capacicy.

Thovua N Brna_ ./, /&Q ylo2 o
i Theresa M. Leonon, Assistant Secreatary 11!24[03
1
HO3000322413 3

28p4d SS58°0N QICPSPEDSaT ¢ HOMUISTN “du0l TEHOILEN ec:zl EOAEAPZTT



