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The undersigned, as President of Visteon Corporation, a Florida cotporation %ﬁ
"Company"), docs hereby submit the following Restated Articles of Facorporation for filing
the Departmient of State. The text of the Third Amended and Restated Articles of Invorporation
is ag follows:

ARTICLE I - NAME

The name of the Company shall be VISTEON CORPORATION, and the busincss
address and location of the Company shall be 2250 Lucien Way, Suite 250, Maitland, Florida
32751.

RTI - CORFORATE D

This Company commenced its existerce on the execution and acinowledgment of the
Company's Artigles of Incorporation. The duration of the Company is perpetual.

ARTI -G P F CO
The general purpose for which the Company is organized is the transaction of any or all
lswful busincss for which corporations may be incorporated under the Florida Business
Corporation Act.

Specifically, and not by way of limitation, a specific purpose of the Company is to carry
on the husiness of designing, Heensing and maintaining software and software systems, and to do
all and everything necessary, stitable, or proper for the accomplishment of that purpose, the
attainment of any objectives, or the exercise of any authority therein set forth, either alonc or in
comjunction with any other corporation, firm, or individual, and either as principal or agent, and
to do every other act or acts, thing or things, incidental or appurtenant to or growing out of or
coanected with the shove-mentioned objects, purposes or authority.

ARTICLE TV - CAPITAL STOCK
A Classes of Stock. The maximum number of shares of ail classes of stock which
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this Company is authorized to issue or to have owistanding at any tome shalj be 47,235,539
shares, which shall be divided into classes as follows;

1. Not more than 30,000,000 shares of Contmon Stock of $0.01 par vajue per
share (which shall be designated "Common Stock™);

Z. Not more than 4,150,000 shares of Series A Cumulative Convertible
Preferred Stock of $0.05 par value per share (which shall be designated "Serjes A Preferred

3. Not more than 6,612,904 shares of Series B Cumulative Convertible
Preferred Stock of $0.05 par valug per share (which shall be designated "Series B Preferred
Stock"); and

4, Not more than 3,426,750 shares of Series C Curmlative Convertible
Preferred Stock of $0.05 par value per share (which shall be designated "Series C Preferred
Stock™); and :

5. Not more than 3,045,885 shares of Series I Cumulative Convertible
Preferred Stock of $0.05 par vahie per share (which shall be designated "Series D Preferred
Stock™ and, together with the Series A Preferred Stock, Serics B Preferred Stock and Seriez C
Preferred Stock, the "Preferred Stock").

B. Common Sgock. Each holder of Common Stock shall have one vote per share of
such stock held, upon the payment of the consideration fixed for the issuance of said astock,
whethet such payment is made in moncy, by the performance of services, of in property to be
exchanged therefor at & reasonable valuation. Said stock shall be fully paid and nonasscgsable.

C. Preferred Stock, The designations, powers, preferences and rights, and the
qualifications, iimitations, or restrictions of the Preferred Stock shail be as folows:

1. Defipitions. For purposes of this Article TV the following definitions shall
apply:

"Affiligte” shall mean any Person which directly or indirectly controls, is
controlled by, or is under coromon control with, the indicated Person.

"Appiroved Plan* ghall mean (i) the Visteon Corporation 1995 Stock Option Plan,
or any amendment thereto or other plan approved by & majority of the Board for the sale, grant,
award or issuance t0 management, directors or employess of, or consultants to, the Company of
shares of Common Stock or options to purchase such shares pursuant to which plan any such
sale, grant, award or issuance must be approved by the Board or a commitiee thereof priot to
such sale, grant, award or issuance and (ii) any arrangement approved by the Board or a
commitice thercof pursuanmt to which shares of Common Stock are issued to management,
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directors or employees of, or congultants to, the Company or any Subsidiary,

"Arrcarage” and “Arrearage Payment Kvent” shall have the respective
meanings assigoed 1o such terms in Section C.2(@)(ii) of this Article TV.

"Board” shall mean the Board of Directors of the Company,

“Commitment Date" shall mean, with the respect to the Series A Preferred
Stock, the date {mmediately prior to the datc of original issuance of any shares of the Series A
Preferred Stock, with the respect to the Series B Preferred Stock, the date immediately prior to
the date of original issuance Of any shares of the Series B Preferred Stock, with the respect to the
Series C Preferréd Stock, the date immedistely prior to the date of original issuance of any shares
of the Series C Preferred Stock and, with respect to the Series D Preferred Stock, the date
immediately prior to the date of original issuance of any shares of the Serics D Preferred Stock.

"Company"” shall mean this corparation.
"Common Stock” shal] mean the Common Stock of the Company,

"Comgnon Stock's Fair Market Valne™ shall mean (D) if the Common Stock is
listed on a national securities exchange, the closing sale price per share on the principal exchange
on which the Commopn Stock is listed as reported by such exchanga; (i) if the Common Stock is
quoted m the Nasdaq National Market, the closing sale price per share as reported by Nasdaq;
(iii) if the Common Stock is traded in the over-the-counter market but not quoted in the Nasdag
National Market, the average of the closing bid and asked quotations per share as reported by
Nasdaq, or any other nationally accepted rcporting medivm if Nasdag quotations shall be
unavailable; or (iv) if none of the foregoing applies, the fair market value of such stock as
reasonably determined in good faith by the Board.

"Conyersion Price" shall mean, with respect to the Series A Preferred Stock, the
initial Series A Conversion Price per share of $1.00, as adjusted from time to time as provided
by Section G.3 of this Amicle IV, with rcspect to the Series B Preferred Stock, the initial Serics B
Conversion Price per ghare of $1.24, as adjusted from time to time as provided by Section C.5 of
this Artigle TV, with respect to the Series C Preferved Stock, the initial Series C Conversion Price
per share of $3.00, a8 adjusted from time to time as provided by Sgction C.5 of this Article IV,
and with respect  the Series D Preferred Stock, the initial Series D Conversion Price per share
of $3.50, as adjusted from time to time as provided by Section C.3 of this Asticle IV.

"Conversion Stock" shail mean the Common Steck into which the Preferred
Stock is convertible and the Common Stock issued upon such conversion.

“Rffective Date” shall mean the date that these Third Amecnded and Restated
Articles of Incorporation are accepted for filing by the Secretary of State of Florida.
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"Equity Security” shall mean any stock or similar security, including without
limitation securities containing equity featres amdd scourities commaining profit participation
features, or any security convertible or exchangesble, with or without consideration, into any
stock or similar security, or any secutity carrying any warraot or right to subscribe o or
purchase any stock or similar security, or any such warrant or right.

“¥Fai " shall mean the fair market value per share of any series of
Preferred Stock, as such value has been defermined by an independent appraiser mytuglly
agreeable to the Company and the holders of the shares of such series of Preferred Stock or, if
either of the parties disagrees with the valuation of such series of Preferred Stock, the fair market
valuc of such serics of Preferred Stock as determined by two appraisers (one appointed by the
holders of such shares based ypon their pro rata ownership of the shares and one appointed by the
Company). In the event the two appraisers are unable [0 agree on & fair market vatue within 20
days after they are appointed and further negotiations, in the opinion of either of the appraisers,
would not result in an agreement, the fair market value of such series of Preferred Stock shall be
the average of the appraised values of the two appraisers; provided, however, that if the
appraised values of the two appraisers differ by more than ten percent of the higher of the two
appraised values, the two respective appointed appraisers shall select a third apprziser who shall
independently, within 20 days after hig appointment, make a2 determination of the value of such
series of Preferred Stock and the average of the zppraised values of the three appraisers shall be
the fair market valuc of such series of Preferred Stock and shall be binding on the parties hereto.

The holders of the shares of such series of Preferred Stock, and the Cemnpany shall each bear the
cost of their respective appraisers and shall share the cost equally of the third appraiser, if any.

"Indebtedoess” shall rean any obligation of the Company ar any Subsidiary,
contingent or otherwise, which under generally accepted accounting principles is required to be
shown on the balance sheet of the Company or such subsidiary as a lability, Any obligation
secured by a Lien on, or payable out of the proceeds of or production from, property of the
Company or any Subsidiary shall be deemed to be Indebtedness even though such obligation is
not assimed by the Company or Subsidiary,

"Indebtedness for Borrowed Money" shail mean (i) all Indebteddness in respect
of money borrowed including, without limitation, Indebtedness which represents the unpaid
amount of the purchase price of any property and is incurred in lieu of borrowing money or using
available funds to pay such amounts and not constituting an account payable or expense accrjal
incurred or assumed in the ordinary course of business of the Company or amy Subsidiary, (ii) alt
Indebtedness evidenced by a promissory note, bood or similar written obligation to pay money,
and (iii) all such Indebredness guaranteed by the Company or any Subsidiary or for which the
Company or any Subsidiary is otherwise contingently liable.

“Tmi eriog” shafl mean the Ffirst underwritten public offering
pursuant to an cffoctive registration statement umder the Securities Act of 1933, 4s amended,
covering the offering and sale of Common Stock for the account of the Company on a firm
commitment basis in which the aggregate gross proceeds received by the Company at the public
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offering price equals or exceeds $10 million and the public offering price per share of which
equals or exceeds $5.00 per share of Common Stock (appropriately adjusted for subdivisions and
combinations of shares of Common Stock and dividends on Common Stock payable in ghares of
Common Siock).

"Lien" shall mean any mortgage, pledge. security imterest, encumbrance, lien or
charge of any kind, mcluding, without limitation, any conditional sale or other title relention
agreement, any lease in the pature thersof and the filing of or agreement to give any financing
statement voder the uniform commercial code of any jurisdiction and including any lien or charge
ariging by stamte or other law.

'Majority of the Preferred Stock” shall mean more than 50% of the outstanding
shares of Series A Preferred Stock, Serics B Preferred Stock, Series C Preferred Stock and Series
D Preferced Stock voting as 2 single class.

"Ney Securities” shall mean any Equity Securities of the Company, provided,
however, that "New Becuritles” <oes not include: () the Common Stock issued or issuable on
conversion of the Preferred Stock; (i) stock issued pursuant to any rights or agrecments
including without limitation any security conversble or ¢exchangeable, with or without
constderation into or for any stock options and warrants, provided that the rights of first refusal
cstablished by Section C.8 of this Article TV shall apply with respect to the initial sgle or grant by
the Corpany of such rights or agresments; (i) any Equity Security that is issued by the
Company as part of any public offering pursuant to an effective registrafion statement under the
Securities Act; (iv) shares of Common Stock issyed in connection with any stock split, stock
dividend or recapitalization of the Company; (v) securities issuegd pursaant to the acquisition of
ancther corporation by the Company by merger, purchase of all or substantially all of the stock
or assets, or other reorganization whereby the Company owns not less than 51% of the voting
power of such corporation; (vi) shares of Common Stock or options to purchase such shares
issued to management, directors or employees of, or consultants to the Compsmy or any
Subsidiary pursuant to an Approved Plan; (vii) securities issued to tinancial institutions and
leasing companics in connection with borrowing or lease financing arrangements which are
approved by the Board; (viii) the Series A Preferred Stock issued pursuant to the Series A
Purchase Agreement; {ix) the Series B Preferred Stock issusd pursuant to the Scries B Purchase
Agreement; (x) the Serics C Preferred Stock issued pursuant to the Series C Purchase Agreement
and (xi) the Series D Preferred Stock issucd pursuant to the option contained in the Series C

Purchase Agreement.

"Bermitted Lign" shall mean (i) Licns for taxes and assessments or govermmental
charges or levies not at the time due or in respect of which the validity thereof shall currently be
contested in good faith by appropriate proceedings conducted with due diligence and for the
payment of which the Company has furnished adequate security; (ii) Liens in respect of pledgcs
or deposits under workers' compensation laws or similar legislation, carriers', warehousemen's,
mechanics’, Jaborers' and materialmen's and similar Licns, if the obligations secured by such
Liens are not then delinquent or are being contested in good faith by appropriatc proceedings
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conducted with due dilipence and for the payment of which the Company has furnished adaquate
security: anxl (iii) statutory Liens incikiental to the conduct of the husiness of the Company or any
Subsidiary which were not incurred in connection with the berrowing of money or the obtaining
of advances or credits ankd which do not m the aggregate materially detract from the valuc of its
property or materially impair the use thereof in the operation of its business.

- "Person”  shall inrfluslc_ all natural persons, corporations business trusts,
associations, companies, partnerships, joint ventures and other entities and governments and
agencies and political subdivisions.,

"Preferred Stock” shall mean the collective reference to the Series A Preferred
Stock, the Serics B Preferred Stock, the Series € Preferved Stock and the Serics D Preferred
Stock.

"Purchase Agreements” shall mean the collective refereoce to the Series A
Purchase Agreement, the Series B Purchase Agreement and the Series C Purchase Agreement.

"Purchase Offer Option” shali mean the Purchase Offer Option as definad in the
Series C Purchase Agreement, as such option may from time to time be amended, modified or
supplemented.

agea” ghall mean, as of the date of conversion or redemption,
as the casc may bc of tlm owerred Stxk in question, all Amcaragcs which have existed with
respect to such Preferred Stock through the date of such conversion or redemption, less all
dividends declared with respect to the elimination of such Arrearages to the extent such dividends
have record dates on or prior to the conversion or redempuon, as the case may be.

"Securities Act" shall meun the Securities Act of 1933, as amended.

"Series A Conversion Prige” shall mean the tnitial conversion price for the Series

p

.88

A Preferred Stock of $1,00 per share, a5 adjusted from time to time as provided by Section C.5

of this Article IY.

"Series A Preferred Stock" shall mean the Company's Series A Cumulative
Convertible Preferred Stock, $0.05 par value.

"Series A Purchase Agreement” shall mean the Purchase Agreement, dated as of
October 25, 1995, among the Company, David §. Grecoberg, Danie! Ramos, Ir., Ana R.
Telleria, Thaddeus Seymour, Jr., Lilian T. Myers, Carol L. Owen, Gerald S. Coalburn, Susan
C. Ballard, the Investors listed on Exhibit A thereto {the "Serfes A Investors"), and Orlande
Health Care Group, P.A., including 2l schedules and exhibits thereto, as amended by that
certain Amendment No. 1 to Investors' Righis Agreement, dated April 1, 1996, amoag the
Company, the Series A Jovestors and Lighthouse Capital Partners, L.P., and by the Scrics B
Purchase Agreement, as such Scries A Purchase Agreement may be from tme to time further

316 amend restatod mrtickes 21420335 .dac
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amended, modified or supplemented.

"Sexles B Conyersion Price" shall mean the initial conversion price for the Series
B Preforred Stock of $1.24 per share, az adjusted from time to time as provided by Section C.5
of this Article IV. , '

EyTeg Tanay Memhers" ghall mean David S. Greenberg, Daniel
Ra_mos, Ir., Ana R. Telleria, Thaddeus Seymour, Jr., Lilian T. Myers and Carol L. Qwen,
Michae] Cheung, Debra Gerhard, Frank Grywalski, Elaine Kirchoer and Richard Smith,

) "Series B Preferred Stock” shsll mean the Company’'s Series B Cumulative
Convertible Preferred Stock, $0.05 par value.

‘Serjgg B Purchase Agreemept" shall mean the Purchase Agteement, dated
November 13, 1996, among the Company, the Munagement Members and the iovestors listed on
Exhibit A thereto, including ali schedules and exhibits thereto, as such Purchase Agrecment may
ftom time to time be agreed 10 be amended, modified or supplemented, including, without
limitation, by the Preferred Stock Purchase Agreement and First Amendment to Purchase
Agreement, dated August 8, 1997, among the Company, the investors listcd on Exhibir A thereto
and the New Investors (a5 defined therein).

"Sexies C Conversion Price” shall meun the jnitial conversion price for the Series
C Preferzed Stock of $3.00 per share, as adfusted from time to time as. provided by Section C.5
of this Article TV,
| "Sexigs C My berg" shall mean David S. Greenberg, Daniel
Ramos, Jr., Ana R. Telleria, Thaddeus Seymour, JFr., Lilian T. Myers and Carol 1. Owen,
Debra Gerbard, Frank Grywalski, Elaine Kirchner, Richard Smith, Merwin G.T. D'Souza, Jobn
A. Cooper and Ronald F. Wunder.

"Serjes ¢ Preferred Stock" shall mean the Company's Series C Cumulative
Cenvertible Preferred Stock, $0.05 par value.

"Series C Purchase Apreement” shall mean the Purchase Agresment, dated as of
December 3, 1997, among the Company, Shared Medical Systems Corporation and the
remaining parties thereto, including all schedules and exhibits thereto, as such Purchasc
Agrecement may be from time to time amended, modified or supplemented,

"Series D Conversion Price” shall mean the initial conversion price for the Scries
D Preferred Stock of $3.50 per share, as adjusted from time to time as provided by Section €.5
of this Article TV, -

"Serieg D Preferved Stock” shall mean the Company's Series D Cunmiative
Convertble Preferred Stock, $0.08 par vatue. -
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‘ . Sexies D Purchase Option” shall mean the Series D Purchase Option as defined
in the Serics C Purchase Agreement, a8 such option may from time to time be amended, modified
or supplemented.

"

_ ) i _ i " shall mean anmy suhsidiary which would constitute a
sigmificant subsidiary within the meaning of Rule 1-02 of Regulation S-X promulgated by the
Securities and Bxchange Commission as in effect and interpreted by eaid Commission on the
Commitment Date.

. Subsidiary” shall mean any corporation, partzership, joint vesture, association
or other business entity at least 50% of the outstanding voting stock or voting interest of which iz
at the tme owned directly or indirectly by the Company or by one or more of such subsidiary
entitica or both.

The foregoing definitions shall be equally applicable to both the singular and phural forms
of the defined termns.

2,  Rividends.

@ Right to Dividends. The holders of the then outstanding Preferred
Stock shall be entitled to receive, when and as declared by the Board, and out of any

funds legally available therefor, cumulative dividends at the anrmual rate of 8%, payable
quarterly in cash on the 20th day of April, July, October and January of each vear
commercing Jamary 20, 2003. Dividends on the Preferred Stock shall accurmilate and
accrue on each such share from October 20, 2002, and shall accrue from day to day
thereafter, whether or not garned or declared. Such dividends shall be cumulative so that,
except as provided in Section C,.2(h) of thig Article IV, if such dividends in respect of any
previous or currerg quarterly dividend period, at the anmual rate specified above, shall not
have been paid or declared and a sum sufficiems for the payment thereof set apert, the
deficiency shall first be fully paid before any dividend or other distribution shall be paid
or declared and set apart for the Conmmon Stock.

If any dividends in respect of any one or more quarterly periods, at the annual rate
specified above, shall not have been paid or declared and a sum sufficient for the payment
thereof set a part at the earliest of

)] the clesing of an Indtial Public Offering,

(i)  any sale, lease, assignment, transfer or other conveyance of
all or substantially all of the assets of the Company or amy of its Significant
Subsidiarics, or amy consolidation or merger involving the Company or any of its
Significant Subsidiaries, ot the sale (whether or not the Company is the seller) in
one transaction or & series of related trapsactions of securities of the Company

3od amend restared actiches 21420085.doc
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representing (or upon conversion, exchange or exercise thereof, entitled 1o acquire

securitics of the Company representing) 50% or more of the total combined voring
power of all securities of the Company then outstanding, or

(itl)  the eighth anniversary of the issuance of the Series A
Prcferred Stock (each evemt referred to o clauses (), (i) and (jii) above being

referred to 85 an "Arrearage Paymeat Event"),

then the Board shall forthwith declare, and the Company shall pay, such dividands as are
necegsary to eliminate entircly such arrcarages (the “Arrearages”) to the maximum extent
possible permitted by the amount of funds of the Company legally available therefor. The
payment of any Arrearage pursuant to this paragraph shall not gffect in any way the
accrual of dividends pursuant to this Section C.2(a). , , -

(b}  Progty. Each share of each series of Preferred Stock shall rank
equally in all respects with each sbare of each other series of Preferred Stock with respect
to dividerxds; provided, however, the Company shall not declare or pay dividends which
are insufficient to pay ali accrued dividends on each serics of Preferred Stock outstanding
unless such dividends are declared snd paid to each serics of Preferred Stock pro raia
based on the accrued dividends with respect to such scries as a percentage of accrued
dividends for all series of Preferred Stock., Unless full dividends on the Preferred Stock
for all past dividend periods and the then current dividend period shall have been paid or
declared and a sum sufficient for the payment thereof set apart, no divideni whatsoever
other than & dividend payable solely in Common Stock shall be paid or declareq in respect
of any share of Commeon Stock, #nd no shares of Commorn Stock shall be purchased
redesmed or aoguired by the Company, and no monies shall be paid into or set aside or
made available for a sinking fund for the purchase, redemption or acquisition thereof;
provided, however, that this restriction shall not apply to the repurchase of shares of
Common Stock from directors or employees of or consultants or advisers to the Company
or any Subsidiary pursuant 1o agreements under which the Company has the option to
repurchase such shares upon the occuwrrence of certain events, including without
limitation, the termination of employmem by or service to the Compapy or any
Subsidiary.

© Participation. No dividend or distribution in cash, shares of stock
or other property on Common Stock or any cfass of Common Stock of the Company shall
be declared or paid or set apart for payment, unless, at the saroe time, an equivalent
dividend or distribution is declared or paid or set apart, as the case may be, on Preferred
Stock payable on the same day, at the rate per share of Preferred Stock based upon the
shares of Common Stock which the holders of Preferred Stock wouid be entitled to
receive if they had cooverted the Preferred Stock to Cormnmon Stock on the same record
date as the dividend or distribution on Commeoen Stock,

Jrd armend restated anticle: 21420385.doc
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(a) In the event of any deemed liquidation, dissclution or winding up
of the Company pursuant to Section C.3(d) other than in coonection with the exercise of
the Purchase Offer Option, each holder of Preferred Stock will be entitled to receive in
preference to the holders of Commaon Stock an amount (“Liquidation Amount™) equal 10
the greater of (a) the original purchase price of the Preferred Stock purchased by such
holder plus all dividenxds accrued on such Preferreq Stock, or (b) the amount they would
have received had they converted the Preferred Stock to Common Stock prior to such
[iquidation or winding up. After the Liquidation Amoun¢ bas been paid, the holders of
Common Stock shall be entifled to receive all remaining assets available for distribution.

) In the evert of any liquidation, dissolution ar windiog up of the
Company other than pursuant to Section C.3(d), whether volumtary or involuntary, (A)
first, each holder of shares of Preferred Stock then outstanding shall be entitled to be paid
out of the assets of the Company available for distribution to its stockhplders, whether
such assets are capital, surplus, or earnings, before any payment or declaration and
setting apart for payment of any amourt shall be made in regpect of the Cormmon Stock,
an amount equal to (i) with respect to the Series A Preferred Stock, $1.00 per share plus
an amount equal to all eccrucd and unpaid dividerds thereon, whether or not earned or
declared (the "Series A Purchase Price"), to and including the date full payment shall be
tendered to the holders of the Series A Preferred Stock with respect to such liquidation,
dissolution or winding up, (ii) with respect to the Series B Preferred Stock, $1.24 per
share plus an amount equal to all accrued and unpaid dividends thereon, whether or not
carned or declared (the “Series B Purchase Price"), to and including the date full
payment ghall be tendered to the hoiders of the Serics B Preforred Stock with respect to
such liguidation, dissolution or winding up, (iii) with respect to the Series C Preferred
Stock, $3.00 per share plus an amount equal to il sscrued and unpaid dividends thercon,
whether ot not earned or declared (the “Series C Purchase Price”), to and ixluding the
dare full payment ghall de tendered to the holders of the Series C Preferred Stock with
respect to such liquidation, dissolution or winding up axd (iv) with respect to the Series D
Preferred Stock, $3.50 per share plus an amount equal to all accrued and unpaid
dividends thereon, whether or not earned or declared (the "Series D Purchase Price"), to
aod Icluding the date full payment shall be tendgred to the holders of (he Series D
Preferred Stock with respect to such liquidation, dissofution or winding up; provided,
however, if such assets are insufficient to permit a full distribution of such amounts, then
such assets shall be distributed amonog the serics of Preferred Stock pro rara based on the
full preferential amounts due with respect to each such series as a percentage of the full
preferential amounts due to all series of Preferred Stock pursnant to thig clause (A); and
(B) second, any remaining asscts shall be distributed equally among the holders of
Preferred Stock (as if ‘all sbares of Prefemed Stock were fully converted frto Comimon
Stock) and the holders of Common Stock.

{) In the event of any deemed liquidation, dissolution or winding up
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of the Comparnry pursuant to Section €.3(d) in compection with the exercise of the
Purchase Offer Option, then (A) first, cach holder of shares of Preferred Stock then
outsianding (other than Shared Medical Systems Corporation) shall be entitled to be paid
out of the assets of the Company available for distribution to its stockholders, whether
Such assets are capital, surplus, or earnings, before any payment or deciaration and
sctting apart for payment of any amount shall be made in respect of the Common Stock,
Wt amount equal to the amounts provided for in Section C.3(b): B) second. any
remaining assets shall be distributed equally amoog the holders of the Series A Preferred
Stock, Scries B Preferred Stock and Common Stock on a per ghare basis until (i} the
holders of Series A Preferred Stock have received or been entitled to receive an additiona]
amount equal to 3.0 times the Series A Purchase Price (the "Series A Amount™), il) the
holders of Series B Preferred Stock have received or been entitled 1o receive an additional
amount equal to 3.0 times the Series B Purchase Price (the "Series B Amonnt") and (iii)
the holders of Common Stock have received or beea entitled to receive an amount equal
to 4.0 times the Series A Purchase Price (the "Cormmon Amount"); provided. however, if
Such remaining assets are insufficient to permit a full distribution of such amounts, then
such assets shall be distributed equally among the Common Stock, Series A Preferred
Stock and Series B Preferred Stock on a pro rata basis based on the mumber of such shares
outstanding until a share of stock has received its full amount provided for in this Clause’
(B); (C) third, any remaining assets shali first be distributed equally among the holders of
the Series A Preferred Stock, Series B Preferred Stock and Common Stock on a per share
basis until (i) the holders of Series A Preferred Stock and Common Stock have received
or been entitled to receive an aggregate amount uader this Segtion €.3(c) equal to 4.0
times the Series B Purchase Price; provided, however, if such remaining assets are
insufficient fo permit a full distribution of such amounts, then such assets shall be
distributed equally among the Common Stock and Series A Preferred Stock on a pro rata
basis based on the number of such shares outstanding and (D) fourth, any remaining
assets shall be distributed equally among the holders of Series A Preferred Stock snd
Series B Preferred Stock (as if all such shares of Preferred Stock were fully converted
into Common Stock) and the holders of Common Stock on a pro rata basis based on the
mumber of shares of Commor Stock outstanding {determined as if all shares of Preferred
Stock were fully converted into Common Stock),

@) Reorggnization. A consolidation or metger of the Company with
or into any other corporation or corparations where the shareholders of the Company own
less than a majority of the voting securitics of the surviving corporation, a transaction or a
series of rolated transactions in which the sharcholders of the Compeny transfer a
majority of the voting securities of the Company to any Person other than an Affiliate of
the Company, or a sale, lease or transfer (but not including a transfer by pledpe or
morigage 1o a bona fide lender) of all or substantially all of the assets of the Company,
shall be deemed to be 4 Jiquidation, dissolution, or winding up of the Company as those
terms are used in thie Section C.3. i T '

4. Voting Rights.
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(a) Emferred Stock. Each holder of shares of Preferred Stock shall be
entitled to vote on all matters and, excopt a8 otherwise expressly provided herein, ghall be
entjtled to the pumbcr of votes equal to the largest rumber of full sharcs of Common
Stock into which all shares of Preferred Stock held by such holder could be converted,
pursuant to the provisions of Section C.5 below, at the record date for the dctermination
of the stockholders entitled to vote on guch matters or, if no such record date is
established, at the date such vote is 1aken or any written consent of stockholders is first
cxecuted, This provision for determination of the number of votes to which each hoider
of Preferred Stock is entitled shall also apply in all cases in which the holders of shares of
Preferred Stock have the right o vote separaicly as a class,

{b)  Commen Stock. Each holder of shares of Commeon Stock shall be
entitled to one vote for each sharc thereof held. Except as otherwise expressly provided
herein or as required by law, the holders of Preferred Stock and the holders of Common
Stock shall vote together and not as scparate classes.

5. Conversion. The holders of Preferred Stock shall have the following

conversion righoa:

(a) Right {o Convert. Each share of Preferred Stock shajl be
convertible, at the option of the bolder thereof, at any time or from tme to thme with
respect to such share of Preferred Stock, imto fully paid and nonassessable shares of
Common Stock.

®) Copversion Price. Each share of Serics A Preferred Stock shall be
convertible into the mumber of shares of Common Stock which results from dividing
$1.00 by the Series A Conversion Price per share in effect at the time of conversion. The
nitial Series A Conversion Price per share shall be $1.00. Such initial Series A
Conversion Price shall be subject to adjustment from time 1o time as provided below.
Each share of Serics B Preferred Stock shall be convertible into the number of shares of
Common Stock which results frem dividing $1.24 by the Serizs B Conversion Price per
share in effect at the time of conversion. The initial Series B Conversion Price per share
shall be $1.24. Such initial Serigs B Conversion Price shall be subject to adjustment from
time to time as provided below. Each share of Series C Preferred Stock shall be
comvertible Into the number of shares of Common Stock which results from dividing
$3.00 by the Series C Conversion Price per sharc in effect at the time of conversion. The
nitial Series C Conversion Price per share shall be $3.00. Such initial Series C
Conversion Price shall be subject to sdjustment from time to time as provided below.
Each share of Series D Preferred Stock shall be convertible into the mumber of shares of
Comimon Stock which results from dividing $3.50 by the Series D Conversion Price per
share in cffect at the time of conversion. The imitial Series D Conversion Price per share
shall be $3.50. Such initial Series D Conversion Price shall be subject to adjustment from
fime to time as provided below.
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© Mgchanics of Conversion. Each holder of Preferred Stock who

desires to convert the same into shares of Common Stock shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Company or of any transfer agent
for the Preferred Stock or Common Stock. and shall give written notice to the Company
at such office that such hoider elects to convert the same and shall state therein the
mumober of sharcs of Preferred Stock beitig converted. Thercupon the Company shall
promptly isswe and deliver at such office to such holder a certificate or certificates for the
number of shares of Common Stock to which such holder is entitled. Such conversion
shall be deemed to have been made immediately prior to the close of business on the dato
of such surrender of the certificate representing the shares of Preferred Stock to he
converted, and the person entitled to receive the shares of Common Stock jssuubie upon
such conversipn shall be treated for all putposes as the record holder of such shares of
Common Stock on such date. Each holder of Preferred Stock who converts any shares of
Preferred Stock shall be entitled to, and the Company shall promptly pay in cash or shares
of Cammon Stock (at the option of the Company at the Common Stock's Fair Market
Valuc), all unpaid dividends with respect to such converted ghares of Preferred Stock,
which unpaid dividends have accrued subsequent to the first occurrence of an Arrearage
Payment Event, whether or not earned or declared, to and including, the time of
conversion. Except as set forth in Section 13.2 of the Series B Purchuse Agreement, a
holder of Preferred Stack who convests any shares of Preferred Stock shall not be emtitled
to any Remaining Arrearages with respect to the Preferred Stock so converted.,

(d)  Adjustment for § IS an pations. If the Company at
any time or from time to time after the Commitment Date for a series of Preferred Stock
effects a subdivision of the cutstanding Common Stock, the Conversion Price for such
series of Preferred Stock then in effect immediately before the subdivision shall be
proportiopately decyeased, and conversely, if the Company at any time or from time to
time after the Commitment Date for a series of Preferred Stock combines the outstanding
shares of Common Stock into a smaller mimber of shares. the Conversion Price for such
series of Preferred Stock then in effect immecdiately before the combination shall be
proportionately increased.  Any adjustment under this subsection (d) shall become
effective at the close of business on the date the subdivision or combination becomes
effective.

(&)  Adjugment for Cerain Dividends and Distributions. If the

Company at any time or from time to time after the Commitment Date for a series of
Preferred Stock makes or issues, or fixes a record date for the determination of holders of
Common Stock entitled to receive a dividend or other distribution payabie m additional
shares of Common Stock, them and in each such event the Conversion Price for such
series of Preferred Stock then iIn effect shall be decreased ag of the time of such iysusnce
or, in the event such record date is fixed, as of the close of business on such record date,
by multiplying the Conversion Price for such series of Preferred Stock then in effect by a
fraction (1) the pumerator of which is the total mumber of shares of Cammon Stock issued
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and outstanding immediately prior to the time of such issyatice or the cloge of basiness on
such record date, and (ii) the denominator of which shaH be the wotal mumber of shares of
Common Stock issued and outstandiog immediately prior to the time of such issuance or
the close of business on such record date plus the mumber of shares of Common Stock
issuable in payment of such dividend or distribution; provided, however, that if such
record date ie fixed and such dividend is not fully paid or if sich distribution is not fully
made on the date fixed therefor, the Conversion Price for such serics of Preferred Stock
shall be recomputed accordingly as of the close of business o such record date and
thereafter the Conversion Price for such serics of Preferred Stock Shall be adjusted
pursuant to this gubsection {€) a8 of the thme of actual payment of such dividends or
distributions.

. nis 1 er Dhvig and Distributions. In the event
the Company at any time or from time to time after the Commitment Date for a series of
Preferred Stock makes or issues, or fixes a record date for the determination of holders of
Common Stock entitled to raceive a dividend or other distribution payablc in securitics of
the Company other than shares of Common Stock, then and in each such event, provision
shall be made so that the holders of such series of Preferred Stock shall receive upon
conversion thereof, io addition to the mumber of shares of Common Stock receivable
thereupon, the amount of sccurities of the Company which they would have received had
their Preferred Stock been converted into Common Stock on the date of such event and
had they thereafter, during the period from the date of such event to and ipeluding the
conversion date, retzined such securities receivable by them 2s aforesaid during such
petiod, subject to all other adjustments called for during such period under this Section
€.5 with respect 10 the rights of the holders of the Preferred Stock.

Adus pr K gatipn, Exchange and Substitudon. In the
event that at any time or from time to the Common Stock issuzble upon the
conversion of the Preferred Stock is changed into the same or a different number of
sharcs of any class or series of stock, whether by recapitalization, reclassification or
otherwise (other than a subdivision or combination of shares or stock dividend or a
reorganization, merger, consolidation or sale of assets, provided for elsewhere in this
Sectiog C.J. then and in any such event each holder of Preferred Stock shall have the
right thereafler to convert such Preferred Stock into the kind and amount of stock and
other securities and property receivable upon such recapitalization, reclassification or
other change, by holders of the maximum mumber of shares of Common Stock into which
such shares of Preferred Stock could have been converted immediacly prior to such
recapitalization, reclassification or change, all subject to further adjustment as provided
herein.

Reorganizations, Merpers, C idati Agsats.
Subject ¢ Section C.3 of this Article TV and other than pursuant to the cxercise of the
Purchase Offer Option, if at any time or from ftime to time there is a capital
reorpanization of the Common Stock (other than a recapitalization, subdivision,
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combinaton, reclassification or exchange of shares provided for elsewhere in this Sestion
C.3) or a merger or consolidation of the Company with or o another corporation, or
the sale of ail or substantially all of the Company's properties and agsets to any other
person, then, as a part of such reorganization, merger, consolidation or sale, provision
shall be made go that the holders of the Preferred Stock shall thereafier be entitled to
receive upon conversion of the Preferred Stock the mumber of shares of stock or other
sccurities or property of the Company, or of the Su¢cessor corporation resulting from
such merger or consolidation or sale, to which § holder of the mumber of shares of
Common Stock deliverable upon conversion would have been entitled on such capital
reorganization, wmerger, consolidation, or sale. In any such case, appropridte adjustment
shall be made in the application of the provisions of this Section C.5 with respect to the
rights of the holders of the Preferred Stock after the Teorganization, merger, cansolidation
or sale to the end that the provisions of this Seclion C.5 (including adjustment of the
Conversion Price then in effect and the nwober of shares purchasable upon conversion of
the Preferred Stock) shall be applicable after that event and be as nearly equivalent as
maybe practicable,

(i)  Sale of Shares Below Conversjon Price,

(1)  Subject to paragrgph (6) of this gubsection (i), if at any time
or from time to tme after the Commitment Datc for a series of Preferred Stock, the
Company issues or sells, or is deemed by the express provisions of this subsegtion () to
have issued of sold, Additional Shares of Common Stock (2s hereafter defined), other
than as a dividend or other distribution on any class or series of stock as provided in
subsection (e) above and other than upon a subdivision or combination of shares of
Common Stock as provided in gubsection (3} above, for an Effective Price (as hereafter
defined) less than the then existing Conversion Price for such series of Preferred Stock,
then and in cach such case the then existing Conversing Price for such series of Preferred
Stock shall be reduced, as of the opening of business on the date of such issue or sale, to
& price determined by multiplying that Conversion Price by a fraction (i} the mumerator of
which shall be (A) the number of shares of Commmon Stock outstandimg at the close of
business on the day next preceding the date of such issuance or sale, plus (B) the number
of shares of Common Stock which the aggregate consideration received (or by the express
provigions herpof deemed to have been reccived) by the Company for the total number of
Additional Shares of Common Stock 80 issued would purchase at such Cogversion Price,
and (i) the denominator of which shall be the number of shares of Commmon Stock
outstanding at the ¢lose of business on the date of such issuance aftex giving effect to such
igsuance of Additional Shares of Common Stock,

For the purpose of the calculation described in this subgsetion (1), the numnber of
shares of Common Stock outstanding shall include (A) the number of shares of Common
Stock into which the then ourstanding shares of Preferred Stock could be fully converted
on the day next preceding the issuance or sale of Additionai Shares of Common Stock and
(B) the number of shareg of Common Stock which conld be obtained through the exercise
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or conversion of all rights, options and Convertible Securities {as bereinafter defined)

which are cutstanding on the day next preceding the issuance or sale of Agditional Shares
of Corumon Stock.

(2} For the purpose of making any sd tment required under
this subsection (i), the consideration received by the Company j;i- any i::;lc or sale of
securities shall (A) to the extent it consists of cash he computed at the net amount of cash
received by thc Company after deduction of any expenses payable by the Company and
any underwriting or similar commissions, compensation, or concessions paid or atlowed
by the Company in connection with such issue or sale, (B) to the extent it consists of
property other than cagh, be computed at the fair value of that Droperty as reasonably
determined in good faith by the Board, and (c) if Additional Shares of Common Stock,
Convertible Securities or rights or options o purchase either Additional Shares of
Common Stock or Convertible Securitics are issued or sold T0gether with other stock or
securities or other assets of the Company far a consideration which covers both, be
computed as the portion of the comsideration so received that may be ressonably
determived in good faith by the Board to be allocable to such Additional Shares of
Common Stock, Convertible Securities, rights or options. .

(3)  For the purpose of the adjusument required under this
subsection (), if the Company issues or gells any rights or options for the purchase of, or
stock or other securitics convertible or exchangeable, with or without consideration, intp
Additional Shares of Cormmon Stock (such convertible or exchangeable stock or securities
being hereinafter referred 1 a3 "Convertible Securitics") and if the Bffective Price of such
Additicnal Shares of Common Stock is less than the Conversion Price for such series of
Preferred Stock then in effect, then in each case the Company shall be deemed to have
issned at the time of the issuance of such rights or options or Convertible Secutities the
maximum mumber of Additional Shares of Corwmon Stock issuable upch exercise or
conversion thereof and to have received as consideration for the issuyance of such shares
an amount equal to the total amount of the consideration, if any, received by the
Company for the issnance of such rights or options or Convertibie Securities, plus, in the
casc of such rights or optians, the minimum amounts of consideration, if any, payable to
the Company upen the exercise of such rights or aptions, plus, in the case of Convertible
Securitiey, the minimum amounts of consideration, if any, payable to the Company (other
than by canceilation of liabilitics or obligations evidenced by such Convertible Securities)
upon the comversion thereof., No further adjustment of the Conversion Price, adjusted
upon the issuance of such rights, options or Couvertible Sccuritics, shall be made as a
result of the actual issuance of Additional Shares of Common Stock on the exercise of any
such rights or options or the conversion of any such Convertible Securities.

If any such rights or options or the conversion or exchange privilege
represented by any such Convertible Securities shall expire without having been
excrcised, the Conversjon Price adjusted upon the issuance of such rights, options or
Convertible Securities shall be readjusted ta the Conversion Price which would have been
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in effect hud un adjustment been made on the basis that the only Additional Shares of
Common Stock so issued were the Additional Shares of Common Stock, if any, actually
issued or sold on the exercise of such rights or options or rights of conversion or
exchange of such Convertible Securities, and such Additional Shares of Common Stock,
if any, were issued or sold for the consideration actually received by the Company upon
such exercise. plus the consideration, if any. acwally received by the Company for the
yranting of all such rights or options, whether or not exerciged, plus the consideration
received for issuing or sellivg the Convertible Securities actually converted, plus the
consideration, if any, actually received by the Company (other than by cancellation of
Habilities or obligations evidenced by suchi Convertible Sncuntms} on the conversion of
such Convertible Securities.

{4y  For the purpose of the adjustment required under this
subsection (i), if the Cormpany jssues or sells any rights or options for the purchase of
Convertible Securities ad if the Effective Price of the Additional Shares of Common
Stock umdderlying such Convertible Securities is fess than the Conversion Price for such
series of Preferred Stock then in cffect, then in each such case the Company sball be
deemed to have issued at the time of the issuance of such rights or options the maximum
mmber of Additional Shares of Commeon Stock issuable upon conversion or exchange of
the roral amount of Convertible Securities covered by such rights or options and to have
received as consideration for the jssuance of such Additional Shares of Comnon Stock an
amount equal to thc amount of consideration, if any, received by the Company for the
issuance of such rights or options, plus the minimum amounts of consideration, if any,
payable to the Company upon the exercise of such rights or options plus the minimum
amount of consideration, if any, payable to the Company (other than by cancellation of
liabilitles or obligations evidenced by such Convertible Securities) upon the conversion of
such Convertible Sccuritics. No further adjustment of the Conversion Price, adjusted
upon the issuance of such rights or options, shall be tmade as a result of the acmal
issuance of the Convertible Securities upon the exercise of such rights or options or upon
the actual issuance of Additicnal Shares of Common Stock upon the conversion of such
Convertible Securities. The provisions of paragraph (3} above for the readjustment of the
Conversion Price upon the expiration of rights or options or.the rights of conversion or
exchange of Convertible Securities shall apply mutatis nutandis to the rights, options and
Convertible Securities referred to in this paragraph (4).

(5 * Additional Shares of Common Stock” shall mean all shares
of Common Stock issued by the Company after the Commitment Date, whether or not
subsequently reacquired or retired by the Company, other than (A) sharcs of Common
Stock issued upon conversion of Preferred Stock (B) shares of Common Stock. issued
pursuant to Approved Plans and (C) shares of Common Stock issuable in connection with
the exercise of the Purchase Offer Option. For purposes of the definition of "Additional
Shares of Common Stock,” the sale or otber disposition of any Common Stock of the
Company after the Commitment Datc therctofore beld in its treagucy shall be deemed to
be in issuance thereof.
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The "Effective Price” of Additional Shares of Comnon Stock shall mean the
quotient determined by dividing the total number of Additional Shares of Common Stock
issued or sold, or deemed to have been issued or sold by the Company under this
subscction (), into the aggregate consideration received, or deemed (o have been recejved
th:y the Com for such issuance under this subsection (i), for such Additional Shares of

omminon .

(6)  Notwithstanding any other provisions comtained in this
subsection (i) and unless otherwise waived in writing by the Company, in the evemt that
the holders of a series of Preferred Stock do not fully purchase the pro rata portion of
New Securities to which such series is entitled pursuant the right of first refitsal set forth
in Sectign C.8 through no failure of the Company to comply with the provisions thereof,
then no adjustment to the Conversion Price of such series of Preferred Stock pursuant to
this subsection (i) shall be made respecting the iswiunce of such New Securities and ne
adjustment to the Conversion Price of such series of Preferred Stock (if such Section C.8
is applicable) pursuant to this subsection (j) shall be made thereaftar.

YD) The holders of the Serics A Preferred Stock, Serles B
Preferred Stock, Series C Preferred Stock and Scrics D Preferred Stock (collectively,
"Holders™) sgree that the provisions of patagraph (6) of this subsectlon (3}, collectively or
individually, shall not constitute events which create disserters right for such Holders
pursuant to Section 607.1302 of Florida Statutes or any other provision or aspect of
Florida stattory or common law.

()] Accountanty’ Certificate of Adjustment. Jn each case of an

adjustment or readjusiment of tha Conversion Price or the number of shares of Common
Stock or other sccurities issuable upon conversion of a serits of Preferred Stock, the
Company, at its expense, shall cause independent public accourtants of recognized
standing selected by the Company (who may be the independent public accountants then
auditing the bocks of the Company) to compute such adjustment or readjustment in
accordance with the provisions bereof and prepare a certificate showing such adjustment
or readjustment, and shall mai! such certificate, by first class mail, postage prepaid, to
euch registered holder of the Preferred Stock at the holder's address as shown in the
Company’s books. The certificate shall set forth such adjustment or resdjustment,
showing in dotail the facts upon which such adjustment or rezdjusttnent is based.

()  Notices of Record Date. In the event of (i) any taking by the
Company of record of the holders of any class of secutities for the purpose of determining

the holders thercot who are entitled to receive any dividend or other distribution, or (ii)
any capital reorganization of the Company, any reclassification or recapimlization of the
capital stock of the Company, any merger or consolidation of the Company with or into
any oifier corporation, or any tramsfer of all or substantially all of the assets of the
Company to any other Person or any voluntary or involuntary dissolution, liquidation or
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winding up of the Company, the Company shall mail to each holder of Preferred Stock at
least 30 days prior to the record date specified therein, a notice specifying (A) the date on
which aoy such record is to be taken for the purpose of such dividend or distribution and
a description of such dividend or distribution, (B} the date on which any such
reorganization, reciassification, transfer, consolidation, merger, disgolution, liquidation or
winding up is expected to bocome eflective, and (C) the date, if any, that is to be fixed, as
o when the holdets of record of Common Stock (or other securities) shall be entitled to

(0 Awomatic Cogyersion.  Each share of Preferred Stock shall
automatically be converted into shares of Common Stock based on the then effective

Conversion Price for such series of Preferred Stock immediately upon the earlicr to occur
of (i) the fifteenth day following the date of the writlen consent of the holders of a
Majority of Preferred Stock and (i) the closing of the Initial Public Qffering, and the
outstanding shares of Preferred Stock shall be converted automstically withour any Turther
action by the holders of such shares and whether or not the certificates Tepresenting such
shares are surrendered to the Company or its transfer agent provided, however, that each
holder of shares of Preferred Stock shall be given at least fifteen: days prior written notice
of the occurrence of the events described in (i) and (ii) of this Section C.5(1); provided
further, however, that the Company shall not be obligated to issue certificates evidencing

the shares of Comshon Stock issuable upon such comversion unlese the certificates

evidencing such shares of Preferred Stock are either delivered to the Company cr its
transfer agent as provided below, or the holder notifies the Company or its transfer agent
that such certificates have been lost, stolen or destroyed and cxecutcs apn agreement
satisfactory to the Company to mdemnify the Company from any loss incurred by it in
connection with such certificates. Upon the occurrence of such automatic conversion of
the Preferred Stock, the holders of Preferred Stock shall surrender the certificates
represepting sych shares at the office of the Company or anv trapsfer agent for the
Preferred Stock or Common Stock.  Thereupon, there shall be issued and delivered 1o
such holder promptly at such officc and in its name as shown on such surrendered
certificate ox cextificates, a certificate or certificates for the number of shares of Common
Stock into which the shares of Prefetred Stock surrendered were convertible on the date
on which such automatic conversion occurred, and the Company shall promptly pay
accrued and unpaid dividends in cash or shares of Common Stock (at the option of the
Company at the Common Stock's Fair Market Value) on the shares of Preferred Stock
being converted, whether or not earned or declared, to and including the date of such
conversion.

(m)  Fractiopgl Shares. No fractional shares of Common Stock shall be
issued upon conversion of Preferred Stock. If more than one share of Preferred Stock
shall be surrendered for conversion at any one time by the same holder, the mumber of
full shares of Common Stock issuable upon conversion thereof shall be computed on the

In! ammyd restated krlichs 21420385, doc

1237

19,

P

.21

ke TOITOI DO 44 wie



FROM:

MARGUIREVODBRHISWELLS

- - H -]
FRX NO.: 4B7 648 B&EBZ 12-84-97 . 89:143

basig of the aggregatc qumber of shares of Preferred Stock 50 siarendered, In leu of any
fractional share to which the holder would otherwise be entitled. the Company shall pay

(M  Reservation of Stock Ieguable € PO Convergion. The Company
shall at all times reserve and kecp availablc out of jis authorized but unissued shares of
Common Stock, solely for the purpcse of effecting the conversign of the shares of
Preferred Stock, such number of irs shares of Common Stock as shall from time 10 tme
be sufficient o effect the conversion of all outstanding shares of the Preferred Stock; and
if at any time the number of authorized bur unisgued shares of Common Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Preferred Stexk, the
Company will take such corporate action s may, in the opinion of irs counsel, be
necessary to ingcrease its authorized but unissuad shares of Common Stock to such pumber
of shares ag shall be sufficient for such purpose,

(©)  Notices. Al notices and other communications required by the
Pprovisions of this Section C.5 shall be in writing and shall be deemed w have beeg duly
given if delivered personally, mailed by certified mail (return regeipt requesied) or sent by
overnight delivery service, cable, telegram, facsimile transmission or telex to each holder
of record at the address of such holder appearing on the books of the Company. Notice
S0 given shall, in the case of notice so given by mail, be deemed to be given and received
on the fourth calendar day after posting, in the case of overnjght delivery service, on the
date of gctual delivery and. in the case of notice 80 given by cable, talegram, facsimile
transimission, Ielex or persopal delivery, on the date of actual transmission or, as the case
may be, personal delivery.

(®  Payment of Taxes. The Company will pay all taxes (other than
taxes based upon income) and other governmental charges that may be imposed with
respect to the issue or delivery of shares of Common Stock upon couversion of shares of
Preferred Stock, Including withowt limitation any tax or other charge imposed in
Conpeetion with any transfer involved in the igsve and delivery of shates of Commop
Stock in a name other than that in which the shares of Preferred Stock so converted were
registered. : '

@  No Dilution or Lmpagment. The Company shall not amend its

articles of incorporation or participatc in any reorganization, transfer of assers,
consolidation, merger, dissohition, issue or sale of securities or aay other voluntary
action, for the purpose of avoiding or seeking 1o ayoid the observance or performance of
any of the terms to be observed or performed hereunder by the Cormrpany, but will at all
times in good faith assist in carrying out all such acton as may be reasonably

ar approprisre in order to protect the conversion rights of the holders of the Preferred
Stock against dilution or other impairment.
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{ X g of Calculations: Migirmy Adustment. All calculations
under this Section C.5 shall be made to the bearest one thousandth (1/1,000th) cent or to
the nearest one thousamith (1/1,000th} of z share, as the case may be. Any provision of
this Segtion C.5 to the confraty notwithstanding, no adjustment in the Conversion Price
shall be made if the amount of such adjustment would be less than $0.001, but any such

moTe.

6. Restrictions and Timitations,

Except in connection with the exercise of the Purchase Offer Option and the Series D
Purchage Option:

(@) The Company shall not, and shal] not permirt any Subsidiary to,
without the vote or written consent by the holders of 1 Majority of the Preferred Stock to
do the following:

@ igition issolug Effect any sale, lease,
assignment, transfer or other conveyance (but not including a transfer by pledge
UL mWoertgage (0 & bona fide lender) of all or substantially all of the assets of the
Company ard its Significant Subsidiaries, taken as u whole, or any consolidation
Ot merger involving the Company (except transactions where the shareholders of
the Company own a msjority of the voting securities in the surviving corporation)
or any conselidation or merger of any of its Significant Subsidiaries {except for a
merger between the Company and a Significant Subsidiary or any merger for the
purpose of reincorporation in another state) or any dissolution, liquidation, or
winding up of the Company.

(D Chaggesin Type of Busingss. Make any substantiar change

in the eharacter of its husiness.

(i)  Issuangg of Bquity Securities. Issue, sell, grant or award or
Crier into any agreememt to issug, sell, grant or award amy Equity Security or
option to acquire any Equity Security, which (1) is senior to or part passu with the
Preferred Stock with respect to dividend, redemption, conversion, voting rights,
liquidation preferences or registration rights or (ii) does not require the holder of
such Equity Security to agree not to sell or otherwise transfer or dispose of such
Equity Security for a period of up to 180 days following the closing of the Initial
Public Offering, in the customary form as may be requested by the underwriters
of such offering.

Gv)
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cor!templated by the Purchass Agreements, make any amendment to these articles
of incorporation, or file any resolution of the Board with the Flotida Secretary of
State containing any provisions ‘which would adversely affect or otherwise impair
the rights of the holders of the Preferred Stock or the Conversion Stock under the
Purchase Agreemems, these articles of incorporation.

(v)  Board. Intrease ar decrease the size of the Board prior to
the closing of the Initial Public Offering.

div‘idend payable in shares of such series of Preferred Stock or by a subdivision or
split-up of the shares of such series of Preferred Stock, Notwithstanding any provisions

contained in these articles of incorporation, the provisions of this subgection (b) may not

be amended without the written consent of the holders of a majority of shares of such
series of Preferred Stock. : :

7. No Reissuance of Prefored Stogk, No share ot shares of Preferred Stock

acquired by the Company by reason of redemption, purchase, conversion or otherwise shail be

reissued, and all such shares shall be cancelled, retired and climinated from the shares which the

Compary shall be authorized 1o igsue.

8.  Rights of Pirgt Refusal.

(@  Right of First Refusal. Each holder of Preferred Stock shall have
the right of first refusal to purchase, pro rata, all {or any part) of New Securities that the
Company may, from time to time, propose to sell and issue after the first date of issuance
of such series of Preferred Stock. Each such holder's Pro rata share of New Securities,
for the purposes of this right of first refusal, is the ratic of the number of shares of
Conversion Stock held by such holder at the time the New Securities are offered (treating
the Preferred Stock as if it were fuily converted into Common Stock) to the total number
of shares of Conversion Stock held by all holders thereof having a vight of first refusal
under this Section C.8 (treating the Preferred Stock as if it were fully comverted into
Common Stock). For purposes of this Seetign C.8, a holder of a right to acquire
Preferred Stock shall be treated as a holder of Preferred Stock subject to such right only
upon the issuance of the Preferred Stock upon the excrcise of such right.

) Notice. If the Company proposes to undertake an issuance of New
Securities, it shall give each holder of Preferrad Stock having a right of first refusal under
this Section C.8 written notice of its intention, describing the type of New Securities, the
price, and the general termms and conditions upon which the Company proposes to issue
the same. Each such holder shall have ten days from the giving of such notice to agree 1o
purchase its pro ram share of New Securities for the price and upon the terms and
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conditions specified in the notice by giving written notice to the Company and stating
therein the quantity of New Securities 10 be purchased. The Company shall give each
holder of Preferred Stock having a right of first refusal under this Section C,8 wrinen
notice on the date following such ten day period as to any New Securities with respect to
which holders of Preferred Stock have not exerciged their right of first refusal, Bach such
holder shall have a right of over allotment such that if any holder of Preferred Stock
having a rigpt Of fizst refusal under this Section C.§ fails to excrcisc its rights hereunder
to purchase i1 pro rata portion of the New Securities, the other holders may purchase the
non-purchasing holder's portion on a pro rara basis, within ten days from the end of such
ten day period.

()  Fuilure o0 Exercise Right of First Refisal. If the holders of
Preferred Stock fail to exercise in full such right within such 20 days, the Company shall
have 120 days thereafter to sell the New Securities in respect of which such holders’
tights were not exercised, at a price and upon general terms and conditions no more
favorable to the purchasers thereof than specified in the Company's notice to the holders
of Preferred Stock pursuant to Section C.8(b) of this Anticle TV, If the Company has not
sold the New Securities within such 120 days, the Company shall not thereafter issue or
sell agy New Securities, without first offering such securities to the holders of Preferred
Stock in the manner provided above.

d)  Effect of Initial Public Offerine. The rights of first refusal
established by this Section C.8 shall terminate upon the closing of, and shall not be

applicable to, the Initial Public Offering.

»,

(e} i C . i Right o Refusal. A
holder of Preferred Stock shall not be emtitled to exercise any right of first refusal
pursuant to this Jection C 8 unless (i) such holder acquired shares of Preferred Stock
frotn the Company upon the original issuance thereof, (i) such holder is a partner in or an
Affiliare of a Person who acquired shares of Preferred Stock from the Company upon the
original issuance thereof, or (iif) if such holder did not acquire shares of Preferred Stock
from the Company upon the original issnance thereof, such holder is an immediate or
remote transferec of 8 Person who acquired shares of Preferred Stock from the Company
upon the original issuance thereof and such holder holds, immediately after such transfer,
a number of shares of Preferred Stock not less than the greater of (2) 50% of the number
of shares of Preferred Stock purchased by such Person and (b) 5% of the total shares of
Preferred Stock sold under the Purchase Agrcements.

9, De

termination of

CILGINGE

Whenever this Aricle IV requires the caleulation of a percentage of any series of
Preferred Stock or all scrics of Preferred Stock considersd together, such calculation shall be
made as if the Preferred Stock has been filly converted into Common Stock.

3nd amend rewaned aricies 21420385.dac
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TICLE V - INITIAL REGIS D AG

The street address of the initial registered office of this Company is 2144 Venetian Way,

Winter Park, Florida 32789, and the name of the initia] registered Fihis O
address is David S. Greenberg, gt agent o 5 Company ar that

A i R

This Company shall have three (3) directors initially:

Name Address

David S. Greenberg 2144 Venstian Way
Winter Pack, FL. 32789

David Ramos, Jr. 3321 Hamlet Loop
Winter Park, F1, 32762

Ana R. Telleria 7604 ‘Waunaqua Drive

Winter Parck, FL, 32792
The pumber of directors may be increased or diminished ftom time to timc by Bylaws

adopted by the stockholders.
TIC - , OR

The name and street address of the incorporator 10 these articles of incorporation is as
follows: David S. Greenberg, 2144 Venerian Way, Winter Park, Florida 32789.

ARTICLE VITI - AMFNDMENT
This Company reserves the right to amend, alter, chaoge or repeal any provisions
contained in these articles of incorporation in the marmer now or hereafter preseribed by stamte.
- ON

This Company shall indemnify any officer or director, or any former officer or dircctor,
to the full extent permitted by law,

The undersigned further cerfies that these Third Amended and Restated Articles of
Incorporation were approved by all of the metobers of the Board of Directors pursuant to a
Unanimous Written Congsentt of the Directors, dated as of December 2, 1997 and the holders of a
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majority of the Common Stk and Preferred
Consent of the Shareholders, dated as of Dt:cemb:tgcklg“?.mc Company pursuant o a Written

[the remainder of this Page i8 intentionally blank]
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IN WITNESS WHEREOF, these Third Amended and Restﬁd icles of Incorporation
of the Company have been executed by the undersigned as of this day of 1997.

VISTEON CORPORATI
U
y/a)
By: / [ +
Thaddeus Séygﬁ)f/]r%

President
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