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OF : 7
OPENNETWORK TECHNOLOGIES, INC. -'%g?g‘“

:To the Department of State of the State of Florida

Pursnant to the provisions of the Florida Business Corporation. Act, the corperation
hereinafter named (the “Corporation™ does bereby amend and restate iis Azticles of
Incorparation {as heretofore amended and restated).

- The mame of the Comoration is OPENNETWORK TECHNOLOGIES, INC.
(Flotida Docwment No. PO4Q00066072).

2 The toxt of the Rentated Articles of Incorporation of the Corporation, as smended
hexeby, is amrexed herets and mada a part Rereaf,

- W * » ™ -*

It is bereby certified that:

8 The zonexed reststement (Restared Atticles of Tucorporation) eomtsine
amendments to the Articles of Incorporation of the Cotporation requiring sharebolder epproval,

3, The date of adoption of the aforesaid smendiments and restaterment was hiyiy,
2002. The Restated Articles of Intarporation svere appraved by the unanimous vote of the Board

of Directors of the Corporation.

4. Four voting groups of sharelioldess were cntitled io vots on the said amendmems
and Testatement, ;

5, The nurtiber 0f votes cast for the szid amendments and restatement by sach of the
said voting groups of sharehalders was sufficient for the approval thereof

6. The effective tinge and date of these Articles of Restatornent and the Restated
Articles of Incoxportting shail be upon Hling hereof with the Florida Department of State,

Exeecuted on Tuly {5, 2062,

OPENNEFWEORE TECHNOLOGIES, ING,,
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RESTATED ARTICLES OF INCORPORATION
oF
OPENNETWORK TECHNQLOGIES, INC.
Far the purposes of restaring the Artjcles of Incorporation of OpenNerwork Technologies,

inc., 3 corparaiion formed on September 8, 1994 under Chapter 607 of the laws of the State of

Florida, the undersigned submits thess Restated Articles of Incorporation to read in their entirsty
as follows:

ARTICLE 1
Name end Address

The name of this Corporation js: OPENNETWORK TECHNOLOGIES, INC, The

meiling and street address of the Comporation is: 13577 Feather Sound Drive, Sujie 396,
Clearwater, Florida 33762,

ARTICLE 2
Term of Bxigtence

This Corporation shal) have perpetual existence, commencing upon the date of filing of
the original Artieles of Incorporation with the Florida Depariment of State,

ARTICLE 3
Purnose

This Corporation is orgarized for the pumose of transacting any and «1 1awfui business,

ABTICLE 4
Powers

The Corporation shall have the powers
(&  To have perpetug) sucesssion by its corporate name,

(b)  To sue and be sued, complain and defend in s carparate nams in all actions or
proceedings.

(¢} To have a corporate seal, which may be alered at pleasure, and to nse the same by
causing it or a facsimile thercof fo be impressed, affixed or in any cther manner reproduced.
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(d} To purchase, take, receive, lease or otherwise acquire, own, hold, improve, use
and ctherwise deal in and with real or parsopsl property or any interest therein, wherever
sitnared.

{&)  To sll, convey, mortgage, pledge, create a secutity interést in, lease, cxchange,
transier and otherwisc dispose of all or any part of its property and assets.

()  Toland money to and use its credit to assist its officers and cmployees to the fall
sxtent permitted by law.

(8}  To purchase. take, receive, suhscribe for, or otherwise acquire, own, hold, vote,
use, emplay, sell, morigage, lend, pledge or otherwise dispose of and otherwise use and deal in
and with, shares or other interests in, or obligatinns of, other domestic or forcign corporations,
associations, parmerships or individuals, or direct or indirect obligations of the United States or
any other government, stale, territory, goveramental district or municipality or of auy
imstrumentality thereof,

() To make conirycts and guaranties and ineur Habilities, botraw money at such rates
of interest as the Corporation may dstermine, issue jts notes, bends and other obligations, and
sceure any of its obligations by mornigage or pledge of alt or any of its property, Ganchises and

v

mncama,

{i} Te lend money for its corporate purposes, invest and reinvest its finds, and take
and hold real and personal property as security for the payment of funds so toaned or invested.

) To conduct jts Business, carry on its operations and have offices and exercisc the
powers granted by the Florids Busineas Corporation Agt within or without the State of Florida.

(k}  To elzet or appoint officers and agents of the Corporation and defing their duties
ang fix their compensation.

()] To make and alter bylaws, not nconsistent with these Restated Artieles af
Incorporation and the Jaws of this State, for the administration and regulation of the affairs of the
Corporation.

(m) To make donations for the public welfsre or for charitable, scientific or
equeational purposes,

{m}  To wansect any lawful business which the Board of Directors shall find will be in
2id of governmental policy.

(o)  To pay pengions #nd ¢stablish and carry out pension plans, profit sharing plans,
stock bonus plans, stock option plans, retirement plans, benefit plans and other incentive and
compensation plans for any or all of ita dircctors, officers and employees and for any or all of the
directors, officers and employess of jts subsidiaries.

138710 VHRE -
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®  To provide inswance for its benefis on the life of any of jts directors, officers or
cmployees, or on the life of any shareholder for the purpose of aequiring at his death shares of i
stock owned by the sharsholder or by the spouse or children of the shareholdey.

@ To be a prometer, Incorporator, general parter, limited parmer, member,
associate of manager of any corparatian, partnership, limiled partnership, joint vemyre, trust of
other enterprise.

(tY  Tobave and exergisc all powers necessary or convenient to effect its purposes.

ARTICLE 5
Capital Stock

(8)  This Corporation is authorized to isspe;
G) 55,000,000 sharss of $.00] par value common stock, which shall be

desigrated “Common Siock™.

(U} 1,944,300 shares of $.001 par value Series A Caonvertible Preferred &rock,
having the rights, preferences, Bmitat ons and entitlements deseribed herainbelow.

(i) 12,500,000 shares of $.001 par value Seriss B Convertible Preferred
Stock, having the rights, preferences, limitations and cntitlements describied hereinbelow.

(vl 1,750,000 shares of $.001 par value Series C Convertible Preferred Stock,
having the rights, preferences, limitations and entitlements deacribed hereinbelow. :

(¥) 20,000,000 shares of $.001 par value Series D Cenvertible Preferred
Stock, having the rights, prefarences, limitations and entitlements described hereinbelow.

() EXPRESS TERMS OF PREFERRED STOCK

1. Nomber_of Ghares, Tho scdes of Preferred Stock designated and known as
"Series A Convertibl " ghall eemsist of 1,844,300 shares, the saries of Preferred

Stock designated and known as “Setiss B Convertible Prefarr ¢k shall consist of
12,500,000 shares, the series of Preferted Stock desipnated and known as “Series C Converti

Preforred Stock™ shall consist of 1,750,000 shares, and the serjes of Proferred Stock designared as
“Series D Convertible DPref, tack™ shall consist of 20,000,000 shares. The Series A
Convertibls Preforred Stock, Szrles B Convertible Preforred  Stock, Series € Comvertible
Proferred Stock and the Series D Convertible Prefarred Stock are together herein veferred to as

the *Preferred Stack

138710 vImE
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2A, - Except as may be otherwise provided in these terms of the
Preferred Stock or by law, the Preferred Stock shall vote together with ali other classes and series
of stock of the Corporation ag 4 single class on 2] actions to be taken by the stockholders of tha
Corporation, icluding, bul not limijted to actions amending the Restated Aficles of
{ncorporation of the Cotporation to increase the number of suthorized sharcs of Common Stock.
Each share of Preferred Stock shall entitle the holder thereof to such manber of votes per share
an =ach such action as shall equal the number of shares of Comron Stock (inclnding fractions of
a share) into which cach share of Prefarred Stock 15 then convertible.

2B.  Board 8ize. The Cotporation shall wof, without the written consent or
alfirmative vote of the holders of at least a tajority of the then oulstanding shares of Preferred
Stock (such majority 1o be determined on the basis of the mumber of shares of Common Stack

2C.  Board Segts. The holders of the Series A Convartible Preferred Stock,
voling as a separate seriss, shall be entived io elect one (13 dircetor af the Corperation {the
“Seriss i ). the holders of the Series B Convertible Preferred Stock, voting as a
separale series, shall be entitled to elect three (3} divectors of the Corparation (the “Series B
Direclors,”), the helders of Series D Convertible Preferred Stock, voting as a separate series,
shalt be entitled to elect two (2) dirsctors of the Corporation (the “Serigs D Directars™ and
together with the Series A Directors and Series B Divectors, the “Preferred Stock Diresars™), the
holders of Comman Stock and Preferred Stock, vating together as a single class on an as-
converted basis, shall be entitled to slect two (2} directors of the Comporation (the “Cormon and
Preferred Ditectars™), and the holders of Common Stock end Scries A Convertible Preferred
Stock, voting togsther 28 a single class on an as-converted basis, shall be entitled to clect one (1)
director of the Corporation (the “Series A and Comma i "} Nowwithstanding the
foregeing or anything else to the contrary provided in these Restated Asticles of Incorporation, il
the Corporation fils or refuses, for any veason or for no reason, 16 (i} pay Series B Dividends or
Series D Dividends {as defined in subparagraphs 3C and 3B) within fificen days of any
scheduled quarterly payment date, or (ii) redeem on a Redemption Date (23 defined in
subparagraph BA) all of the then outstanding shares of Preferred Siock requested to then be
redeented in accardance with the terms and provisions of paragraph B of this Aricie V(b), the
holders of the Prefarred Stock shall have the rights and remedies provided in paragraph 10 of this
Article V(). At any mesting (o in a writlen consent in liew thercof) held for the purpose of
electing directars, the presence in person or by proxy (or the written consent) of the holders of ¢
majority of the shares of 2 serias of Preferred Stock then outstanding shail canstitute g qQuorum of
such serfes of Preferred Stock for the election of direciors to be elected solely by the holders of
such series of Preferred Stock.
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0. Vacan woyal Bach Proferred Stack Director shall serve unil

his suceessor is elested and qualified or until his earljer resignation ¢r removel. Each Preferred
Stock Director may be removed during his term of office, witheyt cause, anly by the affirmative
vole or written copsent of the holders of a majority of the outstanding charas of the Telated series
of Freferred Stock. Any vacancy in the office of o Preferred Stack Director may be fMled only by
the vole or written consent of the holders of o majority of the outstanding shares of the yelated

said Restated Anticleg of Incorporation or other provision. No shureholder shall take any actiop
Yo amend any provision of the Restated Articles of Incorporation relating o inderanification of
directars, as presently in cffeet, without the prior written consent of the holders of & majority of
the Preferred Stock (such majority 1o be determined on the basis of the number of shares of
Comman Stock {including fructions of & share) into which each share of Preferred Stock is then
convertible). Any designee of any shareholder who ghal] serve a¢ A member of (he Corporation's
Board of Directors shal] have full anthority 1o exercise his discretion and busiess Judgment 1o
perform his duty as director 2nd shall incur no spegial obligation or lishility tq any party hersto
4s & yesult of such exercise. No shareholder shall have any claim against any such designee, or
the party or partiss who solected such designee, with régard vo such selection.

3 Divideugs.

Preferred Stock at the rate of $.020573 per share PEr qusrtsr (the “Mﬁ@gﬁ“). Such
dividends shall accrue, whether or not declared and paid, and shalj be cumylative,

3C.  Serjes B Dividends, Prior and iy preforence fo the declavation or
Payment of any dividend pr disiribution on any other class of serics of cupital stock of the

2z120m, D00 5.
HO2000166248

tes



a7 15-.2882  13:31 CCRS + 2858338 - - NO.531

FROM

HO00016634%

Corporation (other than Series D Convertible Preferved Stack), including the Series A Dividends
and Scries C Dividends, and fn addifion to any dividend payable pursuant to subparagraph 3A,
ihe holders of the Serice B Convertible Prefarred Stock shall be entitled o reseive, when, as and
if declared by the Board of Directors of the Corporation, out of assets of the Corporation legally
available therefor, cumnnlative dividends en the Serics B Convertible Preforred Stock at fhe rate
of $.030499 per share per yuarier (the “Series B Dividends™). Such dividends shall accrue,
whether or not declared and paid, and shall be curanlative.

aD.  Series C Dividends. In addition to any dividend payable pursuant o
subparagraph 3A, the holders of the Serias C Convertible Preferred Stock shall be entitled o
receive, when, as and if declared by the Board of Direetors of the Corporation, out of assets of
the Corporation legaily available therefor, cumulative dividends on the Scries C Convertible
Praferred Stock af the rate of 8.03949% per share per quarter (the “Jerjes  Dividends™. Such

dividends shafl accrue, whether or nat declared and paid, and shali be curnalative.

3E.  Serjes D Dividends., Prior and in prefevence to ie declayation or
payment of shy dividend or distrbution on any oiber class or series of capital stock of the
Corporation, including the Series A Dividends, Seriss B Dividends and Series C Dividends, and
in addition to any dividend payable pursuant to subparagraph 34, the holders of the Series D
Convertible Preferred Stock shall be cutitled w0 receive, when, a3 and if declared by the Board of
Directors of the Corparation, out of assets of the Corporation legally available therefor,
cumulative dividends on the Series D Convertible Proferred Stnck at the vate of $0.013388 per
share per quarter {fhe “Series D Dividends). Such dividends shall accrue, whejher or nof
declared and paid, and shel! be cumulative.

oy A Dividengd, Sexjes B Dividend, Serles idend apd Seyieg P
Dividend Pavment Mechgnics,  For the first two years following the first date any shares of
Ihe Serics A Converiihle Preferved Stock are issued, the Series A Dividends shall be payable in
shares of Series C Convertible Preferred Stock. Following such two year period, the Series A
Dividends shal} be paveble in cash in U.S. dollars or in additional shares of Series C Convertible
Prefesred Stock, at the aption of the Corporation. For the first two years following the first date

any shares of the Series B Convertible Preferred Stock are issved, the Series B Dividends shall .

be payakie in additional shares of Series B Convertible Proferred Siock. Following such two
year petiod, the Seriea B Dividends shall be payable in cash in U.S. dollars or in sdditianal
shares of Series B Convertible Preferred Stock, at the option of the Corporation. Forthe first two
years followittg the first date any shares of the Series A Convertible Preferred Stock are issued.
the Series C Dividends shall be payable in additional shares of Series C Convertibie Preferred
Stock. Following such two ysur period, the Series C Dividends shall be payable in cash in U.S.
dollars or in additional shares of Series C Convertible Preferred Slock, at the aption of the
Corporation. For the first tWo years following the firet date any shares of Seties I Convertible
Preforved Stock are issued, the Sexies D Dividends shall be payable in additional shares of Series
1 Couvertible Prefeered Siock. Following such two year pericd, the Series D Dividends shail be
payable in cash in U.S. Dollass or in additional shares of Series D Convertible Preferred Stock, af
the option of the Corperation. Whether the Series A Dividends, Serles B Dividends, Series C

1ARTID vI/RE
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Dividends or Seties D Dividends will be paid in cash or in shares of the applicable serics of
Preferred Stock shall be determined by the vots of a majority of the Directors, excluding the
Preferred Stock Ditectors. The Series A Dividends, Scries B Dividends, Series C Dividends and
Series I Dividends shall be calculated from and including issuance, but not prior to the ariginal
date of issuance, on the basis of a 365-day year, and shall accrne and be dus and payable
quarterly on cach March 31, June 30, September 30 and December 31. For purposes of
determining the number of shares of Preferred Steck payable in lieu of cash under thic
subparagraph 3F, each share of Series B Convertible Prefrred Stock or Series C Convertible
Preferred Stock, as the case may be, shall be valuad at $1.974064 per share, and each share of
Series D Convertible Preferred Stock shall be valued at $0.66938% per share. In the event any
Prefexred Stock is outstanding for Jess than an entire quarter for which payment is due, the
Series A Dividends, Sedes B Dividends, Series C Dividends or Series D Dividends, as
applicable, for such Preferred Stock shall ba multiplied by a fraction equal to the actual mumber °
of days lapsed ffom ang mcluding issuance or most recent payment, divided by the actual
number of days in the quarter.

4. Liguidation,

4A.  Segries ¥ Convertible Preferred Stock Upon Linnidatio Upon any
Hguidation, dissclution or winding up of the Corparation, whether voluniiary or Ivoluntary, the
holders of the shares of Series D Convertibls Preforred Stock shall be entitled, before apy
distribution or peyment is made woon the Series A Convertible Prefemed Stock, Series B
Convertible Preferred Stock, Series C Convertible Preferred Stock, or Common Stock or any
other stock ranking junior o the Series D Convertible Preferred Stock, to be paid an amougt
equal 1o the preater of (i) $0.669328 per share plus any dividends accrued bur unpaid thereon,
computed to the date payment thereof is made available, or (ii} such amount per share as would
have been payeble had each such share been converted to Common Stock pursuant te
paragraph 7 of this Article V(i) immediately prior 1o such liquidation, dissolution or winding up,
and the holders of Series D Convertible Preferred Stock shall not be entitled to any further
payment or any further rights, such amount payable with respect 10 one share of Serjes D
Convertible Preferred Siock being sometimes referred to as the “Series D Liquidation Preference

Zayment” and with respect 1o all shares of Series D Convertible Preferred Stock being somerimes -

celerred to as the “Serdes D Liguidati r cc _Pa 7' If upon such lquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the assets to be
distributed among the holders of Series 0 Convertible Preferrad Stack shall he insufficient to
porntit payment to the holders of Serjes D Convertible Preferred Stock of the amount
distriburtable as aforesaid, then the entire assets of the Coerporation to be so distibured shall be
distributed ratably among the holders of Series D Convertible Preferred Stock.

: 4B,  Series B Convertible Preferred Stock Upon Li gidation. Upon any
liquidation, dissolution or winding up of the Corporation, whether volantary or involuntary, after
tre holders of Series D Convertible Preferred Stock shall have been paid in full the amounts 1o
which they shall be entitled, the holders of the sharss of Series B Convertible Proferred Stock
shall be entitied, before any distribution or payment iz made upon the Seres A Convertible

138710 vJRE
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Preferred Stock, Seties © Convertible Preferred Stock, of Commen Stock of any ather stock
ranking junior to the Seriez B Convertible Preferred Stock, 1o be paid an amount equal 1o the
greater of (i) $1.974964 per share plus any dividends acomed but unpaid thereon, computed to
the date payment thereof is made available, or (i) such amount per share as wowld have been
payable had each such skare been converted fo Commen Stock pursuant to paragraph 7 of this

ND.S31  B87

Article V(b) immediately prior to such liquidation, dissolution or winding up, and the holders of

Series B Convertibie Preferred Stock shail not be entitled ta any farther payment or any further
rights, such amount payable with respect to one share of Serics B Caonvertible Preferred Stock

being sometimea referred to a4 the “Serdes B Yiquidation Proference Payment™ and with respect

ta all shares of Series B Convertible Preferred Stock being sometimes referred 10 as the "Series B -

Liquidation Preference Payments.” If wpon such liquidation, dissolution or winding up of the
Corporation, whether voluntary ot invaluntary, the assels to be distributed among the holders of
Series B Convertible Preferred Stock shall be insufficient to permit payment to the helders of
Series B Convertible Preferred Stock of the amount distributable as aforesaid, then the emntire
assets of the Corposation to be so distributed shall be distributed rarably among the holders of
Series B Unnvertible Preferrad $tock.

4C, iz A Convertihle Preferrsd Stock and Series

cferce ok o Liguidation, Upsen any such liquidation, dissolution or winding up of
the Corporation, after the holders of Series B Convertible Preferred Stock and Serics D Preferred
Stock shall have been paid in full the amousnts to which they shall be entitled, the holders of the
shares of Scries A Convertible Praferred Stock and Series C Convertible Preferred Stock shall be
entitled, befare any distribution or payment is made ypon the Common Stock or any other slack
ranking junior fo the Series A Convertible Preferred Stock and Series C Converlible Preferrad
Stock, (6 be paid an amount cqual fo the greater of (i) in the case of Series A Convertible
Preferred Stock, $1.028648 per shave phis any dividends aceraed bul unpzid therean, computed
ta the date payment thereaf is made available, or in the case of Series C Convertible Prefemrad
Stock, $1.974064 per share plus any dividends accrued but unpaid thereon, compuied to tha date
payment thercof is made available, or (ii) such amount per share as Would have been payable had
each such share of Series A Canvertible Preferred Stock ot Series C Convertible Preferred Stock,
as the casc may be, been comverted te Common Stock pursnant to paragraph 7 of this
Article V{b} tmmediately prior to such liquidation, dissolution ot winding up, and the holders of
Scrics A Convertible Preferred Stock and Series C Convertible Preferred Stock shall not be
entitled 1o any further payment or any further rights, such amount payable with respect to one
share of Series A Convertible Preferred Stock bheing sometimes refarred to as the “Series A
Liguidation Preference Payment™ and with respect to ali shares of Seties A Convertible Preferred
Stock being sometimes referred {o ag the “Series A Lignidation Preference Payments,” and such
amount paysble with respect to one share of Series C Convertible Preferred Stock being
sometimes referved to as the “Series C Liquidation Preference Payment” and with respect to all
shares of Series C Convertible Preferred Stock being sometimes referred 1o as the “Series C
jquidaty ef] Payments,” and togsther with the Series A Liguidation Preference
Payments, the Series B Liquidation Preference Payments and the Series D Liguidation
Preference Payments, the “Liquidation Preference Pavinents.” T upen such Hquidation,
dissolution or winding up of the Corporation, whether voluntary or involuntary, the assets o be

138710 vIRE
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distributed among the holders of Series A Convertible Praferred Stook and Series C Convertible
Preferred Stock shall be insufficient to pemmit payment fo the holders of Setiss A Convertible
Preferred Stock and Series C Convertible Preferred Stock of the amount distribnfable as
aforesaid, then the entire assets of the Corporation 1o be so digiributed shall be distributed ratably
among the holders of Series A Convertible Preferred Stock and Series C Convertible Preferred
Stock based on the relative amounts (o which they would otherwise respectively be entitled,

4D, Common_Stock Upon idatign. Upon any such Hquidation,
dissolution er winding up of the Corporation, after the holders of Preferred Stock shall have besn
paid n full the amounts to which they shall be entitled, the Yeraining net assets of the

Corporation may be distributed to the bolders of stock ranking on liguidation junior to the

Preferred Stock.

4F. Ligquidation Procedure. Written moficc of suck liquidation,
dissolution or winding up, stating a payment date, the amount of the Liquidation Preference
Payments end the place where said Liquidation Preference Payments shall be payable, shafl be
delivered in person, mailed by certified or registered mail, return receipt requested, or sont by
telecopier or telex, not less than 5 days prior to the payment date stated therein, to the holders of
record of Preferred Stock, such notice to be addressed to each such holder at its address as shown
by the reconds of the Corporation. The consalidation or merger of the Corporation into or with
any other entity or entities which results in the exchange of outstanding shares of the Corporation
for securities or other considerstion issued of paid or caused to be issued or paid by any such
entity or affiliate thereof (other than a merger to remcorporate the Corporation in a different
Jorisdiction), and the sale, Jease, abandonment, transfer or other disposition by the Corporstion of
all or substantially all its assets, shall be decmad to be a liquidation, dissolution or winding up of
the Corporation within the meaning of the provisions of this paragraph 4. In connection with any
such transaction contemplated by the preceding semtence, all consideration payable 1o the
stockholders of the Corporation, in cennection with a merger or consolidation, or all
consideration payable io the Corporation, together with all other zvailable assefs of fhe
Corporation (net of abligatinng owed by the Corporation), in the case of an asset sale, shell be
paid 10 and deemea (to the fullest extent permittad by law) distributed (in the case nfa merger or
consclidation) or available for distribution and payment as provided herein (n the case of a sale
of assets), us upplicable, to the halders of capiial siock of the Corporation in accordance with the
preference and priorities sct forth in this paragraph 4, with such preferences and priorities
specifically intended to be applicable in any such merger, consolidalion or sale transaction as if
the same were 2 liquidation, dissolution or winding up. If applicable, the Corporation shall efther
(i} cause the agreement and plan of merger or consolidation to provide (as a consequance of such
merger ot consolidation) for the conversion of the Preferred Stock into the right to receive an
amount of such consideration equal to the applicable amount payable under this paragraph 4; or
(i1} immediately concurrent with fhe consummation of the sale of all or snbstantially all of the
assets of the Corporation, cause the redemption of &1l outstanding shares of the Preferred Stock
for an amount of such consideration equal to the applicable amount payable under this paragraph
4 In e event of the foregoing redemption, (i) the Corporation shall revalue its assels and
liabilities to the fullest extent permitted by Iaw to determine lawfilly available fonds for such
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redemption, and (if) if the Corporation shall not have such fands available to redeem all such
shares, the Corporation shall redeem such shares to the fullest extent of available fumds as the
same became available, For purposes hereof, the Series A Convertible Preferred Stock, Series B
Convertible Preferred Stock, Series C Convertible Preferred Stock and Comimaon Stock shall rank
on liquidation junior to the Serics D Conventible Preferred Stock; the Series A Convertlible

Preferred Stock, Serics C Convertible Preferred Stock and Common Stock shall rask om

liquidation jumior to the Seties B Convertible Preferred Stock; and the Common Stock shall zank
on iiguidation junior to the Serics A Convertible Preferred Stock and Seres C Conveniibie
Preferred Stock.

5. Preferred Restrictions. At smy time when shares of Prefemred Stock are
ontstanding, except where the vote or written consent of the holders of a greater pumber of shares
of the Corporation is required by law or by these Restated Anicles of Incorporaticn, and in
addition to any other vote required by law or these Restated Articles of Incorporation, withoul
the approval of the holders of at least a majority of the then outstanding shares of Preferred Stock
(such majority to be determined on the basis of the numbcr of shares of Common Stock
(including fractions of a share) into which sach share of Praferred Stock is them convertible),
given in writing ot by vote al a meeting, the Corporation will not. :

SA, Creaie or authorize the creation of any addiional class or series of shares
of stock unless the same ranks junior to Preferred Stock as to the distribution of assets on the
liquidation, dissolution or winding up of the Corporation (including a decmed liquidation
pursuant 1o subparagraph 4E herecf), or increase the authorizad amount of the Series A
Converlible Preferred Stock, Seriss B Convertible Preferred Stock, Series C Convertible
Preferred Stock or Sevies D Convertible Preferred Stock or increase the anthorized ammount of any
additional class or series of shares of sock unless the same ranks jumior to the Series A
Convertible Preferred Stock as to the distibution of assets on the liquidation, dissolution or
winding up of the Corporation Gncluding a deemed liquidation persuant to subparagraph 4E
hereof), or creale or authorize any obligation or security convertible into shares of Preferred
Stack or into shares of any other class or series of stock unless the same ranks junior fo the Serics
A Cenvenible Preferred Stock as 1o the distribution of assets on the liquidation, dissolution or
winding up of the Corporation (including a deemed liquidation pursuant to subparagraph 4E
hereof), ot issuc or scll any shares of Prefrred Stock at any time after the original issuance date
oFthe Series D Convertible Preferred Stock, except in connection with the payment of the Series
A Dividends, Serfes B Dividends, Serics € Dividends or Series D Dividends, whether any such
creation, authorization or increase shall be by roeans of amendment to these Restated Articles of
Incorporation or by merger, consolidation or otherwise;

SB. Consent te any liquidation, dissolution or winding up of the Corporation
(incleding a deemed liquidation pursuant to subparagraph 4E hereof) or ¢onsolidate or merge
into or with any other entity or entitics or sell, lease, abandon, transfer or otherwise dispose of
any material poriion of its assets;

138716 v/RE ' - .
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SC.  Amwend, alter or repeal its Restated Articles of Incorporation or Bylaws if
the effect would be detrimental or adverse in any manner with respect to the rights of the holders
of the Preferred Stock;

SD.  Register any of its securities under the Securities Act of 1933, as antended,
for sale to the public, whether for ils ovwn account or the account of others:

SE.  Purchase or set aside any sums for the purchase of, or pay any dividend or
make amy distribution on, any shares of stock other than the Preferred Stack. except for (i}
dividends or other disttibutions payable on the Common Stock solaly in the form of additional
shares of Common Stock, (ii) the purchase of shares of Common Stock from former ermployees
of the Corporation who acquired such shares directly from the Corporation, if each such purchsse
is made pursuant to contractual Tights held by the Corporation relating to the terminadon of
smployment of such former emplayes and the purchase price does not exceed the original issue
pricc paid by such former employee to the Corporation for such shares or (i) the Series A
Dividends, Series B Djvidends, Series C Dividends and Seties D Dividenids;

3F.  Redeem or otherwise sequire any shares of Preferred Stock except as
cxpressly authorized in paragraph 8 of this Article ¥{b};

5G.  Incur additinpal indebtedness in an smount greater than $1,000,000;

5H. Incrgase the number of shares authorized for issusmce porsmant to

employee equity incentive plans;

5L After the date of filing of these Restated Axticles of Incorporstion, issue
any shares of Series B Convertible Preferred Stock, Series C Convertibie Prefarred Stock, or in
excess of 14,939,004 shares of Series D Convertible Preferred Stock other than as Serics A
Dividends, Series B Dividends, Serjes Djvidends or Series D Dividends;

51 Grant any exclusive license to any material iutellectual property of the
Corporation:

SK.  Except for fransactions approved by the Board of Directors, enter inte any
fransaction, including, without Kmitation, any purchase, sale, Jease or exchange of propenty, the
rendering of any service or the payment of any managerent, advisory or similar fees (other than
standard smployment atrangements consisient with past practices), with (i) any director, officer,
emplayee or direet or indireet beneficial owner of 5% or more of the outstanding capital stock of
any class or serics of capital stack of the Company, (i) any entity of which an individual or
entity set forth in the foregoing clause (i} of this subparagraph 5K is a director, officer, employee
or direct or fudirect beneficial owner of 5% or tore of the outstanding capital slock of any class
or series of cupital stock, (if) any spouse, former Spouse, parent, grandparent, great-grandparent,
child, grandchild, great-grandehild or siblmg (in cach case, whether natumal or adopied)
{coilestively, a “Relative™ of any individual set forth in ihc foregoing clause (i} of this
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subparagraph SK; or (i) any Relative of any individual set forth in the faregoing clauses (§)
or {ii1} af this subparagraph SK; or

SL.  Acquire or agree to acquire a controlling interest in, or all or substantielly
all of the assets of, any other carparation, parnership, or other business entity.

o, Reserved,
7. Conversion,

7A.  Right to Convert. Subject to the lerms aud conditions of this
paragraph 7, the holder of any shara ar shares of Series R Convertible Praferred Stock ar Serics
C Convertible Preferred Stack shall have the right, at its oplion at any time, to convert any sich
shares of Series B Convertible Preferved Stock or Series C Converiible Preferrsd Stack into such
number of fully paid -and nonessessable shares of Common Steck as is cbiained by
(Y wmuliplying the number of shares of Serdes B Convertible Preferred Stock or Series C
Convertitle Preferred Stock o o be converted by $1.974964 and (i) dividing the resuit by the
canversion price of (%) $1,.974964 per share, {¥) in the event that the Corporation has issued at
least 2,000,000 shares of Seties D Preferred Stock then by $0.955893 per share, or (Z)incasea
firther adjustroent of such price has taken place pursiant to the further provisions of this
paragraph 7, then by the conversion price as last adjusted and ip effect at the datc any share or
shares of Series B Convertible Preferred Stock or Seriea C Convertible Prefemred Stack are
surrendered for conversion (such price, or such price as last adjusted, with tespect to shares of
Series B Convertible Preferred Stack, being referred to as the “Series B Conversion Price” arxd
such price, or such price as last adjusted, with Tespect (o shares of Beries C Convertible Preferred
Stock, being referred to as the “Series vergi jce”). Subject to the terms and conditions
of this paragraph 7, the holder of any share or shares of Series A Convertible Prefesred Stock
shall have the right, at its option at any time, $o convert army such shares of Seriee A Convertible

Preferred Stock into augh number of folly paid and nonassessalyle shares of Common Stogk as is

obtained by (3) multiplying the number of shares of Series A Convertible Preferred Stock so (o be
converied by £1.028648 and (if) dividing the result by the canversion price of (x} $1.02864% per
share, (¥) in the event that the Corporation has fssusd at Jeast 2,000,000 shares of Series D
Preferved Btock then by $0.748227 per share or (i1} m case a further adjustment of such price has
taken place pursuant io the further provisions of this paragraph 7, then by the conversion price as
Tast adjusted and n effect at the date any share or shares of Series A Canvertible Preferred Stock
are swrrendered for conversion (such price, or such price as last adjusted, being referred to as the
“Series A Conversion Prige™), Subject to the terms and conditions of this paragraph 7, the holder
of any share or shares of Series ) Convertible Preferred Stock shall have the right, at its aption a¢
any time, to convert any such shares of Series D Convertible Preferred Stock inta such number of
fully paid and novassessable sharss of Common Stock as is obtained by (3) multiplying the
number of shares of Seties I Convertible Praferred Stock so to be converted by $0,665388 and
{ii} dividing the result by the comversion price of $0.669388 or, in case an adinstment of such
price has taken place pursuant to the further provisions of this paragraph 7, then by the
conversion price as last adjusted and in effest at the dale any share or shares of Series D
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Convertible Preferred Stock are surrendered for conversion (such price, or such price as last
adjusted, being referred 1o as the “Serics D Conversion Price™. Sueh rights of conversion shall
be exercised by the holder thereof by giving written notice that the holder elects to convert e
stated number of sheres of Preferred Stack inio Commen Stock apd by surrender of 2 certificate
or certifizates for the shares so o be converied (o the Corporation at its principal office (or such
ather officc or agsncy of the Corporation as the Corporation may designate by netice in writing
to the holdars of the Preferred Stock) at any time during its usual buainess hours en the dats set
forth in such notiee, together with a stalement of the name or names (with address) in which the
certificale or certificates for shares of Common Stock shall be isaued. Notwithstanding anything
to the contrary in this subparagraph 7A, upon any liquidstion of the Corporation the right of
conversion ehall terminate at the close of business on the business day fired for payment of the
amount distributable on (he Preferred Stoel :

7B. ssuance of Cextifjeates: Time Couversion Effected. Prompily after the
veceipt of the wiitten aclice referred to in subperagraph 7A and surrender of the certificate or
certificates for the share or shares of Preferzed Stock o be converted, the Corporation shall issue
and deliver, or cause to be issued and deliversd, to the holder, registsred fn such name or nemes
as such holder may direct, a certificats or centificates for the numher of whole shares of Commeon
Stock jssuable upon the conversion of such shars or shares of Preferred Stork. To the extent
petmitied by law, such conversion shall be dsemed 1o have been effected and the Series A
Conversion Price, Series B Conversion Prics, Series C Convarsion Priec or Series I Conversion
Price, as applicable, shal) be determined as of the close of business on the.date on which such
written natice shali have been received by the Cotporation and the certificate or eertificates for
such share or shares shall have been surrendered as aforesald, and at such time the rights of fe
helder of such share or shares of Preferred Stock shall cease, and the person ar persons in whase
name or names any certificate or certificates for shares of Common Siock shall be issuable upon
such eonversion shall be deemed to have hecome the holder or holders of tecord of the shares
Tepresented thereby. ’

7C. ot hares; Dividends; Partisl Conversion, No factiona) shares
shall be issued upon conversion of Preferred Stock into Coramon Stock and no payment or
adjustment shall be made upon any canvession on account of any cash dividends on the Comamon
Stock issued upon shch conversion. At the time of each conversion, the Corporation shall pay in
cash an amount equal o =l dividends accrusd and unpaid on the shares of Preferred Stock
surrendered for conversion to the date upon which such conversion ie deemed to take place as
provided in subparagraplh 7B, eXcept to the extent that such dividends were 1o be paid in shares
of capital stack, in which case such dividends shall be so paid, In case the number of shares of
Preferred Stock represented by the cortificate or certificates mwrendersd pursuant te
subparagraph 7A exceeds fhe numbar of shares converted, the Corperstion shall, upon such
copversion, execute and deliver to the holder, at the expense of the Corparation, & new cersi ficate
or certificates for the number of shares of Preferred Stack represepted by the certificate or
certificates surrendered which are not to he canverted. If any fractional share of Common Steck
would, except for the provisions of the firs! sentence of this subparagtaph 7C, be delivered upon
such conversion, the Corporatien, in liew of delivering such fetional share, shall pay o the
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holder swrrendering the Preferred Stack for conversion an amonnt in cash equal to the current
tarket price of such fractional share as determined in good faith by the Board of Directors of the
Corporation. :

. T, Adjystmept of Price UTpep Jssuanee of Common Steck, Except as
provided in subparagraph 7E, if and whenever the Corporation shall issue or sell, or is, in
accordance with subparagraphs T0(1) through 7D(B), deemed 10 have issued or sold, any shares
of Common Stock for 2 consideration per share Yess than the Series B Conversion Price in effect
immediately prier to the time of such issue or sale, (2 “Qualifyiny Ditutive Issuance’) then,
forthwith upon such issue or sale, the Series A Conversian Price, Series B Conversion Price,
Series C Couversion Price and Scrics D Conversion Price (each a “Conversiog Price™) shall be
reduced by multiplying each such Conversion Price timtes a fraction: .

(A) the numerator of which shall be the sum of (x) the numher of shares of Commen
Stock deemed outstanding invmediately prior to such jssvance plus (¥) the number of shares of
Common Stock that the consideration, if auy, received or deemed received by the Corporation
upon such issue or sale would purchase ai the then-existing Series B Cenversion Price; and

(8) the denominator of which shall be the sum of (x} the number of shares of Comman
Siock deemed outstanding immediately prior fo sach issuance plus (y) the number of shaves of
Common Steek so issued,

For the purposes of this paragraph 7. the number of shares of Common Stock deemed
outstanding as of 3 given date shall be the sum of (A) the number of shares of Common Stock
outstanding, (B) the number of sharcs of Commion Stock into which the then cutstanding shares
of Preferred Stock coyld be convarted if fully converied on the day immediately preecding the
given date, and (C) the number of shares of Common Steck that could ba obtained (trough the
excrcise or conversion of all other rights, options and convertible securities outstanding on the
day itmmediately preceding the given datc. »

For purposes ¢f this subparagraph 7D, the following subparagraphs 7D(1) to TD(8) shail
also be applicable:

(1) Isguance of Rights or Optiops, Tn case af any fime the
Corporation shall i any manner grant (whether directly or by assumption in a merger or
otherwise) any warrants or other rights to subscribe for or to purchase, or any options for
the purchase uf, Common Stock or any stock or security converiible into or exchangeable
for Common Stock (such warrants, rights or options being called "Options™ and such
convertible or exchangeabla stock or securities being called “Convertible Seenrities™)
whether or not such Qpticns or the right to conver or sxchange any such Convertible
Securities ave immediately exercisable, and the price per share for which Common Stock
is issnable upon the exercise of such Options or upen the conversion or exchange of such
Converiible Securities {determined by dividing (7} the total amotmt, if any, received or
recejvable by the Corporation as consideration for the granting of such Options, plus the
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minimim aggregate mmicunt of additional consideration payable o the Corporation upon
the exercise of all such Options, plus, in the cass of guch Options which relats to
Convertible Securitiss, the minimum aggregate amount of additional consideration, if
any, payable upon the issue or cale of such Converiible Securitics and upon the
conversion or sxchangs thereaf, by (i) the total maximum nymber of shares of Common
Stack issuable upon the exercise of such Options or upon the conversion or gxchange of
all suck Convertible Securitiss issusblo upon ihe exercise of such Oprions) shall be fess

than the Series B Conversion Price in effect immediately prior to the time of the granfing -

of such Optians, then the total meximum number of shares of Conunon Stock issuable
upon the exercise of such Options or upon conversion or exchange of the total maximum
amount of such Convertible Securilies issuable upon the exereise of such Oprions shall be
deerned to have been isaued for such price per shave as of the date of granting of such
Options or the issuance of such Convertible Securities and theyeafter shall be deamed to
be outstanding. Except as otherwise provided in subparagragh 7D(3), no adjustment of
the Series A Conversion Price, Series B Conversion Price, Sesies C Conversion Price or
Series 13 Conversioh Prige shall be mads upon the actua) issug of such Common Stock or
of such Convertible Securities upon exercise o such Options or tpon the merual issue of
such Conunon Stock upon copversion or exchange of such Convertible Securities.

7D(2) Issuance of Convertible Securities. In case the Carpotation shall
in any manner issue (whather dirsctly of by asgumption in & merger or otherwise) or sell
any Convertinle Securities, wWhether or noi the rights to gxchange or convert any such
Convertible Securities are immadiately exercissble, and the price per share for which
Copmon Stack is issuable upon such conversion o1 exchange {determined by dividing
(i) the iotal amount received or receivable by the Corporation as ponsideration for the
issue or sale of such Convertible Securities, plus the minimum aggregaio smount of
additional consideration, if any, payable to the Corporation wpon the convegsion oF
exchange thereof, by (i) the lotal maximum pumber of shates nf Comumen Stock issuable
upon the conversion or exchange of all such Convertible Securitiss) shall be Jess than the
Series B Conversion Price in effcer immediately priov fo the time of such issue os sale,
then the total maximum pumber of shares of Commnon Slock issuable upon conversion of
exchange of all such Convertible Securities shall be deemed to have been issued for such
price per share as of the date of the issue or sale of such Convertible Scowities and
thermafier shall be deemed to be outstanding, provided that (a) except as otherwise
provided in subparagraph 7D(3), no adjustment of the Series A Conversion Price, Scrics
B Conversion Price, the Series C Conversion Price or Series D Convetsion Price shall be

- made wpon the actual issue of such Common Stock upan conversion or exchange of such

13810 VI/RE

Convertible Securities and (b} if any such issue or sale of such Convertibls Securities 1s
ade npon exercise of any Options 1o purchase any such Convertible Secuvities for which
adjustments of {he Seriss A Conversion Price, Series B Cianversion Price, the Series €
Conversion Price or Series T Conversion Price have been or are fo be made pursuant o
ather provisions of this subparagraph 7D, no further adjnstment of the Serjes A
Conversion Price, Series B Conversion Price, the Series C Conversion Price or the Series
D Conversion Price shall be made by reasor of such issug orsale, :
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(3} Change in Option Price oy Conversion Rste, Upon 1hs
happening of any of the fallowing events, namely, if the purchase pricc provided for in
any Option referred 1o ‘in subparagraph 7D(1), the additional consideration, if any,
payable upon the conversion of exchange of any Convertible Securities referrad to in
subparagraph 7D(1) or 7D(2), or the wmie at which Convertible Securities vefered to in
subparagraph 7D(1) o TD{2) are cenvertible into or exchangeable for Commen Stock
shall change at any tme (inclnding, but pot lirited to, changes under or by reason of
provisions designed 1o protect against dilution), the Series A Conversion Price, Series B
Conversion Price, the Series C Conversion rice or the Series D Conversion Price in
effect a1 the time of such event shall forthwith be readjusted to the Series A Conversion
Price, Series B Conversion Price, the Qeries € Conversion Price or lhe Series D
Conversion Price, a5 applicable, which would have becn in effest at such time had such
Options of Convertible Securities still outstanding provided for such changed purchase
price, additional consideration or conversion rate, as the casc may be, at the time initiaily
granted, issued oy seld, bul enly if a3 @ resull of such adjushment The Series A Caonversion
Price, Series B Conversion Price, Sevies Canvelsion Price or the Series D Conversion
Price then in cffect hereunder is thereby reduced; snd an the termination of zny meh
Option or any such right to convert or exchange such Convertible Securitics, the Series A
Conversion Price, Series B Conversion Price, Series C Convetsion Price or Series D
Conversion Price then in effect hereunder shall forthwith be increased o the Setics A
Conversion Price, Series B Conversion Price, Series C Conversion Price and Series D
Conversion Price, as applicable, which would have been in effect at the time of such
tervminiation had such Option or Convertible Securities, fo the extent ontstanding
jmmediately prior to such termination, never been issued.

TD(4) Stock Dividends. In case the Corporation shall deelare a dividend
or maks any other disiribution upon auy stack of the Ceorporation (other thao the
Common Stock) payable in Common Stock, Ogtions or Convertible Securities, then any

Comomon Stack, Optiens or Converiible Securitics, aa the sase may be, issuable in

paymeni af sach dividend or disiribution shall be deamed 1o have been issued or sold
without consideration.

7D(S) Copsideration fox Stock. In case any shares of Common Stock,
Optiots o Convertible Securitias shall be issued or sold for cash, the consideration
veceived therefor shall be desmed to be the amonnt receivad by the Corporation therefor,
without deduction therefrom of any expenses imeurred or any underwriting conunissions
or concessions paid or allowed by the Corporation in connection therewith, In case any
shares of Common.Stogk, Optians or Convertible Securitics shall be ssued or soid for 3
consideration: pther than cash, the amount of the cansideration other than cash received by
the Corporation shall be deemed to be the £air value of such consideration as determined
in good faith by the Board of Directors of the Corpdratior, without deduetion of any
expenses incutred o any underwnting. commissions or concessions paid ar allowed by
the Corporation in connsction therewith. In ease any Optiens shall be issued 'in
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canneciion with the issue and sale of other securities of the Carporation, together
comptising one intogral transaction in which no specific consideration is allocated 10 such
Options by the parties theveto, such Options shall be deemad te have been issued for quch
consideration as determined in good faith by the Board of Directors of the Corporation.

TD6) Recory) Date. In case the Corporation shall take a record of the
holders of its Common Stock for the purposs of emitling them (i) to reccive a dividend ar
other distribution payable in Common Stock, Options or Converiihle Securities or (i) to
subseribe for or purchase Common Stock, Options or Convertible Securitizs, then such
record date shall be deemed to be the date of the issue or sale of the shares of Common
Stock deemed to have beon issued or sold upan the declaration of such dividend or the
making of such other distribution ar the date of the granting of such right of subseription
or purchase, as the case may be.

7D(T} Treasuvy Shares. The number of shares of Commen Stock
outstanding ar any given time shall not include shares awned or held by or for the account
of the Corporation, and the dispasition of any such shares shail be considered am issue or
sale of Comimon Stock for the purpose of this subparagraph 7D,

e ilntive Issnanc In the event that the Caorporation
issues or sells, oy i¢ deemed to have issued ot seld, additional shares of common stock in
a Qualifying Dilutive Issuance (the “Figt Dilutive Issnance™), then in the event that the
Corporation issues or sells, or is deemed to have isswed or sold, addiional shares of
commen stock in a Qualifying Dilutive Issuance other than the First Dilutive Issuance @
“Subsequent Dilutive Jgsuance™) pursuant to the same instrunments as the First Dilutive
Jssuance, then and in sach such case upon a Subsequent Dilutive Issuance the Series A
Conversion Price, Seriss B Conversion Price, Series C Conversion Price and Serles D
Conversion Price, as applicable, shall be redueed to the Cenversion Price that wounld have
been in effect had the First Dilutive Issuance and gach Subsequent Thlutive Issuance all
oceurred on the closing date of the First Dilutive Tasuance,

JE. Certain Issues of Common Stock and Preferved Stock Excepted.
Anyihing herein lo the conirary notwithstanding, the Corporarion ehall not be réquired to make
any adjustment of the Series A Conversion Price, Serias B Conversion Prive, Series €
Canversion Price or Series D Conversion Price in the case of the issuance from and afler the date
of filing these Restated Articies of Inearporation (i) of up to an aggregate of 3,603,438 shares
{appropristely adjusted to reflect the occurrence of any event described in subparagraph 7F) of
Commen Stock jetued or issuable (including but ot Hmited to pursnant to stock optiens) to
directors, officers, emplayess or consultants of the Corporation in comnection with their service
as directors of the Comporation, their employment by the Corporation or their retention as
consuliants by the Corporation, plus such mumber of shaves of Common Stock which are
repurchased by the Corporation from such persons afier such date pursuant to contractual rights
held ly ihe Corparaifon and at repurchase prices wot exceeding the respective original purchase
prices paid by such persons 1o the Corporation therefor, (i1} of shares of Common Stock issusd
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solely in consideration for the acquisition (whether by merger or atherwise} of all or substantially
all of the capital stock or assets af amy other entity, provided such acquisition was approved by
the Series B Divectors and Series D Directars, (ili) of Common Stock in connection with the
conversion of Preferred Stock: by fhe holders therfeof, (i) of Preferred Stack as Series A
Dividends, Series B Dividends, Series C Dividends ar Series D Dividends, (v) of Commaon Stock -
pursuan fo the exercise of options, warmanis or convertible senyrities outstanding as of the date

~ of filing these Restatest Articles of Incarporation, or (viyof up to an aggregate of 14,939,004
shares of Series D Convertible Preferred Stock,

7F. Subdivision or Combination of Common Siock. In case the
Corporation shall at any time subdivide (by any stock split, steck dividend or otherwise) its
outstanding shares of Commen Stock inta a greater number of ghares, the Scrics A Conversion
Price, Series B Conversion Price, Series € Conversion Prics and Seriss D Conversion Price in
effert immediately prior to such subdivision shall be proportichately rednced, and, conversely, in
case the outstanding shares of Commeon Stock shall be combined inte 2 smaller number of
shares, the Serics A Conversion Price, Serles B Conversion Price, Series C Conversion Price or
Series D Conversion Price in efféct immediatly prior to such combination shall be
praportionately increased. In the case of any such subdivision, no further adjustment shall be
made puvsuant 1 swbparagraph 7D(4) by reason thereof.

%G. Reorgapization or Reslassifieation. If any capital recrganizetion or
reclassification of the capital stock of the Corporation (ofher than 8 wansaction or sevies of
related ransactions deseribed in paragraph 4 of this Article V(b)) shall be effected in such a way
that holders of Common Stock shall he entitled to receive stock, securities or assets with respect
1o ar in exchange for Cammen S$tock, then, as a condition of such reorgamization or
reclassification, lawful and adequate provisions shall be made whereby each holder of a shiws or
shares of Preferred Stock shall thercupon have the right to recsive, upon the basis and upon the
terms and conditions specified herein and in lien of the shares of Comnen Stoeck imppediately
theretolore receivable Upon the conversion of such share or shares of Preferred Stock, such
shaves of stock, securities or assets as may be issued or payable with respees to or in exchange for
a number of outstanding shares of such Common Stock equal to the number of shares of such
Common Siock immediately theretofore resejvable upon such conversion hed such

ization or reclassificadon not taken place, and in any such case appropriate provisians
shall he made with respect 1o the rights and intercsts of such holder (o the end that the provisions
hereof (including without limitation provisions for adjustments of the Series A Conversion Pricc.
Serics B Conversion Price, Series C Coaversion Price and Series D Conversion Prics) shall
thereafter be applicable, as noarly es may be, in relation to any shares of stock, securities or
assets thereafier deliverable upon the exercise of such conversion rights.

YH. Fallure to Pay Ouarterly Dividend. 1f the Corporation fails, for any
reason or for no reason, to pay the Series B Dividends or Serigs D Dividends on any schedujed
quarterly payment date in accordance with the temms and conditions of paragraph 3 of this
Article V(b), the Serias B Conversion Price or Series T Conversion Price, as applicable; then in
eff=ct sHall be immediately redneed to an amount egual to 98% thoreof. Thereaftor, until such

VIETTOVURE
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Series B Dividends or Series It Dividends have been paid in full in accordance with such ferms
and conditions, such Series B Conversion Price or Series D Conversion Price, as applicable, shall
be further reduced on the following schedulad gquarterly payiment date and on each scheduled
quarterly payment date thereaftet to an amount equal t0-98% of the Serjes B Cenversion Price or
Series D Conversion Price, as applicable, in effect immediately prior 1o sach such reduction,

71.  Notice of Adinsfent, Upen any adjustment of the Series A Conversion
Price, Series B Conversion Price, Series C Conversion Price or Series I Conveysion Price, then
and in each such case the Corporation shall give written notice thereof, by delivery in person,
cenified or registered mail, renm receipt vequested, telecopier or tolex, addressed to cach holder
of ghares of Ssries A Convertible Preferred Stock, Series B Convertible Preferred Stock, Series C
Convertible Preferred Stock or Sexies Id Convertible Preferred Stosk, as applicable, af the address
of such hoider as shown on the books of the Corporation, which notice shall state the spplicable
Series A Canversion Price; Series B Conversion Price, Series ¢ Conversion Price or Scries D
Conversian Price, resuliing from such adjnstment, setting forth in reasonable detail the method
upon which such caleulation is based.

7J.  Oher Natices, In case at any time:

(1)  the Corporation shall declara any dividend upon its Comman Stack
payable in cash or stock or make any other distribution to the holders of its Commen
Stack; o

(2)  the Carporation shall offer for subscription pro rata to the holders
of its Common Stack any additional shares of stock of any class ar other rights;

(3)  there shall be any capilal reorganization or reclassification of the
capital stock of the Corporsation, or & consolidation oF mesger of the Cerporation with or
info another cntity or eniities, or a sale, lease, abendonment, transfer or other dispasition
of all or suhstantially all its assets; or

{4)  there shall be a voluntary ot inveluntary dissolution, liquidation or
winding up of the Corparation;

then, in any ane or more of said cases, the Corporation shall give, hy delivery in person, certificd
or registered mail, return receipt requested, telecopier or telex, addressed to tach holder of any
shares of Preferred Stock at the address of such holder as shown on the books of the Corporation,
{a) at least 5 days’ priov written notice of the date on which the beoks of the Corporation; shall
close or a record shall be taken for such dividend, distribution or subseription rights or for
defermining rights to vote in Tespect of any such reotganization, reclassification, consolidation,
merger, disposition, djssolutfen, lignidation or winding up and (b) in the case of any such
reorganizion, reclassification, consolidation, merger, disposition, dissolution, liquidation or
winding up, st lcast 5.days’ prior writlen notice of the date when the same shall take place, Such
notice in accordancs with the foregoing clause (a)shall also specify, in the gase of any such
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dividend, distributiun or subscription rights, the date on which the holders of Common Stock
shall be entitled therete and such notice in accordance with the foregoing clause (b) shal! also
specily the date on which the holders of Common Stock shall be satitled to exchange their
Common Swck for secwrities or other property deliversble upon such rearganization,
reclassification, eohsolidation, metger, disposition, dissolution, liguidation or winding up, as the
©asc tay be.

7K.  Stogk to be Reserved. The Corporation will at afl times reserve and keep
available out of its anthorized Common Stock, solely for the pwpose of jssuance wpon the
capversion of Preferred Stock as herein provided, such numbsr of shares of Commen Sroek as
shall then be issuabls upon the sonversion of al) chtslanding shares of Preferved Stock., The
Corporation covenants that all shares of Common Stock which shall be so issucd shall be duly
and validly issued and fully paid and nonassessable and free from all taxes, Hegs and charges
with respect to the issue thereof, and, without limiting the generality of the foregoing, the
Corporation covenants that it will from time 1o time take all such action as may be requisite io
assure that the par value per share of the Comrmon Stock {s at all times equal to or less than the
lesser of the Series A Conversion Price, Series B Conversion Price, Series ¢ Conversion Pricc or

Series I Conversion Price in sffect at the time. The Corporation will take all such action as may -

be necessary to assure that all such shares of Common Stock may be so issusd without violaljon
of any applicabla Jaw or regulation, or of any reguirement of any national securities exchange
upon which the Common Stock may he listed. The Corporation will not take any action which
results in any adjustment of the Series A Conversion Price, Series B Convergion Price, Series C
Conversion Price or Series I Conversion Price if the total number of shares of Common Stock
issued and issuable aller such action upam conversion of the Preferred Stock would excecd the
totel number of shares of Comimon Stock then authorized hy these Restated Articles of
Incorporation.

TL.  Np Relsguance of Preferred Stock, Shares of Prefared Stock which are
converted into shares of Common Stock as provided herein shall not be reigsued.

M. Issme Tax. The issuance of certificates foy shares of Common Stack upon
conversion of Preferred Stock shall be made without charge 1o the holders thereof for any
iasuance tax in Tespect therect, provided that the Corperation shall not be required to pay any tax
which may he payable in respect of any transfer involved in the jsswance and delivery of any
certificate in a name other than that of the holder of the Preferred Stock which is being
sonvertad.

- IN.  Closing of Bogky. The Corperation will at no time close its transfer
books against the transfer of any Preferred Stock or of any shares of Comrmon Stock jssued or
issuable upon the conversion of any shares of Preferred Stack in any manner which interferes
with the timely conversion of such Proferred Stock, except as rmay otherwise be required to
comply with applicable securitles laws,

70,  Reserved.
13BTIRVI/RE
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7PF. Mandatery Conveysjon, If at any tige the Corporation shall effect a frm
commitment underwritten public offéring of shares of Common Stack n which (i) the aggregaie
price paid for such shayes by the public shall be at least $20,000,600 and (i5) the price paid by the

public for such shares shall be at Jeast $2.01 per share (as adjwsted for stock splits, dividends and

the like) then effective upon Lhe closing of the sale of such shares by the Corporation prrsnant 1o
such public offering, all outstanding shares of Preferred Stock shall autornatically convert o
shares of Common Steck on the basis set forth in this paragraph 7. Tn addition, upon the
affinnative election of the holders of at Jeast a majority of the then outstanding shares of
Preferred Stock (detcrmined on an as-converted basis), all outstanding shares of Preferred Steck
shall automatically convert to shares of Connnon Stotk en the basis set forth in this paragraph 73
provided, howevey, that in the event of a merger, acquisition, consolidation or sale of the
Company or its assets (or any other deemed liquidation pursuapt 10 subparagraph 4B hereaf),
such automatic conversion shall not be effective as Yo the Series I} Cenvertible Prefierred Stock
without the consent of the holders of at least & majority of the then ontstanding shares of Series I
Convertihle Preferred Stock (determined on an as-converied basis), unlcss the amount payable 1o
the halders of Series D Convertible Preferred Stack wpon copvetsion to Common Stack in
connection with such merger, acquisition, consolidation, sale or deemsd liguidation would be
equal 1o or grealer than tho amount payable to such holders of Series D Convertible Preferred
Qiack if the Scriss D Convertible Prefered Stock werg nol sonverted 1o Common Stock in
conmection with such merger, acquisition, congolidation, ssle or deemed liquidation. llolders of
shares of Preferred Stock so converted may deliver 1o the Corporafion at its principat offics (or
such other office or agency of the Corporation aa the Corporation may designate by nofice in

writing o such holders) during {is usual business hours, the certificate or cenificates for the -

shares so converted. As pramptly el practicable thereafter, the Corporation shall issue and
deliver 10 such holder a eertificate or certificates for the number of whole shares of Comrmon
Stack to which such helder is entitled, together with any cash dividends and payment in lieu of
fractionat shares to which such holder may be entitled pursuant to subparagraph 7C. Until such
time as a holder of shares of Preferred Stock shall surrender his or ils certificates therefor a5
provided above, such centificates shall be deemad to represent the sharcs of Common Stock to
whtich snch holder shall be entitled upon the surrender thereof.

8 Regdemption, The shares of Preferred Stock shall be redeemed as follows:

$A. Oprional Redemption. At the clection of the holders of at least a
majority of the then ouistanding shares of Profarred Stock (determined on an as-converied basis),
all holders of Preferred Stock shall have the right to redecm some oOF all (as determined by the
tolders of at Jeast a majority of ihe then cutstanding Preferred Stock, determined on an as-
converled basis) of their holdings of the Preferred Stock in three (3) equal annual installments
beginning not prior io Tuly 18, 2007 and ending on the date two (2) years from such first
redemption dats (gach.a “‘Scheduled Redemption Date” or “Redemption Date”™) af the redemption
price defined hevein.
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88. Redemption Price and Payment The Company shall effest such
redemptions on the applicable Redemption Datc by paying for each share to be redeemed on such
Redemption Dete in cash ap amount equal fo the greater of (i) §1.974964 per share of Scries B
Convertisle Preferred Stock and Series C Convertible Preferred Stock, $1.028648 per share of
Series A Convertible Preferred Stock or 30.669388 per share of Series D Convertible Prefsrred
Stock, plus any accrued bui unpaid dividends compuied to such Redemption Date, or (ii} the
value of the Common Stock into Which the Preforred Stack to be sedeamed is convertible (the
amount o be paid.hereunder with regard to the Series A Convettible Preferred Stock, Series B
Convertible Preferrsd Stock, Series C Couvertible Preferted Stock and Series D Convertible
Preferrad Stock is referred to as the “Series A Redemplion Price,” “Series B Redemption Price,” |
“Series C_Rodemuption Price and the “Series ) Redempiion Price™ respectively, and
individually as a “Redemplion Price™). The number of shaves 1o be redeemed on each
Redemption Date shall be equal to the amount determined by dividing (A) the aggregate number
of outsianding shares of Preferred Stoek yemaining to be redsemed pursaant to this paragraph 8
inunedistely prior to such Redemption Date divided by (B) the number of remaining Redemption
Nates (inchiding the Redemption Date to which such calculation applies). Such payment shall be
made in fall op such Redemption Date ia the holders entitied thercto. For purposes of this
suoparagraph 88, the value of the Commen Stock shall be determined in good faith by the
Corporation’s Board of Dircctors (excluding the Preferred Stack Directors) and the holders of 2
wmajority of the Preferred Slock. If the Corporation and the holders of a majority of the Preferred
Stogk are unahie to agres on such fair market value, the Corporation’s Board of Directors
texcluding the Preferred Stock Directors) and the holders of a majority of the Preferred Stock
shal] appoint an appraiser, or if the Corporation and ths holders of the Preferred Stock fail within
ter husiness days to agree Upon an appraiser, an appraiser shall be appointsd by the American
Arbitration Association, Boston, Massachusetts, upon application of any party. The sppraiser
ghall be a member or an associgte of an independent investment banking frm, a public
accouriing firm, or anothet person experienced in valuing the securities of entilies in husinesses
similar (o the Corporaion™s. The Carporation shall promptly furnish to the appraiser such
information concerning its financial condition, earnings, capitalization, business prospects and

gales of its capital stack as they may veasonable request. The apptaiser shall independently

determine the value of such securities or other property 24 of the Redemption Date. The
appraiset shall promptly notify in writing the Corporation and the helders of the Preferved Stock
of the appraiser’s final determination of value. The foes and expenses of the appraiser shall be
borme by the Corporation.

8C. Redemption Mechanjes, At lcast 20 but not more than 30 days prior 1o
the Scheduled Redemption Daie, written natice (the “Scheduled Redemption Netice™) shall be
given by the Corporation by delivery in peraon, certified or registered mail, refum recsipt
requested, teleconier ar lelex, ta cach halder of tecord (st the close of busincas on the busingss
day next preceding the day on which e Scheduled Redemption Notice is given) of shares of
Preferred Stock netifying such holder of such holder’s right of redemption and specifying the
Series A Redemption Price, Serjes B Redemption Price, Series C Rederption Price or Series D
Redemption Price, as applicable, the Scheduled Redemption Date and the place where said
Series A Redamption Price, Serjes B Redemption Price, Serigs C Redemption Price or Series D
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Redemption Price shall be payable. The Scheduled Redemption Notice shal) be addressed to
each holder ar his address as shown by the recards of the Carporation.  Upon receipt of the
Scheduled Redemption Notice, any helder of Preferred Stock who desires to redeem any or all of
its shares shall notify the Corporation of its infent 1o exércise sueh right of redemption by
delivery of notice to the Comoration to such effest at least five days prior to the Scheduled
Raodemption Date. From and after the close of business on 4 Redemption Date, unless thers ghall
have heen & defaylt in the payment of the Scries A Redemptjon Price, Series B Redemption
Price, Series C Redemption Price or Series D Redemption Price, all rights of helders of sharcs of
the redeemed Prefarred Stack (ex ept the right to recaive the applicabls Serjes A Redemption
Price, Series B Redemption Price, Series O Redemption Price or Series Iy Redemption Price)
shall cease with respect 1o such sharss, and such shares shall not thereafter be transferred on the
backs of the Corporation or be deemed to be ontatanding for any purpose whatsoever, If the
funds of the Corporation legally available for redemption of sharcs of Preferred Stock os a
Redemption Date are insufficient to redeem the total number of outstending shares of Preferred
Stock to be redeemed, the holdérs of the shares of Series D Convertible Preferred Stock $o be

vedeemed shall fivst share ratably in any funds legally available for redemption of shares of |

Preferred Stock, befors agy shares of Series A Convertible Prefarred Stack, Scries B Convertible
Preferved Stock or Series C Convertible Preferred Stock are redeemed, according to the
respective amounts which would be payable with respect to the full number of shares awned by
them if all such ouistanding shares were redeemed in fill. At any time thereafler when
additional funds of the Corporation are legally available for the redemption of such shares of
Series D Convertible Preferred Stock, such funds wil) be used, at the end of the next succending
fiscal quarter and before any Seriss A Converfible Preferred Stock, Series B Converlible
Preferred Stock or Serfes O Convertible Preferred Stock is redesmed, 10 redeem the balance of
such shares, or such portian thereof for which funds are then legally available, on the basis set
forth above. Afier all Serjes D Convertible Preferred Stock to he redectned on the Scheduled
Redemption Date have heen vedeemed, if the funds of the Corporation legally availahle for
redensprion of shares of Seriss A Convertible Proferred Stock, Serics B Convertible Profemed
Stack and Serics C Convertible Preferred Stock on the Scheduled Redemption Date are
insufficient 1 tedeem the total sumber of outstanding sharca of Series A Convertible Preferred
Stock, Series B Convertible Proferred Stock and Seres C Convertihle Prefemred Stock to be
redesmed, the holders of shares of Serics B Convertible Preferred Stock shall share ratably in any
funds 1eguily avsilabie for redemption of such shares aecording to the tespective amounts which
would be payable with respoct to ihe full number of shares awned by them if all such outstanding
shares were redeawned In full. At any time thereaftar when additional fands of the Corparation
are legally avaeilable for the redemption of such shares of Serjes B Convertible Preferred Stock,
such funds will e used, at the end of the next suceeeding fiscal quarter and hefore any shares of
Scries A Convertible Preferred Stock or Series C Convertible Preferred Stock is vedeemed, to
redesm the halance of such shares, or such portion theveof for which fumds are then legally
available, on the basis set forth above. After all Series B Convertible Preferred Stock to be
redeomed on the Scheduled Redemption Date have heon redeemed, it the finds of the
Corporation legally available for redemption of Series A Convertible Preferrad Stack and Series
€ Convertible Preferred Stock on the Scheduled Redemption Daie are insufficient to redeem the
total number of ouistanding shares of Series A Convertible Preferced Siock and Series C
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Convertible Preferred Stack to be redeemad, the holders of such shares shall share ratably in any
funds legally availsble for redemption of such shares according to the respective amounis which
would be payable with respect the ful) number of shares owned by them if all such outstanding
shates were redeemed in full. At any time thereafier when additional fimds of the Corparation
are logally available far the redemption of such shares of Series A Convertible Preferred Stock
and Scries C Convertible Proferred Stock, such funds will be used, a1 the end of the next
succesding fiscal quarter, to redcem the balance of such shares, or such pertion thercof for which
funds are then legally available, on the basis set forth abave. The shares of Prefarred Stock not
redeemed shall remain outstanding and entitled to all rights and preferences provided herein,

8D,  Redesmed or Otherwise Acquived Shares (o he Retived, Any shares of
Preferred Stock redeemed pursuant to this paragraph & or otherwise acquired by the Covporation
in any manner whatsoever shal] be capcelled and shall not under any circumstances be reissued;
and the Corporation may from time to tima take such appropriate corporate action s may be
ncecssary 1o reduce accordingly the miaber of authorized shares of Preferred Stock.

9, Amendments. No provision of these terms of the Serics A Convertible Preferved
Stock, Series B Convertible Praferred Stock, Series © Convertible Preferred Stock or Series D
Convettible Preferred Stack may be amended (whethet by merger, consalidation or ntherwise),
modified or waived without the written consant or affirmative voie of the halders of at Jeast a
majority of the then outsianding shares of Prefared Stock (such majority 1o be detepmined on the

basis of the sumbes of shargs of Common Stock (including Factions of a share) into which each -

share of Prefared Stock is then convertible) end sny vote or wiiften consent requived by
pavagraph 5 of this Article V(R).

10.  Remedies Upon An Event Of Default. In the ovent that the Corporation fails or
refuses, for any reason or for no reason, to (i) pay Series B Dividends or Series D Dividends
within fiflesn days of any scheduled quarterly payment datc, or () redesm on @ Redemprion
Date all of the then owistanding shares of Prefemed Stock required to be redeemed on such
Redemption Date in accordance with the terms and provisions stated in paragraph 8 of this
Asticle V(b), then such faflure to pay Series B Dividends or Series D Dividends ot to redeom
shall e deemed an “Event of Default” Upon an Event of Default, the directors of the
Corporation shali be elected as follows. The holdars of the Series B Convertible Preferred Stlack,
voting as a separate series, shall be entitled to elect three (3) directors of the Corporation. The
holders of the Series A Convertible Preferred Stock, voting as 2 separate class, shall be entitled to
eleat one (1) divector of the Corperation. The holders of Series D Preferred Stack, voting as 2
separate series, shall be entitled to elect three (3) directors of the Corparation. The halders of the
Preferred Stock, voting topsther as a single class on en as-contverted basis, shall Be entitled fo
elect ong (1} director of the Corporation. Upon the zleetion of the ditectors as hersinabove
provided, the terms of office of all persons who were theratofore directors of the Corporation
shall forthwith terminate.

If, after the elestion of a new Board of Dircetors pursuant hereto, the Bvent of
Default is cured, then the holders of the Preforred Stock shall be divested of the special voling

(35710 VIRE
2z4271.00C 24

H02000166248

P



X N

B AS2PAz  13:31

CCRS > 285384 _ - o - HND.531

H2000166248

vights specified in this paragraph 10, However, the special voting rights of this paragraph 10
shall again acerus to the holders of the shares of the Preferred Siwck, in case of any Iater
occwrence of an Event of Default, * Upon the termination of any such special veting Kights as
hereinabove provided, the Board of Directors shall promptly call a special meeting of the
stackholders at which all direciors will be clected, and the terms of office of all persons who are
then directors of the Corporgtion shall terminate immediately upon the elcetion of their
SUCCEsSOTS.

Whenever under the provisions hereof, the right shall have aceried o the holders
of the Preferred Stock 1o elect the Corporation’s directors, the Board of Directors shall, within
Ten (10} days after delivery to the Corporation at its principal office of a request to snch effect by
the helders or the helders of a majarity of the then ouistanding shares of Preferrcd Stock (such
majerity 1o be determined on the basis of the number of shares of Common Stock (including
fractions of a share) into which each share of Preferred Steck is then convertibie), call 2 special

the ten (10} days required above, the holders of Preferrad Stock requesting such megting may
directly call such meeting and For such purpescs shall have access to (he stack books and records
af the Cotporation. At any meeting sa called or at any other meeting held while the holders of
shares of the Preferred Stock shall have the voting power provided herein, the holders of &
majority of the shares of the Series A Convertible Preferred Stock, the Series B3 Comvertible
Preferred Stock and the Series D Conveniible Preferred Stock, sach vating as a separate class,
present in person ar hy proxy or voting by written consent, shall be sufficient to constitule 2
quarum for the elsction of directors to be slacted by that serigs as herein provided, In the case
that 2 grorum for either the holders of the Series A Convertible Preferred Stock, the Seres B
Convertible Preferred Stock or the Series D Convertihle Preferred Stock is not preseat at such
meeling, the director(s) i be slected (i} by the series of stock for which a quorty is not present,

and (if) jointly by both of those series of stock, will not be elected, the director(s) bolding those

positions immediately prior to the meeting shall remaim in office, and only the directors to be
clecied by the series of stack for which a quorum is present sy be clestod,

Inthe case of any vacancy in the office of a director ncetrring among the divectors
elected hereunder, the remaining directars so elected by that class may by affirmative vote of 3
majority therenf {or the Temaining director so elected if there be but one) elect a sueccessar or
successors ie hold office for the unexpired term of th director ar directors whose place or places
shall be vacamt, provided that if there are no remaining directors so elected by that class, the
vacancies may be filled by the affirmative vots of the holders of 2 majority of the shares of the
Series A Convertible Preferred Stock, the Seres B Convertibla Preferved Siock or the Series D
Convertible Preferred Stock, as applicable, given either at 4 speeial mocting of such stockholders
duly calied for that purpose or pursuant 1o 3 written consent of stockholders. Any directers who
shall have been elected by the holders of the Series A Convertible Praferred Stock, the Series B
Convertible Prefarred Stock or the Series D Convertiblo Preferred Stock or by any directors so
elected as provided in the next preceding sentence hereof may be removed during the aforesaid
lerm of office, cither with or without cause, by, and only by, the affimative voie of the hokiers
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of & majority of he shares of the Series A Convertible Preferred Siock, the Qeriey B Convertible
Proferred Stock or fhe Seties D Convertble Preferred Stock who elected such divagtor or
directots, given cither at 2 special mesting of such stockholders duly called for that purpese or
pursuant to & written consant of stackholders, and any vacaney therehy created may be filled by
the holders of the Series A Convertible Prefarred Stock, the Series B Convertible Preferrad Stock
or the Series D Convertible Preferred Stock, a8 appHcable, pepresented at such mesting or
pursuant Jo such consent.

The number of shares of authorized Common Stock may be increased or decreased (but
not below the pumber then outstanding) by the affirmative vois of the holders of a majotity of
the outstanding shares of capital stock of the Cotporation entitled o vote thetean, veting together
as a single class notwithstanding any contrary nrovisions of the Florida S1atates.

ARTICLE 6
. Registered Office and Agent

The seet address of the registered office of this Corporation is Foley & Lardner, 100
North Tampa Steeet, Suile 2700, Tampa, Florida 33602, und the name of ils regisiered agent al
such addrass is Randolph I. Wolfe.

ARTICLE 7
Board of Diteciors

The pames and addresses of the curvent Directors of this Corporation are:

Name Address
Kust 1. Long 13877 Feather Sound Drive
Snite 390
Clearwater, Florida 33762
Robeyt Daly MedEquiry Investora Partners, LLC
16 Laurel Avenue, Suite 150
Wellesley Hills, Massachusetts (2481+7525
Manny Femandez ST venture Fund I}, L.P.
12600 Gareway Boulevard
Fort Myers, Florida 33913
Bdward lacobucct 901 South Ocean Bonlevard
Del Ray Beach, Flotida 334R3
Branden Ingersell MedEquity Investors Pariners, LILC
16 Laurel Avenue, Suite 150
YIRTIR vIRE
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David A, MacSwain

M. Bdward Scllers
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Y Yilbeeeiesnasi

Wollesley Hills, Massachuseres 024517825

38649 Holmsmill Road
Hemilian, Virginia 20158

Bluo Crogs Bine Shicld of South Caraling
I-20 at Alpine Road
Coluribia, Sauth Caroling 29219+000]

ARTICIE S
Executon

The pmne and address of the persan sigrdng fhese Restated Articles of Incorporatiop are:

Namne
Mishael F. Landia

ARTICLE §
Indemnification

Adrress

13577 Feather Souss Driva
Suite 390
Clearwater, Florida 33762

All of the officers aud Direstors of the Corporation shall be indernifed aghinst, and
absolved of, liability fo the Corporation and ity shareholders to the maximum extent permisted

urder (he laws of the State of Flotida,

ARTICLE 1D
Amendment

Except as cxprossly provided herein to fhe conmary, these Rewtated Articles of
Inceporstion may be amended in the manner pravided by law.

IN WITNESS WHEREOF, ihe unders
Incorperation, this 15th day of July, 2002.
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_ Having baer named Registerad Agent and designated to accept service of process for the
within-pamed Corporation, at the place designsted herein, I herehy agree to act in this capacity
and I further agree fo camply with the provisions of all stafutes reiative 1o the proper and
complete peyformance of my duties,

gdm %I. é}fe, Reiétcmd Agent
Dated: Inly 15, 2002 1 5

100 N. Tampa Street
Suite 2700
Tampa, Florida 33602

L3R7I0vT/RE
224207000 2R,

HO02000166248



