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CROSS MATCH TECHNOLOGIES, INC.
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BSUBJECT: CROBS MATCH TECENOLOGIES, INC.
REF: P26000007116 o : .

We received your electronically transmitted document. However, the
document has not been filed. Please make the following corrections and
refax the complete document, including the eleetroniec £iling cover scheet.

The amendment must be signed by an incorporator if adopted by the
incorporators or by a directar if adopted by the directors.

Please return your document, along with a copy of this letter, within 60
days or your filing will be considered abandoned.

If you have any gquestions concerning the £iling of your document, please
call (850) 487-GB&Q.

Raren Gibson FAY Aud. #: HO00OUO57632
Corporate Specialist Letter Number: 900A0G057050
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CROSS MATCH TECHNOLOGIES, INC.

Pursuant 10 the provisions of Scetion 607.1006 of the Florida Business Corporation Aect,
the undersigned corporation adopts the following Articles of Amendment to its Restated Articles
of Incorporation filed Junc §, 1997, as amended by Articles of Amendinent filed October 14, 1998
and Articles of Amendment filed February 24, 2000: ’

First: The name of the corporation is Cross Mateh Technologies, Inc,

Second: The amendment to the Rostated Articles of Incorporation, as amended, is as
follows: ARTICLE 7A, as set forth on Exhibit A hereto, is hereby inserted into the Restated
Artlicles of Incorporation of the Corporation, as amended,

Third: The foregoing amendment of the Restated Articles of Incorporation, as amended,
was adopted by a majority of the Corporation's directors at a telephonic meeting held on
October 31, , 2000. The amendment contained in these Articles of Amendment did not
require the approval of the shareholders of the Corporation.

IN WITNESS WHEREOF, the undersigned has executed these Articles of Amendment Lo
the Restated Artieles of incorporation, as amended, on this 31st  day of October, 2000, and docs
hereby cerlify that the facts stated in these Articles of Amendment to the Rostated Asticles of
Incorporation, as amended, are true and correct.

CROSS MATCH TECIINOLOGIES, INC,

By: y ; /—MJV

Name: &7F. Carver
Title: President and Director

IhiB PMT 90276 L MILIELLER
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SXHIBIT A

ARTICLE 7A — DESIGNATION OF SERIES A CONVERTIBLE PREEERRED STOCK

7A.1 Designation. The designation of the first serics of Preferred Shares is “Series A
Convertible Preforred Stock™ (hereinafter in this Article 7A called the “Series A FPreferred
Stock”) and the number of shares constituting such serics shall be 2,500,000, which number may
be increased or decreased by the Board of Directors without a vote of sharcholders; provided,
however, that such number may not be decreased below the number of then currenily outstanding
sharcs of Series A Proferred Stock, plus shares issuable upon the exercise of aty then outstanding
options, warrants or rights to acquire Series A Preferred Stock. All capitalized terms used in thig
Article 7A and not otherwise defined shall have the meaning given 10 such terms in Section 7A.12
bereof.

7A2 Dividends.

(@)  The holders of shares of Series A Treferred Stock, in preference to the
holders of all Junior Scourities, shall be entitled to recejve when, as and if declared by the Board
of Directors out of funds legally available for the purpose, cumulative dividends as provided it
this Section 7A.Z. Dividends on each share of Series A Preferred Stock shall be payable in cash
and shall accrus at the Dividend Rate on the Purchase Price from the dafe of issuance thereof (the
sSeries A Dividends” and, the sum of the Purchase Price and the Series A Dividends is referred
1o herein as the “Series A Preference Amount”). Such dividends will not be compounded and
will be caloulated in arrears on December 31 of each year (each a “Dividend Datc”) in respect of
the prior twelve-month period prorated on a deily basis for partial periods, Such dividends shall
commence 1o accrue on each share of Series A Preferred Stock from the date of issuance thereof
whether or not declared by the Board of Directors, and whether ot not there are profits, surplus
or other funds of the Corporation legafly available for the payment of dividends, and shall
continue to accrue thereon until the carlier of (i) the conversion of the Series A Preferred Stock o
Conmon Stock or (i) the datc on which the Series A Preference Amount is paid in full in cash in
connection with the liquidation of the Corporation,

(b)  Except as otherwise provided herein, if at any time the Corporation pays
less than the total amount of dividends then acerued with respect 1o the Serics A Preferred Stock,
such payment shall be distributed ratably among the holders of Series A Preferred Stock bascd
npon the aggregate accrued but unpaid dividends on the Series A Preferred Stock held by each
holder.

() Without the consenl of the holders of the Recjuisite Percentage, so long as
any shares of Series A Preferred Stock are outstanding, the Corperation shall not () declare, pay
or sct apart for payment any dividends or make any other distribution, except in accordance with
Section 7A.2(d) below, at a time when all preferential dividends under Section 7A.2(a) shall not
have been paid in furll in cash; or (i) redeem any Junior Sccurities {other than stock dividends and
distributions in the nature of a stock split or the likc) and will not permit any Subsidiary or other
offiliate to redecm, purchase or otherwise acquire for value, or set apart for any sinking or other
analogous fund ot the redemption or purchase of, any Junior Sccurities. '
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(@  In addition to the Series A Dividends, the holders of Series A Preferred
Stock shall be entitled to participate in alt dividends (other than stock dividends in the nature of a
stock split or the like) that are declared and paid on Common Stock on the same basis as if all of
the Series A Preferred Stock had been converted to Comman Stock in accordance with this
Article 7A. '

7A.3  Liguidation Preference,

(@ Upon any liquidation, dissolution or winding up of the aflzirs of the
Corporation, cither voluntarily or involuntarily, each holder of Series A Preferred Stock shall be
entitled, after provision for the payment of the Corporation’s debts and other liabilities, 1o be paid
in cash in full, before any distribution is made on any Janior Securitics, an amount in cash (the
“Liquidation Amount”) equal to the greater of (i) Series A Preference Amount or (i) the
Common Equivalent Amount. Tf, upon any such liquidation, dissolution or olber winding up of
the ailairs of the Corporation, the net assets of the Corporation distributable among the holders of
all outstanding Serics A Preferred Stock shall be insufficient to permit the payment of the
Liquidation Amount in full, then the entire net assets of the Corporation remdining after the
provision for the payment of the Corpotation’s dcbts and other liabilities shall be distributed
among the holders of the Series A Preferred Stock ratably in proportion to the full preferential
amounts to which they would otherwise be respectively entitled on account of their Series A
Preferred Stock. Upon any such liquidation, dissolution or winding up of the Corporation, aflter
ihe holders of Series A Preferred Stock shall have been paid in full the preferential ammounts to
which they shall be entitled to receive on account of their Series A Preferred Stock, the remaining
net assets of the Corporation shall be distributed to the other shareholders of the Corporation as
their respective interests may appear.

(b)  Gonsolidation, Merger, efe. A Sale of the Corporation shall be deemed to
comstitule & liquidation, dissolution or winding up of the Corporation within the meaning of this
Section 7A3. Any reorganization of the Corporation required by any court or administrative
body in order io comply with any provision of law shall be deemed to be an involuniary
liquidation, dissolution or winding up of the Corporation unless the preferences, qualifications,
limitations, restrictions and spocial or relative rights pranted to the holders of Series A Prelerred
Stock are not adverscly affected by such rcorganization, Notwithstanding the forcgoing, a Sale of
the Corporation of the Corporation shall be deemed a liquidation, dissolution or winding up of the
Corporation for the purposes of this Section 7A.3 only if the holders of the Requisite Percenlage
vote in Faver of such Sale of the Corporation.

(c)  Holders of Scries A Preferred Stock shall not be entitled to any distribution
in cxcess of the Liquidation Amount in the cvent of any liguidation, dissolution or winding up of
the alfairs of the Corporation.

7A.4 Voling. Bxcept as olherwisc required by law and or as provided hercin and subject
10 the rights of any class or scries of capital stock of the Corporation that hereafler may be issued
in compliance with the terms of this Article 7A, the shares of the Series A Prelerred Stock shall
votc together with the shares of Common Stock at any annual or spectal meeting ol sharcholders
of he Corporation, or may act by wrilten consent in the samc manner as the Common Stock,
upon the following basis: each holder of shares of Series A Preferred Stock shall be entitled to
such number of votes for the Series A Proferred Stock held by such holder on the record date
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fixed for such meeting, or on the effective date of such written consent, as shall be equal to the
whole number of shares of Common Stock into which such holder’s shares of Series A Preferred
Stock are convertible in accordance with this Article 7A, immediately after the close of business
on the record date fixed for such meeting or the effective dale of such wrilten consent,
Notwithstanding the foregoing, the holders of shares of Series A Preferred Stock shall vote as a
separate class on any matter adversely affecting the Series A Preferred Stock: provided, however,
that the authorization or issuance of (1) additional shares of Common Stock or Series A Prelorred
Stock or (i) other securities having liquidation, dividend, voting or other rights junior to, or on a
parity with, the Series A preferred Stock shall not be treated as adversely affecting the Series A
Preferred Stock.

7A.5 Conyversion Rights.
(2  Conversion Procedure.

® At any time and from time to time, any holder of Serics A Preferred Stock
shall have the right, at its option, to convert all or any portion of the shares of Scrics A
Preferred Stock (including any fraclion of a sharc) held by such holder into a number of
shares of fully patd and nonasscssable Common Stock computed by dividing the Purchase
Pricc by the Conversion Price in elfect on the Conversion Date.

(i)  Each conversion of Serics A Preferred Stock shall be deemed to have been
effected as of the close of business on the effective date of such conversion specified in a
written notice {the “Conversion Date”), provided, however, that the Conversion Date
shall not be a date earlier than the date such notice is 50 given, and if such notice does not
specify a conversion date, the Conversion Date shall be deemed to be the date such notice
is given to the Corporation, On the Conversion Date, the rights of the holder of such
Sories A Preferred Stock as such holder (including the right to receive dividends) shall
cease and the Person or Persons in whose name or names any certificate or certificates for
sharcs of Cominon Stock are to be issucd upon such conversion shall be deemed to have
become the holder or holders of record of the shares of Common Stock reprosented
thereby.

(i)  As soon as practicable afler the Conversion Date (but in any event within
ten (10) business days after the holder has delivercd the certificates (or aflidaviks of lost
certificate) evidencing the shares of Scries A Preferred Stock converted into shares of
Common Stock in accordance herewith), the Corporation shall deliver to the converting
holder:

(x)  a certificate or certificates representing, in the aggregate, ihe
number of shares of Commen Stock issued upon such conversion, in the
same name or names as the certificates representing the conwerted shares
and in such denomination or denominations as the converting holder shall
specify and a check for cash with respect to any fractional interest in a
shate of Common Stock as provided in clause (vi) of this Section 7A.5(a);
and
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87, a certificate representing any shares that were represented by the
certificate or certificates delivered to the Corporation in connection with
such conversion but that were not converted.

(iv)  The issuance of certificates for shares of Common Stock upon conversion
of Scries A Preferred Stock shall be made without charge to the hokders of such Secrics A
Preforred Stock for any issuance fax in respect thereof or other cost incusred by the
Corporation in connection with such conversion and the related issuance of shares of
Common Stock. Upon conversion of any shares of Scrics A Preferred Stock, the
Corporation shall takc all such actions as are pecessary in order o insurc that the
Common Stock 50 issued upon such conversion shall be validly issued, fully paid and
nonassessable, S

()  The Carporation shall not close its books against the transfer of Series A
Preferred Stock or of Common Stock issued or issuable upen conversion of Series A
Preferred Stock in any manner that interferes with the timely conversion of Serics A
Prefesred Stock, The Corporation shall assist and cooperate with any holder of shares of
Serics A Preferred Stock requircd to make any governmental filings or obtain any
governmental approval prior to or in connection with any conversion of shares of Series A
Preferred Stock hereunder (including, without limitation, making any filings required to be
madc by the Corporation).

(vi)  The Corporation shall at all times reserve and keep available out of its
authorized but unissued shares of Common Stock, solely for the purpose of issuance vpon
the conversion of the Series A Preferred Stock, such number of shares of Commaon Stock
as are issuable upon the conversion of all outstanding Series A Prelerred Stock. All shares
of Common Stock that ate so issuable shall, when issucd, be duly and validly wsued, [ully
paid and nonassessable and free from all taxes, liens and charges. The Corporation shall
take all such actions as may be necessary to agsure that all such shares of Common Stock
may be so issued without violation of any applicable law or governmental regulation or
any requirements of any domestic securities exchange upon which shares of Common
Stock may be listed (cxcept for official notice of issuance which shall be immediately
delivered by the Corporation upou each such issuance).

(vii} No fractional shares of Commen Stock or script shall be issued upon
convetsion of shares of the Series A Preferred Stock. If the same holder shall surrender
for convetsion more than onc share of Series A Preferred Stock at any one time, the
number of full shares of Common Stock issuable upon conversion thereof shall be
computed on the basis of the aggregate number of shares of Series A Preferred Siock so
surrendered. I[nstead of any fractional shares of Common Stock that would otherwise be
issuablc upon conversion of any shares of Series A Preferred Stock, the Corporation shail
pay a cash adjustment in respect of such fractional interesi equal to the fair market value
of such fractional interest as determined by the Corporation’s Board of Directors.

(viil) Upon conversion of any shares of Series A Preferred Stock pursuant to this
Section 7A.5(a), payment of accumulated and unpaid dividends on such shares shall be
waived, and such dividends shall no longer be due and payable to the holders of Series A
Preferred Stock,
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(1) Conversion_Price, The initial conversion price shall be cqual fo the
Purchase Price, which may be adjusted from time to time hercafter (the “Conversion Price™). if
and whenever on or aller the original daic of issuance of the Scrics A Preferred Stock the
Caorporzlion issues or sells, or in accordance with Section 7A.5(c) is deemed to have issued or
sold, any shares of its Common Stock, or Convertible Securities [or a consideration per share less
than the Conversion Price in effect immediately prior to the time of such issue or sale, then upon
such issue or sale, the Conversion Price shall be reduced to an amount determined by dividing (i}
the sum of (A) the product detived by multiplying (1) the Conversion Price in effect immediatcly
prior 10 such issue or sale times (2) the number of shares of Comnmon Stock Deemed QOutstanding
immediately prior to such issue or sale, plus (B) the consideration, if any, received (or deemed
received pursuant to Section 7A.5(c)(it) below) by the Corporation upon such issue or sale, by (ii)
the number of shares of Common Stock Deemed Outstanding imimediately aller such issuc or sale,

()  Elfect on Conversion Price of Certain Events. For purposes of determining
the adjusted Conversion Price under this Section 7A.5, the following shall be applicable:

(i Issuance of Convertible Securitics. If the Corporation in any manner issues
or sells any Convertible Securities {other than Excluded Securitics), whether or not the
rights to exercise, exchange or convert any such Convertible Securities are immediately
exercisable, and the price per sharc for which Common Stock is issuable upon such
exercise, conversion or exchange is less than the Conversion Price in cffect immediately
prior to the time of such issuc or sale, then the maximum number of shares of Common
Stock igsuable upon exercise, conversion or exchange of such Convertible Securities shall
be decmed to be cuistanding and fo have been issued and sold by the Corporation at the
lime of the issuance or sale of such Convertible Sccurities for such price per share. For
the purposes of this paragraph, the “price per share for which Common Stock is issuable”
shall be determined by dividing (A) the total amount received or receivable by the
Corporation as consideration for the issue or sale of such Converlible Sceurities, plus the
cumulative minimum agpregate amount of additional consideration, if any, payable to the
Corporation upon the exercise, conversion or exchange thereof and, if applicable, the
exercise, conversion and exchange of any other Converlible Sccurities that such
Convertible Securitics may be converted inio or exchanged for, by (B) the total maximum
numbcer of shares of Common Stock issuable upon the exercise, conversion or exchange of
all such Convertible Securitics. No further adjustment of the Conversion Price shall be
made when Commen Stock and, if applicable, any other Convertible Securitics, are
actually issued upon the exercise, conversion or exchange of such Convertible Securities.

(it  Chanse in Excrcise. Price _or Conversion Rate  If the additional
consideration payable to the Corporalion upon the exercise, conversion or cxchange of
any Convertible Sccurities, or the rate at which any Converlible Sccurities are convertible
into excreisable or exchangeable for Common Stock changes at any time, the Conversion
Price in effect at the time of such change shafl be readjusted to the Conversion Pricc that
would bave been in effect at such time bad such Convertible Securities that are stiil
outstanding provided for such changed additional consideration or changed conversion
rate, as the ease may be, at the time such Convertible Securities were initially granted,
issued or sold; but only if as a result of such adjustment the Conversion Price then in ctfect
hercunder is thereby reduced; and on the termination date of any right Lo exercise, convert

or exchange such Convertible Securities the Conversion Price then in effect hercunder
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shall be increased to the Conversion Price that would have been in effect at the time of
such termination had such Convertible Securitics, to the extent outstanding immediately
prior to such termination, never been issued. '

(i)  Exceptions for Excluded Securities. Notwithstanding the foregoing, no

adjustments shall be made under this Section 7A.5(c) with respect to the issuance of any
Excludcd Securities.

(d) Subdivision, ot Combination of Common Stock. If the Corporation at any
time subdivides (by any stock split, stock dividend, recapitalization or otherwise) its outstanding
shares of Common Stock into a greater number of shares, the Conversion Price in effoct
immediately prior to such combination shall be proportionately reduced, and conversely, in the
ovent the oulstanding shares of Commons Stock shall be combined {by rcverse stock split or
otherwise) into & smaller number of shares, the Conversion Price in elfect immediately prior to
such combination shall be proportionately increased. In any such event, the numbers,
percenlages, coraputations and the like in this Article 7A shall be dcemed modified as necessary,
mutatis mutandis, 1o give appropriate effect to such subdivision or combination.

(e) Certain Byents. If an event not specified in this Section 7A.5 occurs that
has an economic effect on the Series A Preferred Stock that is substantially similar to those
specifically enurnerated, then this Section 7A.5 shall be construed liberally, mutatis mutandis, in
order to give the Series A Preferred Stock the intended benefit of the protections provided under
this Scction TA.5. In such event, the Corporation’s Board of Directors shall make an appropriatc
adjustment in the Conversion Price so as to protect the rights of the holders of Scries A Preferred
Stock; provided that mo such adjustment shall increase the Conversion Price as otherwise

determined pursuant io this Section 7A.5 or decrease the number of shares of Common Stock
issuable upon conversion of each share of Series A Preferred Stock.

()  Notices.

(i} immediately upon any adjustment of the Conversion Price, the Corporation
shall give written notice thereof to all holders of Series A Preferred Stock, sciting forth in
reasonable detail and certifying the calculation of such adjustment.

(i) The Corporation shall give written notice 1o all holders of Series A
Proferred Stock at least twenty (20) days prior to the datc on which the Corporation
closes its books or takes a record (A} with respect to any dividend ot distribution upon
Common Stock, (B) with respect to any pro rata subseription offer to holders of Common
Stock or (C) for determining rights to vote with respect to any dissolution or liquidation.

(g) Mandatory Conversion. Hach outstanding share of Series A Preferred
Stock shall automaticaily be converted into [ulty paid and nonassessable shares of Coninon Stock
of the Corporation on the basis set forth in this Article 7A immediately upon the (i) consummation
of a Qualified 1PO or (ii} elcction of the holders of the Requisite Percentage to convert their
shares jnto Common Stock. Holders of shares of Series A Preforred Stock so converted may
deliver to the Corporation at its principal office (or such other office or agency of the Corporation
as the Corporation may designate by notice in writing to such holders) during its usual business

hours, the ccrtificate or cerlificates for the shares so converled. As prompily as practicable
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thereafter, the Corporation shall issue and deliver to such holder a certilicate or cortificates for the
number of whole shares of Common Slock to which such holder is entilled, together with any
cash dividends and payment in licu of fractional sharcs to which such holder may be entitled
pursuant to this Section 7A.5. Until such time as a holder of shares of Series A Preferred Stock
shall surrcnder its cerlificate or certificates thercfor as provided above, such certificates shall be
deemed to represent the shares of Common Stock to which such holder shall be entitled upon the
surrender thereof. Upon conversion of any shares of Series A Preferrcd Stock pursuant to this
Section 7A.5(g), payment of accumulated and unpaid dividends on such shates shall be waived,
and such dividends shall no longer be duc and payable o the holders of Scries A Preferred Stock.

7A.6  Status of Reacquired Shares. Sharcs of Series A Preferred Stock that have been
issucd and reacquired in any manner shall (upon compliance with any applicable provisions of the
laws of the State of 1lorida) have the status of authorized and unissued shares of Series A
Preferred Stock issuable in scrics undesignated as to series and may be redesignated and reissued.

7A.7 Exclusion of Other Rights, Fxcept as may otherwise be required by law or
provided by contract, the shares of Series A Preferred Stock shall not have any preferences or
relative, participating, optional or other special rights, other than those specifically set forth in this
Article 7A.

7A.8 Rank. The Series A Preferred Stock shall rank senior in right as to dividends and
upon liquidation, dissolution or winding up to alt Junior Securitics, whenever {ssued.

7A.9 Identical Rights, Each share of the Series A Preferred Stock shall have the same
relative rights and preferences as, and shall be identical in all respects with, all other shares of the
Series A Preferred Stock,

7A.10 Certificates. So long as any shares of the Series A Preferred Stock are
outstanding, there shall be set forth on the face or back of each stack certificate issued by the
Corporation a statement ihat the Corporation shall furnish without charge to each sharchelder
who so requests, a full statement of the designation and relative rights, preferences and limitations
of each class of stock or series thercof that the Corporation is authorized to issue and of the
authority of the Board of Dircctors to designate and fix the relative rights, preferences and
Jimitations of sach series. -

7A.11 Ametdments. Any provision of these terms of the Series A Preferred Stock may
be amended, modified or waived if and only if the holders of the Requisite Percentage have
consented in writing or by an aflirmative vote lo such amendment, modification or waiver of any
such provision of this Article 7A.

7A.12 Definitions.

A ffiliate or affiliates” means with respect to any Person, any other Person that
would be considercd to be an affiliatc of the Corporation under Rule 144(a) of the Rules of
Regulations of the Sccurities and Exchange Commission, as in effect on the date hercof, if the
Corporation were issuing securities.

“Closing Date” means the date of the Corporation’s signature on the most recent
Subscription Agreement for the purchase of Sciies A Preferred Stock.

BRI M 5A276 LAGUGLLER
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“Commaon Equivalent Amount” means the amount that would be received by {he
holders of Series A Preferred Stock on au as-converted basis upon a $ale of the Corporation or
reorganization if the holders of Series A Preferred Stock had converted the shares of Series A
Preferred Stock into shares of Common Stock prior to the closing of the 8ale of the Corporation.

“Common Stock” mcans the Corporation’s Common Stock, $.01 par value.

«Cpommon Steck Deemed Qutstanding” means, at any given time, the number of
shares of Commen Stock actually outstanding at such tine, plus the number of sharcs of Common
Stock jsstiable upon conversion of the Series A Preforred Stock outstanding at such time, plus the
number of shares of Common Stock issuable upon the exercise in full of all Convertible Securities
outstanding at such limc whether or not the Convertible Securities arc convertible into or
cxcrcisable or exchangeable for, Common Stock at such time.

«“C'onversion Price” has the meaning set forth in Section 7A.5(b) hereof.
«Convertible Sceurities” means securities or obligations that are cxercisable for,
convertible inlo or exchangeable for shares of Common Stock. The term includes options,
warranis or other rights to subscribe for or purchase Common Stock or to subscribe for or
purchase other securities or obligations that are directly or indirectly convertible into or
exchangeable for Common Stock. :
“Dividend Datc” has the meaning set forth in Section 7A.2(x) hereof.

“Dividend Rate” means the rate of 6% per anpum, not compounded annually.

“gExcluded Securities” means any {(a) securities offered to the public pursuant to a
Qualified 1PO; (b) sbares or options for capital stock issued 10 employecs, consultants to e
Corporation or its Subsidiaries and dircctors pursuant to stock option or executive incentive
ownership plans approved by the Corporation’s Board of Dircotors and the shares issuable upon
excreise of such options; {¢) shares of Cotmmon Stock issuable upon the conversion of the Serics
A Proferred Stock, warrants or other securities outstanding as of the Closing Date that are
cxercisable for or convertible fnto Common Stock; (d) shares of Common Stock that may be
sesued and shares of Common Stock issuable upon. exercise of warrants that may be granted in
connection with {he acquisition of other companies or asscts; and (&) any shares of capital stock
jssucd to the Corporation’s sharcholders in connection with any stock split, stock dividend or
recapitalization,

«Junior Sccurities” mcans any of the Corporation’s Common Stock and all other
equity securities of the Corporation, other than the Series A Preferred Stock and any other
Preferced Shares Lhat (a) by their terms, staie that they are not Junior Secunties or provide the
holders thereof with rights on a parity with or senior to those of the holders of Scries A Preferred
Stock and, (b) are approved for issuance in compliance with these Articles of Incorporation.

“Liquidation Amount” has the meaning st forth in Section 74.3(a) hereol.

«parson” means an individual, parinership, corporation, association, tust, joint
venture, unincorporated organization and any government, governmental department of agency or

political subdivision thercof.
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“Parchase Price” of any share of Series A Preferred Stock shall be $7.00.

“Quualified IPO” means an underwritten injtial public offering by the Corporation
() pursuant to which the Common Stock is listed on a United Statcs national stock exchange or
quoted on the Nasdaq National Market System or a successor thereto, (ii) that is underwrilien by
a lead upderwriter that is either acceptable to the holdery of the Requisite Percentage or is a
nationally recognized investment banking firm and (i) that results in gross proceeds 1o Lhe
Corporation of at Jeast $20,000,000, : ' - —

“Requisite Percentage” mcans 28 of any time, more than 50% of the Scries A
Prelerred Stock outstanding at that time, except that, with respect to any amendment to this
Article 7A (other than upon a merger or consolidation) that (s) reduces ihe Scrics A Preference
Amount, {b) reduces the dividend rate provided in Section 7A.2(a) or (¢} amends this delinition,
Requisile Petcentage means 67%.

“Sale of the Corporation” means (a) any sale, exchange, conveyance or other
disposition of the capital stock of the Corporalion in a transaclion or serics of related transactions
in which more than fifty percent (50%) of the voting power of the Corporation is disposed of or
shifis (“Change of Control”); (b) any inerger, consolidation, reorganization or shmilar transaction
that results in a Change of Control; or (¢) 2 sale of all or substantially all of the assets of the
Corporation,

“Serics A Prelerence Amount” has the meaning set forth in Section 7A.2(a)

“Series A Preferred Stock” means the Corporation’s Scriecs A Convertible
Preferred Stock, 8,01 par value, as in effect on the date hereol,

“Subscription Agreement” means that certain Subscription and Purchase
Agreement between the Corporation and each investor who is a party thereto, which is dated as
of the Corporation’s signature on the Counterpart Signature Page attached Lo such agreethent, as
it may be amended from time to time,

“Subsidiary” means, with respect to any Person, any corporation, partnership,
association or other business entity of which (i) if a corporation, a majorily of the total voling
power of shares of stock entitled {without regard to the occurrence of any contingency) to vote in
the election of directors, managers or trustees thereof is at the time owned or controlled, directly
or indirectly, by that Person or one or more of the other Subsidiaries of that Person or a
combination thereof] or (ji) if a partnership, association or other business entity, a majority of the
partnership or other similar ownership interest thereof is at the time owned or controlled, directly
or indirectly, by any Person or onc or more Subsidiaries of that person or a combination (hercof,
For purposes hereof, a Person or Persons shall be deemed 10 have 2 majorily ownership interest in
a partnership, association or other business entity if such Person or Persons shall be allocated a
majority of partnership, assoctation or other business entity gains or losses or shall be or controi
the managing general partner of such partnership, association or other business entity.

TA.13 Severability of Provisions. If any ripht, preference or limilation of the Series A
Preferred Stock set forth in this Article 7A (as such Article 7A may be amended from time to
time) is invalid, unlawful or incapable of being enforced by reason of any rule, law or public
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policy, all other rights prefercnces and limitations set forth in this Article 7A. (as so amended)
which can be given effect without implicating the invalid, unlawiul or uncnforceable right,
preference or limitation shall, nevertheless, remain in fill force and effect, and no right, preference

or limitalion herein sct forth shall be deemed dependent upon any other right, preference or
limitation uniess so expressed herein.
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