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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or
CYTURA CORP.

The following Amended and Restated Articles of Incorporation of Cytura Corp.
(the “Corporation™), a corperation organized and existing under the laws of the State of
Florida, were duly approved and adopted by written consent of the sharcholders of the
Cormoraticn, upon the recommendation of the Board of Directors of the Corporation
("Board of Directars™), pursuant to Scctions 607.1003 and 607.1007 of the Business
Carparation Act of Florida (as in effect from time to time, the “Code™), as of the 15th day
of Jannary 2002. —~ : S

ARTICLE I
The name of the Corporation is: CYTURA CORP,
ARTICLE 1
The registered office of the Corporation shall be at 250 Tnternational Parkway,
Suite 350, in the City of Heathrow, County of Scminele. The name of the registered
agent at that address is Donna Maskenzie,

ARTICLE 111

Al Classes of Stock. The Corporation is authorized to issue two classes of

capital stock to be designated, respectively, “Common Stock”™ and “Preferred Stock”.

The tolal number of shares of capital stock anthorized to he issued is 80,791,500 shares,
of which 50,000,000 shares shall be Commen Stock, $0.001 par value, and 30,791,500
shares shall be Prelerred Stock, of which 30,791,500 shares shall be designated as Series
A Convertible Preferred Stock, $.001 par value (the “Series A Preferred” and together
with any other class of preferred stock the “Preferred Stock™).

B. Diesignations, The Preferred Stock may be issued from time to (ime by the
Board of Directors as sharcs of onc or more series. The description of shares of Series A
Preferred are as set forth in Section C of this Article Il The description of sheres of
ecach other seties of Preferred Stock, including any preferences, conversion and other
rights, voting powers, restrictions, limitations as to dividends, qualifications, and terms
and conditions of redemption shall be as set forth in resolutions adopted by the Board of
Directors, and articles of amendment shall be filed with the Florida Sceretary of Siate as
Tequired by law to be filed with respect to issuance of such Preferred Stock, prior to the
issuance of any shares of such series.

Subject to the limitations and provisions set forth in these Amended and Restated

Articles of Incorporation, the Board of Directors is expressly authorized, at any time, by
adopting resolutions providing for the issuance of, or providing for a change in the

HO2Z000015444 1
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number of, shares of any particular series of Preferred Stock (other than the Series A
Preferred) and, if and to the extent from time to time required by law, by filing articles of
amendment which are effective without shareholder actian: {i) to increase or decrease the
number of shares included in each series of Preferred Stock {other than the Series A
Preferred), or (ii) to establish in any one or more respects the designations, prefercnces,
conversion or other rights, voting powers, restrictions, limitations as to dividends,
qualifications, or terms and conditions of redemption rclatittgs to the shares of each such
series, Notwithstanding the forcgoing, the Board of Direetors shall not be anthorized to
change ihe right of holders of the Common Stock of the Corporation to vole ane vole per
share on all matters submitted for shareholder action, Subject o the provisions of
Subsection C.6 herein, the authority of the Board of Direclors with respeaet la each series
of Preferred Stock shall include, but not be Jimited to, establishment of the following:

)] the number of shares constituting that scries and the distinclive
designation of that series;

i the annual dividend rate, il any, on shares of such series, the times
of payment and the date from which dividends shall be accummulated, il dividends are to
be cumulative;

(i)  whether the shares of such serics shall be redeemable and, if so, the
redemption price and the terms and conditions of such redemption;

(iv)  (he obligation, if any, of the Corporaiion to redeem shares of such
series pursuant te 2 sinking fiund;

(v)  whether shares of such series shall be convertble into, or
exchangeable for, shares of stock of any other class or classes and, if so, the terms and
conditions of such conversion or cxchange, inclading the price or prices or the rate or
rates of conversion or exchange and the terms of adjustment, if any;

(vi) whether the shares of such series shall have voting rights, in
addition ta ihe voting righls provided by law, and, if so, the extent ol suck voting righis;

‘ (vii) the rights of the shares of such series in the event of voluniary or
involontary liguidation, dissolution or winding-up of the Corporation; and

(viii) any other relative rights, powers, preferences, qualifications,
limitations or restrictions thereof relating to sueh series.

The shares of Preferred Stock of any one series shall be identical with each other
in such series in all respects except a5 1o the dates from and after which dividends thereon
shall eumulate, il cumulative.

Subject to all of the rights of (he Preferred Stock as expressly provided herein, by
law or by the Board of Directors pursuant to this Article III, the Common Stock of the

HOZD00015444 2
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Corporation shall possess all such rights and privileges as are afforded to capital stock by
applicable law in the abserce of any cxpress pramt of rights or privileges in the
Corporation’s Articles of Incorporation, including, but not limited to, the following rights
and privileges:

{) dividends may be declared and paid or set apart for payment upon
the Common Siock out of any asssis or funds of the Corporation legally available for the
payment of dividends;

(i) the holders of Common Stock shall have the vight to vote for the
election of directors and on all other matters requiring shareholder action, each share
being entitled to one vote; and

(iii) upoa the voluntary liquidation, dissolution or winding-up af the
Corporation, the net assets ol the Corporation available for distribution shall be
distributed pro-rata to the holders of the Common Stock in accordance with their
respective rights and interesi.

C. Rights. Preferences and Restrictions of the Series A Preferred.

1. Dividends.

() Common Stock. Subject to Subscction C.1(d) below,
dividends may be declared and paid or set apart for payment upon the Commion Stock out
of any assets or funds of the Corporation legally avaiiable therefor,

(b}  Series A Preferred. ‘The holders of Series A Preferred shall
be entitled to receive dividends prior and in preference to dividends paid on Common
Stock at the mte of eight percent (8.0%) per share (based on the Original Serics A Issue
Price as adjusted for any slock dividends, combinations, or splits with respect ic such
shares} per annum, acerued daily and on a comulative basis from the actual date of original
issue of cach share of Series A Preferred (the “Series A Origimal Issus Date™, whether or
not declared, payable out of funds legally available therefor, but payable only when
declared by the Board of Directors or as otherwise specified herein.

(c) In the event dividends are paid on any share of Commen
Stock, an edditional dividend shall be paid with respect (o all outstanding shares of Seties
A Preferred in an amount equal per share (o an as-if converted to Common Stock basts)
ta the amount paid or set aside [or each share of Common Stock.

(d)  Unless otherwise approved by 2 majotily of the Series A

Preferred, no dividends may be paid with respect to the Commoz Stock so long as any
shares of Series A Preferred are issued and outstanding.

HOZ200001544%4 1
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2. Liguidation Preference. -

(2) Preferential Amounts. In the event ol any liquidation,
dissolution or winding up of the Corporation (a “Liquidation Event” , either voluntary or
inveluntary, the holders of Series A Preferred shall, at their clectinon, be entitled 1o
receive, prior and in preferenec to amy distribution to the holders of Common Stock by
reason of their ownership thereof, an amount per share cqual o the sum of (i) $.3037 for
each outstanding share of Series A Preferred (ihe “Original Seties A Issue Price”) and (ii)
an amount equal to accrued but unpnid dividends on cach such share. I upon the
occutrence of such Liguidation Event, the asscts and funds thus distribited among the
holders of the Series A Preferred shall be insufficient to permit the payment to such
holders of the full aloresaid preferential amounts, then the entire remaining assets and
funds of the Corporation legally available for distribution shall first be distribuied raiably
among the holders of the Seties A Preferred in proportion to the preferential amount such
holder is otherwise entitled to receive.

(b)  Additiona! Prefercnee.  Upon the completion of the
distribution required by subparagraph (a) of this Subscetion 2, any additional asscts of the
Corporation available for distribution to shareholders shall be distributed among the
holders of Series A Preferred Stock and Common Siock pro rata based on the number of
shares of Common Stock held by cach (on an as if converted basis), MNothing contained
herein shall prevent the holders of Series A Preferred from converting to Common Stock
upon the occurrence of a Liquidation Evenl,

(c) Deemed Liguidation Event, For purposes of this
Subsection 2, a Liguidation Event shall be deemed to be oceasioned by, or to include, any
of (he following (a “Sale or Merper): (i) the merper or consclidation of the Comoration
into or with another company or entity in which the shareholders of the Corporation
immediately preceding such merger or consolidation (solely by virtue of their shares or
other securities of the Corporation) shall own Jess than fifty percent (50%) of the voting
securities of the surviving corporation; (if) the sale, transfer or lease (but not including a
transfer or lease by pledge or morigage 1o a beonz fide lender), whether in a single
transaction or pursuant to a series of related transactions or plan, ef all or substantially all
of the assets of the Corporation (including the capital stock of subsidiaries) and its
subsidiaries taken as a whole; (i) the sale, ransfer or lease {(but not including a transfer
or lease by pledge or mortgage to a bona fide lender), whether in & sinple fransastion or
pursuant to g scries of velated transactions, of all or substantially all of the assets of the
subsidiaries of the Cotporation, the assets of which constitte all or substantially all of
the assefs of the Corporation and such subsidiaries taken as a whole or (iv) the sale by
one or more holders of Company equity securities, in an aggregate amount in excess pl
50% of the Company's capiral stock on u fully-diluted basis {whetlier in one or a series of
telated transactions).

(d) Non-cash Distribution. If any of the assels of the
Corporation are to be distributed other than in cash under this Subsection 2 or for any
purpose, then the Board of Dircctors of the Corpotation shall promptly enpege an

BO2000015444 1
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independent appraiser to determine the value of the asscts (o be distributed to the holders
of the Preferred Stock and Common Stock. The Corporation shall, upon receipt of such
appraiser’s valuation, give prompt written notice (o each holder of Preferred Stock and
Common Stock of the appraiser’s valualion. Notwithstanding the above, any securitics to
be distributed to the shareholders shall be valued as follows:

(). Tftraded on a securities exchtange, ihe value shall be
deemed 1o be the avernge of the closing prices of the securities on such exchange over the
thirty (30) day period ending three (3) business days prior to the closing of the
transaction;

(#)  If actively traded over-the-counter, the value ghal]
be dectned (o be the average ol the clpsing bid prices over the thirty (30} day period
ending three (3) business days prior to the closing of the transaction; and

(iii) I there is no active public market, the value shall be '
the fair market value thereof, as mutually determined by the Corporation and the holders
of 2 majority of the outstanding shares of the Seties A Preferred, provided that if the
Comporation and the holders of a majotity of the outslanding shares of the Series A
Preferred arc unable to reach agreement, then by independent appraisal by an investment
banker. The Investment banker shall be hired and paid by the Corporation and acceptable
to the holders of a majority of the outstanding shares ol Series A Preferred.

3. Voting Riphis.

{a) General. Except as specifically set forth herein, including
in Section 3(b) and Section 6, or as otherwise requited by law or as provided in any
agreement among the shareholders of the Corporation, the holder of each shate of
Series A Praferred shall be entitled to the number of votes equal to the number of shares
of Common Stock info which such share of Ssries A Preferred would be convertible on
the record date for determination of the shareholders entitled 1o vate, or, if o eneh record
date is established, at the date such vote is taken or any written consent of sharchelders is
salictted, and shall otherwise have voting rights and powers equal to the voling rights and
powers of the Common Stock, The Series A Preferred will vote logether as a single class
with the Common Stack, except as specifically set forth herein or as may be required by
law or as provided in any agreement among the sharcholders of the Corporation,

(B}  Notice. Each holder of a share of Series A Preferred shall
be entitled to receive the same prior notice of any sharchelders® meeting as provided to
the holders of Common Stock and Preferred Stock in accordance with the Bylaws of the
Corporation, as well as prior nolice of all shareholder artions o be taken by legaliy
available means in lien of meeting, and shall vote with holders of the Common Stock and
Preferred Stock upon any matter submiited io a vote of shareholders, except those matters
required by law, or by the terms hereof, to be submitted to a class vole of the holders of
Series A Preforred, Fractional votes shall not, however, be permitted, and any fractions
shall be disregarded in esmputing voting rights,

HO2000015444 1
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() Board of Directors. The authorized number of dircetors
shall be seven (7) or such other number as may be fixed from time 10 time by a
resolution adopted by the unanimous approval of the Board of Directors or the
consent of holders of greater than two-thitds of the Scriss A Preferred shares
voting together as a single class. The clection of directors shall be subject to the
terms sct Jorth in that eertein Amended and Restated Voting Agreement by and .
among the Corporation and certain of its Sharcholders, dated of even date .
herewith (the “Voting Agrcement’™). Tn the cvent that a vacancy shall oceur on '
the Board of Directors, the number of directors shall be reduced until a new
director or direciors shall be elected to such position or positions as provided in

the Voting Agreement.
4, Conversion. The holders of the Series A Preferred have

conversion rights as Iollows (the “Conversion Rights™):

(=) Optional. Each share of Series A Preferred shall be
convertible, at the option of the holder thereof, at any time afier the date of {ssuance of
such share at the oflice of the Corporation or any transfer agent for the Series A Preferred
into Common Stock. The number of shares of Common Stock to which a holder of
Series A Preferred shall be entitied upon conversion shall be the product obtained by
multiplying the Serics A Conversion Rate {determined as provided in Subscction (4)(c)
below) by the number of shares of Series A Preferred being converted. Any conversion
under this Subsection (4){a} shall be deemed 1o have been made immediately prior to the
close of business on the date of the swrrender of the shares of Series A Preferred to be
cenveried in accordance with the procedures described in Subsection (4)(d) below,

(b) Automarie, .

() The holders of sharce of Series A Preferred shall
have the right 1o convert all of the shares of Series A Preferred to Common Stock after a
class vote. Should a majority of the holders of the then outstanding shares of Series A
Preferred so eleet, by delivery of writien notice or notices to the Corporation, each and
every oulstanding share of Series A Preferred shall automatically be converied into
Common Stock at the then Scries A Conversion Rate, Such conversion shall be decmed
io have been made immediately prior to the close of business on the date of receipt of the
writien notice described above necessary to effect such conversion. Such conversion
shall be aulomatic, without need for any fitrther action by snch holders of shares of Series
A Preferred and repardless of whether the certificates representing such shares are
surrendered to the Corporation or its transfer agent; provided, however, that the
Cotporation shall not be obligated {o issue certifieates evidencing the shares of Commen
Steck issuable wpon such conversion unless certificates evidencing such shatres of Serics
A Prefetred so converted are surrendered to the Corporaiion in accordance with the
procedures described in Subsection (4)}{(d) below,

HO2000015444 1.
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{ii)  The Corporation shall notify cach holder of Sercs
A Preferred at least thirty (30) days prior to the anticipated effective date of a repistration
statement filed by the Corporation undet the federal Securitics Act of 1833, as amended,
covering a Qualified Public Offering (as defined below). Upon the closing of, but
cffective immediately prior to, the first sale in a Qualified Public Offering, each and
every share of outstanding Scrics A Preferred held by such holders shall automaticnlly be
converied into Common Stock at the then effective Secrics A Conversion Rate. Such
conversion shall be antomatic, without need for any further aetion by the holders arl
shares of Series A Preferred and regardless of whether the certificates representing such
shares are surrendered to the Corporalion or its transier apent; provided, however, that
the Corporation shall not be obligated to issue certificates evidencing the sharcs of
Common Stock issuable upon such conversion unless certificates evidencing such shares
of Series A Preferred so converted are surrendered to the Corporation in accotdance with
the procedures described in Subsection (4)(d) below. A “Qualified Public Offering™ shall
mean a firm commiiment underwritten offering of Common Stack 1o the public pursuant
ta a regsistration statement filed with the Securities and Exchange Commission under the
Securities Act of 1993, as amended, at a publie offering price that results in the
Cerparation receiving proceeds of at least $30,000,000, net of underwriters’ commissions
and expenses, at a per sharc price equal to at least (hree times (3x) the Original Series A
Issue Price (as adjnsted for any stock dividends, combinations, or splits with respect 1o
such shares) and that gives ihe Corporation an implied $150,000,000 pre-money
valuation.

(iii) No fractional shares of Common Stock shall be
issued upon conversion of Series A Preferred and any shares of Scries A Preferred
surrendered for conversion that would atherwise result in a Factional share of Common
Stock shall be redeemed a1 the then cifective Series A Convetsion Price per share,
payuble as promptly as possible when finds are legally available therefor.

© Conversion Rate. Subject to the provisions of this
Subsection (4), the “Series A Conversion Rate” in effect at any time with respeet to the

Scries A Preferred shall be the quotient obtained by dividing the Oripinal Series A Issue
Price by the Series A Conversion Price (as defined in Subsection {4)(g) hereof).

- (@)  Mechanics of Conversion, Upon the conversion of the
Serfes A Preferrod pursuant to Subsections (4)(b)(i) or (ii) above, the Corporation shalt
prompily send writlen notice thereol, by tegisteted or cerfified mail return receipt
requested and postage prepaid, by hiand delivery or by overnight delivery, to each holder
ol record of Series A Preferred at his or its address then shown on fhe records of the
Corporation, which notice shall state that certificates evidencing shares of Serics A
Preferred must be surrendered at the office of the Corporation {or ol its transfer agent for
the Common Stack, if applicable) in the manner described in this Subsection (4)(d).
Belore any holder of Serics A Preferred shall be entitled 1o Teceive certificateg
representing the shares of Commen Stock into which shares of Series A Preferred are
converted in accordance with Subsections (4)(a) or {4)(b) above, such holder shall
surrender the certificate or certificates for such shares of Sercs A Preferred duly

HOZ000015445 1
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endorsed, at the office of the Corporation or ol any transfer agenl for the Serics A
Preferred and shall give written notice to the Corporation at such office of the name or
tames in which such holder wishes the certificate or certificates for shares of Common
Stock 1o be issued, il dilferent from the name shown on the books and records of the
Corporation.  Sajd conversion notice shall also conlain such representations as may
reasonably be required by the Corporation to the effect that the shares te be received
upon conversion are not being acquired and will not he transferred in any way that might
violate the then applicable securities laws. The Corporation shall, as soon as practicable
thereafier and in no event Inter than thirty {30} days after fle delivery of said certificates,
issue and deliver at such office to such halder of Series A Preferred or to the nominee or
nominees of such holder as provided in sych notice, a certilieate or certificates [or the
number of shares of Common Stock to which such holder shall be entitled as aforesaid.
The person or persons entitled to receive the shares of Comimon Stock issuable upon a
conversion pursuant to Subsections (4)(a) or (4)(b) shall be treated for all purposes as the
record holder or holders of such shares of Common Stock as of the effective date of
conversion specified in such section. All certificates issued upon the exercise or
occurrence of the conversion shall contain a legend goveming restrictions upon such
shares imposed by law or agreement of the holder or his or its predecessors,  Upon
conversion pursuant o Subsectipns (4)(m) or (4)(b), the Corporation shall pay to the
holder of such share of converted Preforrad Stock, all accrued b uripaid dividends.

(e) Adfusment for Subdivisions or Combinations of Comnion

Siock__In the event the Corporation at any time or from time 10 time after the Serics A
Original Tssue Date effects a subdivision or combination of the outstanding Common
Stock into a greater or lesser number of shares without a proportienate and corresponding
subdivision or combination of the outstanding Series A Preferred, then and in each such
event the Serics A Conversion Price and the Series A Conversion Rate shall be increased

or decreased proportionately,

{f) Adiustments _ for Distributions  and  Common Stock
Eguivaleny. In the event that (subject to Subsection {#){g)(v) hereof) the Corporation at
any titme or from time 1o time afler the Scries A Criginal Issue Date shall make or issue,
or fix a record date for the determination of holders of Common Siack entitied to receive,
& dividend er ather distribution payable in additional shares of Common Stock or other
securities or rights convertible into or entitling the holder thereof Io receive additional
shares of Common Stock (hereinafier reforred (o as "Common Stock Eguivalenis™
without payment of any consideration by such holder of such Common Stosk Equivalents
for the additional shares of Common Stock, and without a proportionale and
corresponding dividend or other distribution io holders of Series A Preferred, then and in
cach such event the maximum number of shares {=s set forth in the instrument relating
thereto without regard to any provisions contained therein for suhsequent adjustment of
such number) of Common Stock issuzble in rayment of such dividend or distribution or
upon conversion or exercise of such Common Stock Equivalents shall be deemed, for
purposes of this Subsection (4)(f), 1¢ be issued and oulstanding as of the time of such
issnance or, in the event such a record date shall have been fixed, as of the close of
business on such record date. In each such event the Series A Conversion Price shall be

HOZ000015444 1
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decreased as of the time of such issuance or, in the event such a record date shall have
been fixed, as of the close ol business on such record date, by multiplying the Series A
Conversion Price by a fraction, )

(i) the numerator of which shall be the tolal number of
shares of Common Stock issucd and outstanding or deemed 1o be issued and oulstanding
immediately prior o the time of such issuance or the close of businiess on such record
date; and

(i)  the denominator of which shall be the total number
of shares of Common Stock (x) issned and ontstanding or deemed pursuant to the terms
hereof 10 be issued and outstanding (not including any shares deseribed in clause )
immediately below), immediately prior to the time ol suech issunnce or the close of
business on such record date, plus (¥) the number of shares of Common Stock issuable in
payment of such dividend or distzibution or upon conversion or exergise ol such
Common Siock Equivalents; provided, however, that (i) if such record date shall have
been fixed and such dividend is not fully paid or if such distribution is not fully made on
the date fixed therefor, the Series A Conversion Price and the Serics A Conversion Rate
shall be recomputed accordingly as of the close of business on such record date and
thercafter the Series A Conversion Price and the Series A Conversion Rate shall be
adjusted pursnant to this Subsection (A(D)(i1) us of the time of actual payment of such
dividend or distribution; or (ii) if such Common Stock Equivalents provide, with the
passage of time or otherwise, for any decrease in the number of shares of Common Stock
issuable upon conversion or exercise thereof {or upon the occurrence of a record date
with respect therelo), the Series A Conversion Price and the Series A Conversion Rate
computed upon the original issue thereof (or upon the occurrence of a record date with
respeci ihereto), and any subsequent adjustments bysed thereon, shall upon any such
decrease becoming effective, be recomputed to reflect such decrease insofdr as it affects
the rights of conversion or exercise of the Common Stock Equivalents then outstanding;
or (iii) upon the expiration ol any rights of conversion or exercise under any mexercised
Commeon Stock Equivalents, the Series A Conversion Price and the Series A Conversion
Rate computed upon the original issue thercof (or upon the occurrence of 2 record date
with respect tliereta), and any subsequent adjustments based thereon, shall upon such
expiration, be recomputed as i the only additional shares of Common Stock issned were
{he shares of such siock, if any, actually issued upon the conversion or execreise of such
Common Stock Equivalents; or (iv) in the event of issuance of Common Stock
Equivalents that expire by tkeir terms not more than sixty (60) days after fhe date of
issuanee thereof, no adjustments of the Secries A Conversion Price or the Series A
Conversion Rate shall be made unti) the expiration or exercise of all snch Common Stock
Equivalents, whereupon the adjustment otherwise required by this Subsection (4)(f) shall
be made in the manner provided herein,

{z) Adfuspment of Coniversion Rare for Diluting Issues.

(@) Except as otherwise adjusted as provided herein, the
Sefies A Conversion Price shall be equal to the Original Series A Tssue Price (the “Senes
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A Conversion Priee™). Except as otherwisc provided in this Subsection (4)(g), in the
event, and each time as, (he Corporation sells of issues any Additional Shares of
Common Stock following the Series A Original Issne Dale, at & per chare consideration
(as defined below) less than the Scrics A Conversion Price in effect immediately prior to
such issuance, then the Series A Conversion Price shall be adjusted concurrently with
such issnance 10 an amount equal 1o such per share consideration, and the Series A
Conversion Rate shull be appropriately adjnsted.

For purposes of the foregoing, the agerepnte per share
consideration with respect to the sale or issuance of 2 share of Common Stock shall be
the pricc per share received by the Corporation, prior to the payment of any expenses,
comnmissions, disconnts and other applicable costs. With respect to the sale or issuance
of Common Stock Equivalents that are convertible into or exchangeable for Common
Stock withont further consideration, the per shate consideration shall be determined by
dividing the minimum number of shares (as set forth in the instrument relating thereto
without regard to any provisions contained therein for subsequent adjustment of such
number) of Cornmon Stock issuable with respect to such Commeon Stock Equivalents into
the aggrepate consideration received by the Carporation upon the sale or issuance of such
Common Stock Equivalents, With respect to the issuance of other Common Stock
Equivalents, the per share consideration shall be determined by dividing the minirmum
number of shares (as set forth in the insirument relating thereto without regard to any
pravisions contained therein for subsequent adjustment of such number} of Common
Stock issuable with respect lo such Common Stock Equivalents into the agprepate
consideration received by the Corporation upon the sale or issuance of such Common E
Stock Equivalems plus the total consideration reseivable by the Corporation upoen the
conversioh ot exercise of such Common Stock Eqpivalents. The issuance of Common
Stock or Common Stock Equivalents for no consideration shall be deemed to be an
issuance at a per share consideration of .01, In conncction with the sale or issnance of
Commen Stock and/or Common Stock Equivalents for non cash. consideration, the
amount of consideration shall be determined by the Board of Directors and the holders of
& majority of ouisianding Serics A Preferred.

As used herein, “Additional Shares of Common Stock™
shall mean either shares of Common Stock issued, with respect 1o such adjustments to be
made to the Sertes A Conversion Price and the Series A Conversion Rate, subsequent to
the applicable Original Issne Date, or, with respect to the jssusnce of Common Stock
Equivalents, the maximum number of shares {(as set forth in the instrument relating
thereto without regard to any provisions contained therein for subsequent adjustment of
such number) of Common Stock issuable in exchange for, zpon conversion of, or upon
exercise of such Common Stock Equivalents.

(i)  Upon each issuance of Common Stock Equivalents
that are exchangeable without further consideration into Common Stock for a per share
consideration less than the Series A Conversion Price as in effect on {he dale of such
issuance, the Series A Conversion Price shall be adjusted as provided in paragraph (i) of
this Subscction (4)(g) on the basiz that the Additional Shares of Common Stock are 1o be
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treated as having been issued or the date of issuance of the Common Stock Equivalents,
and the aggregate consideration received by the Comoration for such Common Stock
Equivalents shall be decmed 1o have been received for such Additional Shares of
Common Stock.

Qi)  Upon cach issuance of Common Stock Equivalents
other than those described in paragraph (if) of this Subsection (4)(g) for a per share
consideration less than the Series A Conversion Price as in effect an the date of such
issuance, the Series A Conversion Price shall be adjusted as provided in paragraph (i) of
this Subsection (4)(g) on the basis that the Additional Shares of Common Stock are to be
treated as having been issued on the date of issuance of such Common Stock Equivalents,
and the aggrepate consideration received and recejvable by the Corporation on
conversion or exercise of such Common Stock Equivalents shall be deemed to have been
received for such Additional Shares of Common Stock.

(iv)  Once any Additional Shares of Common Stock have
been treated as having been issued for the purpose of this Subsection (4)(g), they shall be
treated as issued and owtstanding shares of Common Stock whenever any subsequent
caleulations must be made pursuant hereto; provided that on the expiralion of any
options, warrants or rights to purchase Additional Shares of Common Stack, the
terminaiion of any rights to eonvert ar exchange for Additional Shares of Common Stock,
or the expiration of any options or rights related to such convertible or exchanpeable
seeurities on account of which an adjustment in the Series A Conversion Price has been
made previously pursuant to this Subsection (4)(g). such Series A Conversion Price shall
forthwith be readjusted 1o the Series A Conversion Price as would have been obtained
had the adjustment made wpon the issuance of such options, warrants, rights, securities ar
options or righis related to such sceurities been made upon the basis of the issuance of
only the pumber of shares of Common Stack actually issucd upon the exercise of such
options, warrants or rights, upon the conversion or exchange of sueh securities or upon
the excrcise of the options or rights related 1o such securities,

v) The forepoing notwithstanding, no adjustment of
the Series A Conversion Price and the Serics A Conversion Rate shall be made pursnant
to this Subsection (4)(g) as a result of

()  any shares of Common Stock issued upoT
the conversion of shares of Series A Preferred;

(x) ooy shares of Common Stock issued
pursuant to which the Series A Conversion Price and the Series A Conversion Rate are
adjusted under Subsections {&) or (f) of this Subsection (4);

{y) any shares of Common Stock issued
pursuant to the exchange, conversion or exercise of any Common Stock Equivalents that
were outstanding on the Series A Original Issue Date: or

11
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(z} up to 6,541,668 shares of Common Stock
(which number shall be appropriately adjusted for any slock splits, stock dividends,
recapitalizations or similar events) issned pursuant to options, warrants or rights that have
been granted prior to the Seties A Original Issue Date or that may be granted at any time
after the Seres A Original Issue Date to purchase shares of Common Siock in favor of
employees, directors, officers or consultants of the Corporation or any subsidiary thercol
pursuant to bona fide employee stock option plans created in ascordance with Section
422 of the Tnternal Revenue Code of 1986, as amended, or similar subsequent legislalion
or pursuant to a non-statutory stock option plan or non-siatutary stock option agreemenis
(any such stock option plan or agreement described in this elause (2) being referred to as
an “Authorized Incentive Plan™). : :

()  De Minimis Adjustments, No adjustment to the Series A
Conversion Price (and, thereby, the Series A Conversion Rate} shall be made if such
adjusiment would result in a change in the Series A Conversion Price of less than 5.01.
Any adjustment of less than 5,01 that is not made shall be carried forward apd shall be
made at the time of and together with any subscquent adjustment that, on a cumulative
basis, amounts to an adjusiment of 5.01 or more in the Series A Conversion Price,

i) No_Dmpoirment, Without the prior written consent of a
majority of the holders of the Series A Preferred, the Corpatation shall not, by
amendment of ils Articles of Incorporation or Bylaws or through any reorganization,
transfer of assets, consolidation, merger, dissolution, issue or sale of securities or any
other veluntary action, avaid or seek to avoid the observance or performance of any of
ihe terms to be observed or performed hereunder by the Corporation, but shall at all times
in good faith assist in the camying out oTal] the provisions ol this Subsection 4 and in the
taking of all such action as may be necessary or appropriate in eorder {o protect the
conversion rights of the holders of the Serics A Preferred against impairment.

)] Certificate as tq Adjustments. Upon the occurrence of each
adjnstment or readjustment of the Series A Conversion Price pursusnt to this Snhsection
4, the Corporation at its expense shall promptly catripute such adjustment or readjustment
in accordance with the temmns hercof and cause indepcodent public accountants selected
by the Corporation te verify such computation and preparc and [urnish to each holder of
Serles A Preferred a certificate setting forth such adjustment or readjustment and showing
in detail the facts upon which such adjustment or readjustment is based. The Corporation
shall, upon the written request at any time of a holder of Serics A Preferred furnish or
cause to be furnished to such holder a like certificate setting forth (i) such adjustments
and readjustments, (if) the Serics A Conversion Price and the Series A Conversion Rate
at thal time in effect, and (iif) the number of shares of Common Stock and the amount, if
any, ol other property that at that time would be received upon the conversion of Series A
Preferred,

(k)  Notices of Record Date. In the event of any taking by the
Corporation of a record of the holders of any class of securitics other than Series A
Preferred for the putpose of determining the holders fhereof whe are entitled to recejve
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any dividend or other distribution, any Common Stock Eqnivalents or any right to
subscribe for, purchase or otherwise acquire any shares of stock of any class or any other
securities or property, or 1o reccive any other right, the Corporation shall mail 1o each
holder of Series A Prelerred, at least twenty (20) days prior to the dale specified therein, a
notice specifying the date on which any such record i to be token for the purpase of such
dividend, disttibution or rights, and the amount and character of such dividend,
distribution or rights.

4] Reservation of Stock Issuable Upon Conversion. The
Corporation shall at all imes reserve and keep available out of its authorized but unissued
shares of Common Stock solcly for the purpose of eficcting the conversion of the shares
of the Series A Prelerred such number of its shares of Cormmon Stock as shall from time
to time be sufficient to effect the copversion of all ouistanding shares of the Series A
Preferred; and if at any time the number of autherized but unissved shares of Common
Stock, shall be insuificient to effect the conversion of all then outstanding shares of the
Scries A Preferred, the Cotporation shall take such corporate aciion as may, in the
opinion of ils counsel, be necessary to increase its anthorized but unissued shares of
Common Stock to such number of shares a5 shall be sufficicnt lor such purpose.

5. Redemption. Subject to Section 6(b) hereof, the Corporation shall
at any time on or afier January 15, 2007, upon the reccipt of wriften notice or notices
delivered to the Corporation by the holders of a majority of the then outstanding shares of
Series A Preferred electing to cause a redemption of such holders® shares of Series A
Preferred Stock {(the “Electing Holders™), and assuming that neither a Sale or Merger of
the Carporation nor an underwritten public offer and sale of Common Stock to the public
at 2 Qualified Public Offering has heen cifeeted prior to such date, redeem 2ll, or any
portion, of the then outstanding shares of Serics A Preferred Stock held by such Electing
Holders and other participating holders of Series A Preferred Stock by paying in cash to
the holders thercof in respect of cach such share the Redempiion Price (defined below),
with one-half of sach payment duee sixty (69) days after reccipt of such notice of
redemption and one-half of such payment due on the frst anniversary of the date of
receipt of such notice of redemption. Upon receipt of notice from the Electing Helders,
the Corporation shall within five {5) business days provide wrilten notice to all other
holders of Preferred Stock of the Electing Holders election so that such holders may elect
10 participate in the redemption.

The price payable for sach redeemed share (the “Redemption Price™) of
Series A Preferred shall be equal to the greater of (i) the Appraised Value (as defined
below) of each such share as of the date of the request for redemption or (i{) the Original
Series A Issue Price plus a per annum amount for the period such share has been issued
and outstending equal {o ffteen pereent (15%) {(accrued on a daily basis from the Series
A Original Issue Date compounded on an annual basis) of the Original Serics A Issye
Price, prorated for any partial year.

The “Appraised Valie™ shall be the fair market value of such shares, as
cstablished by the Board of Directors in good faith following such request for redemption
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{which Appraised Value shall not include a disconnt for minority swnership interest or
illiquidity), and each holder of the Serjes A Preferred shall be notificd in writing of such
value upon receipt by the Corporation of a request for redemption. If, however, any
Electing Holders shall pive the Corporation written notice prior to the scheduled
redemption that he, it or they disagree with the value placed upon the Series A Preferred
Stock, then the Electing Holders and {he Corporation shall attempt to apree upon an
Appraised Value. Should the Electing Holders and the Cotporation be unable 1o agree
during the twenty (20)-day periad immediately following the giving of (he written notice
of such disagreement as to the Appraised Value without the employment of appraisers,
then the Board of Directors and the Elesting Holders shall mutually agree on an
independent appraiser to delermine the value of the Series A Preferred Stock; provided
however that if the parties fai] to agree on an independent appraiser, then the parties apree
that the Atlanta, Georgia office of the Americun Arbitration Association shall be
emplayed to choose an appraiser (the *Independent Appraiser”), and such Independemt
Appraiser shall promptly appraise such shures to be redcemed as of the date of the
scheduled redemption. The appraisers shall not diseount the shares of Serfes A Preferred
for minority ownership interest or illiquidily, The Redcmption Date shall be extended as
necessary until the Independent Appraiser deletmines the Appraised Value. All costs of
any appraisal process pursuant to this Section in detenmining the Appraised Value shatl
be paid one-half by the Corporation and onc-hall'by the Electing Holders.

On or before the date of a scheduled redemption, cach holder of shares
required to be redeemed shall surrender the certificate representing such shares to the
Corporation and shall receive payment of the Redemption Price in cash. If less than all
the shares represented by a surrendered certificate are redeemed, the Corporation shall
issuc a new certificate representing the unredeemed shares.

The right to redemption established by this Subsection (3) shall be deemed
absclute and vested upon the vecurrence of the conditions specified herein; however,
actual redemption under this Subsection (§) shall be snbject to the legal availability of
funds and, to the extent delayed, shall occur as soon thercafter as and when funds are
lepally available therefor, with interest at the per annum rate equal to the rate of intevest
published as the “Prime Rate,” as of the date such redemption payment was due and
payable, appearing in the “Money Rates” scction of the Wall Streer Journal, Eastern
£dition, or any successor to such section plus two pereent (2%) per annurn, for the period
of each delay.

4. Protective Provisions,

Actions Reguiring Majoritv_Approval of Series A Preferred, In
addition 1o any other rights provided by law, so long as at least fifieen percent (15%} of

the originalty issued shares of Series A Preferred are then ontstanding, except where the .
vote or written consent of the holders of a greater number of shares is required by law or j
by another provision of the Anicles of lncorporation, without first obtaining the
affirmative vote or written consent of the holders of a majority of the total number ol
shares of Serfes A Preferred outstanding, the Corporation shall not:
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{))] assume, .guamnree, endorse or otherwise become
directly or contingently lable for any loan ebligation or funded indebtcdness in excess af
an agperepate of $1,000,000;

(i)  create, incur, assume or suffer o exist any
mortgage, deed of trust, pledge, lien, security interest, ar other charge or encumbrance
(including the lien or security title ol conditional vendor) or any nature {othet than ad
valorem taxes) in excess of $1,000,000, upon or with respect to any of iis or any
subsidiary’s properties of notes, or accounts receivabie, other than such mortgages,
deeds, pledpes, liens, security interest, charges and encumbrances which presently exist;

(ifi) pay any dividends with respect to any class of
capital stock of the Corporation;

(iv) repurchase or redeem or pemmit any stock
ownership plan or similar plan 1o purchase any shares of capital stock (excluding shares
repurchased irom employees upon the termination of their employmenl as approved by
the Board of Directors, including the direclors designated by the holders of the Serjes A
Preferred); '

{v) Increase or decresse the authorized number of
shares o the Series A Prelerred; .

(vi} issue any securities at a per share consideration that
is Iess than the Series A Conversion Price then in effect, exeept for the grant of employee
options nat to exceed, in the aggregate, 6,941,668 shares of Comman Stock;

(vii}  create, authorize or issue, or increase the guthorized
amount of, any shares or class or series of capital stock of the Corporation or any other
obligation, instrument or security, or any obligation, instrumicat or security that is
convertible into any capital seeurily, exccpt that upon majority approval of the
Corporation’s Boeard of Directors (ineluding the directors designated by the holders of the
shares of Series A Preferred), the Corporation may designate a new series of Preferred
Stock; regardless of whether any such creation, authorization or inerease shall be by
means of amendment to the Articles of Incorporation, or by merger, consolidation or
otherwise;

: (viif} permil any subsidiary or affiliate of the Corporation
to scll or issue any capital siock:

{ix)  increasc the number of shares of capital stock that
are zvailable for option grants to officers, directors, employees, consultants or others
above 6,941,668 shares of Common Stock;

15
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(x)  scll, assign, lease or otherwise dispose of any of its
material assets or those of any subsidiary, including its receivables, other than {a2) sales,
assignments, leases or other dispoesitions in the ordinary course of business or (b) sales,
assignments, leases or olher dispositions o wholly owned subsidiaries of the Cotporation
or one of such subsidiaries:

(xi) enmter into any ugreement, commilment or plan
regarding a Liquidation or Sale or Merger;

(xil) acquirc, or enter into an agreement to acquire, any
capital stock, assets, business, or material product, technology, or know-how of any other
entity, in any form of transaction inchuding merger, purchase of assets or stock purchase,
or, own, or pemmit any subsidiary of the Corporation to own, any stock or other securities
of any company, partnership, association or other form of business entity except the
securities of wholly owned subsidiaries ofthe Corporation or one of such subsidiaries;

(xiii} enter into, or agrec or otherwise commit 10 enter
into, any joint venture, strategic alliance, exclusive license apreement, exclusive
marketing, distribution agreement or any similar apgreement with respect to the
Cerporation’s products, other than in the ordinary course of business;

(xiv) alter or change the rights, prelerences, or privileges
of the Series A Preferred;

(xv) increasc or decrease the number of members of the
Board of Ditectors from seven {7) members;

(xvi) make any loan or advance to any employee of the
Corporation or any subsidiary thereof except (3) advances for reasonable tavel and other
normal business expenses in conncetion with the business, or {b) the acceptance of
promissory notes approved in advance by the Board of Directors, including the directors
designated by the Series A Prefermed:

(xvii) engage, relain or hire any senior management,
aftorneys, accountants, investment bankers or other professionals without giving prior
notice to the directors desigt;aled by the holders of Series A Preferred;

: (xviii) commence or scttle any material litigation involving
the Corporation;

(xix} approve a capital or operating expenditure of the
Corporation in excess of those expenditures budgeted within the annual operating budget
of the Corporation; or

(xx} mazke any malerial changes 1o the benefit plans of
the Corporation; or
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{xxi) make :mér material chanpe to accounting practices
of the Corporation; )

(xxii) repay any sharcholder affilisted or related party
loans or enter into any related party or affiliate transaclion;

(xxiii} allow subsidiary or affiliate of the Corporation to
engage in ransactions that materially affoct the Corporation’s position us regards any of
the foregoing list of proscribed actions;

(xxiv} amend or repeal any provision of, or add any
provision lo, the Corporation’s Articles ol Tnoorporation, including, without limitation,
the provisions of this Subscction 6, or Bylaws including the filing ol any certificate or
designations, preferences, limitations and relative rights of any series of prefecred stock
or otherwise amend the Corporation's Atticles of Incorporation or Bylaws, except that
upon the majority approval of the Corporation’s Board of Directors (including the
direclors designated by the holders of the shares of Serics A Preferred), the Corporation
may designate a new series of Preferred Stock; pravided, however, that the affirmative
vole or written consent of the helders of seventy-five percent (75%) of the total number
of shates of Series A Preferred shall be required to amend or repeal any provision of], or
‘add any provision to, the Corporation’s Articles of Incerparation; or

(xxv) voluntarily or involuntarily liquidate, dissolve or
wind-up the Cotporation or its business.

7. Limitations on Refsswance. WNo share or shares of Series A
Preferred acquired by the Corporation by reason of redemplion, purchass, conversion or
otherwise shall be reissued, and all such shares shall be cancelled, retired and climinated
from the shares which the Corporation shall be authorized to issue,

E. Right Of First Offer

(a} General. Subject to the terms and conditions specified in
this Subsection 8, the Corporation hereby grants to each holder of Series A Preferred
("Series A Investor”} a right ol frst offer with respeet to future sales by the Corporation
of its “New Securties” (as hereinafter defined). For purposes of this Subsection 8, a
Series A Investor includes any of its general or limited partners, memmbers and affiliates.
A Series A Investor who cheases (o exercise the right of first offer may designate 28
purchasers under such right itself or ils partners, members o affliates in such proportions
as it decms appropriate.

b Mechanies. Each time the Corporation proposes 1o olfer
any shares of, or securities convertible into or exercisable for any shares of, any elass of
ils capital stock (“New Securities™}, the Corporation shall first maks mn offering of such
New Securities to each Scries A Investor in accordance with the following provisions:
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H The Corporation shall deliver a notice by certified
mail (“Notice™) to each Serics A Investor stating (x) its bona Gde intention to offer such
New Securities, (y) the number of such New Securities 1o be offered, and (z) the price
and termns, if any, upon which it proposes to offer such New Securities.

(i}  Within twenty (20) calendar days afier delivery of
the Naotice, cach Seties A Investor may elect by sending a notice (an “Election Notice™)
to the Corporation to purchase or obizin, at the price and on the terms specificd in fhe '
Notiee, up to that portion of such investors (“Pro Rata Share™) of such New Securitjcs
determined by multiplying the total number of New Securities offered by the Corporation
by a fraction, the numerator of which shall be the number of shares of Common Stock
then held by the Scries A Investor (asstrming full conversion and exercise of all secusities
then convertible or exercisable), and the denominator of which shall be the total number
of shares of Common Stock of the Corpotation then ouisianding {assuming full
conversion and exercise of all securities then outstanding and convertible into or for
Common Stock, but excluding stock options).

(ii)  Within five (5} days after receiving the Election
Notiees, the Corporation shall give to each Series A, Invester who has elecied to purchase
his or its Pro Rata Share (3 “Fully Participating Holder™) written notice indicating the
munber of remaining New Sceurities not elected for purchase by the other Serics A
Tnvestors (the “Second Notice™, Each Fully Participating Holder shall bave the option,
exercisable by so specifying it a subsequent wrillen notice to the Comoration. (the
“Second Election Notice™), given to the Corporation within five (5) days afler receiving
the Second Notice, to purchase such Fully Parlicipating Holder’s Pro Rata Share of any
remaining New Securitics not purchased by other Series A Investors pursuant to this
Subscction 8(b)(iif); provided that with respect 1o the Second Election Noie, each such
Fully Pariicipating Holder’s Pra Rata Share shall be a fraction, the numerator of which
shall be te number of shares of Common Stock then held by such Fully-Participating
Holder (assuming full econversion and exercise of all securities then owslanding and
convertible or exercisable), and the denominator of which shall be the total number of
shares of Common Stock ol the Corporation then held by all Fully Participating Holders
who elect to purchase New Securities pursuant to the Second Election Notice {assuming
full conversion and exercise of all secnsitics then outstanding and convenible into or for
Common Stock, but excluding stock options). The process under this Section 8(b)(ii)
shall continue until one Fully Participating Holder elects to purchase such remaining
shares or the Fully Participating Holders decline to purchase all of the remaining shares,

(iv)  The Corporation may, during the ninety (90) day
period following the expiration of the period pravided in subsection 8(b)(iii) hereof, offer
the remaining unsubscribed portion of the New Securities to any person or petsons al a
price not less than, and upon terms no more faverable (o the offeroe than, those specified
in the Niotice. If the Corporation does not enter into an agreement for the sale of the New
Securities within such period, or il such agreement is not consummated within ninety
(90) days of the execution (hereof, the tight provided hereunder shall be deemed fo be
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revived and such New Securities shall not be offered unless first reoffered to the
' Investors in accordance herewith.

{c) Inapplicable Issnance of Securities. The right of first offer

in this Subsection 8 shall not apply (i) to the issuance or sale of up 10 6,941,668 shares of

. Commen Stock to employees, direstors and officers pursuant to plans or agreements
approved by the Board of Direclors for the ptitnary purpose ol soliciting or relaining their
services, (ii) to or after the consummation of a Qualified Public Offering, (iii)to the
issuance of securities pursuant to the conversion or exercise of convertible or exercisable
seciurities issued on or prior to the date hereof or including the exercise of employee
options and the conversion of shares of Serjes A Preferred, (iv) to the issuance of
securities in connection with a bona fide business acquisition by the Corporation of
another business entity, products or technologics or pursuant to a strategic alliance, but
only if such acquisition or other transaction has been approved by the holders of a
majority af the shares of Series A Preferred, (v) {o the issuance of securities to cusiomers,
business partners, financial institutions or lessors in connection with dona fide
commercial credit amangements, equipment financings, or similar transactions lor
primarily other than equity financing purposes, but only il such issuance has been i
approved by the holders of a majority of the shares of Series A Preferred and (vi} to the
issuance of securities in connection with any stock split, stock dividend or
recapitalization by the Corporation.

{d)  Termination of Risht of First Offer The covenants set
forth in Subsection 8 shall terminate as to each Seres A Investor and be of no hinther
Toree or effect immediately prior to the consummation ofa Qualified Public Offering. .

9, Events of Noncomplianee,

(a) Definition. An Event of Noncompliance shell have
occorred if:

® the Corporation breaches or is deemed 1o have
breached in any material respect or otherwise fails to perform or observe any material
obligation, covenant or agreement set forth herein or in the Amended and Restated Series
A Btock Purchase Agreement dated as of January 15, 2002, by and among the
Corporation and the holders of the Series A Preferred (“Purchase Apreement™) or the
“Related Agreements” as defined in the Purchase Agreement;

() the Comporation or any Subsidiary makes an
assignment for the benelit of creditors or admits in writing its inability to pay ils debts
generally as they become due; or an order, judpgment or decree is entered adjudicating the
Corporation or any Subsidiary bankrupt or inselvent; or any erder for relief with respect
to the Corporation or any Subsidiary is entcred under the Federal Bankruptcy Code; or
the Corporation or any Subsidiary petitions or applies to any tribunal for the appointment
of a custodian, trusiee, receiver or liquidator of the Corporation or any Subsidiary or of
any substantial part of the assets of the Corporation or any Subsidiary, or commences any
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proceeding (other than a proceeding for the. voluntary Yiguidation and dissolution of a
Subsidiary) relating to the Corporation or any Subsidiary under any bankruptey,
teorganization, arrangement, insolvency, readjustment of debt, dissolution or liquidation
law of any jurisdiction; or any such petition or application is filed, or any such
proceeding is commenced, against the Corporation or any Subsidiary and cither (a) the
Corporation or any such Subsidiary by any act indicates its approval thereof, consent
thereto or acquiescence therein or {b) such petition, application or proceeding is nol
dismissed within 60 days;

(i) a judgment in excess of $500,000 is rendered
against the Corporation or any Subsidiary and, within 60 days after entry thereof, such
judgment is not discharged or execution thereof stayed pending appeal, or within 60 days
after the expiration of’any such stay, such Judgment is not discharged; or

{iv}  the Corporaticn or any Subsidiary defoults in the
performarnce of any obligation or agrecment i the effect of such default is 1o cause an
amount exceeding $500,000 to become due prior to its stated maturity or to permit the
holder or holders of any obligation to cause an amount exceeding $500,000 to become
due prior to its stated maturity.

) Consedquences of Events of Noncompliance.

{ If any Event of Noncompliance has occurred and
continies uncured for 90 days after written notice to the Board, the number of directors
constituting the Corporation's Board shall, at the request of the holders of a majority of
the Series A Preferred then ouisianding, be increased by one (or such other amount
required to pive the holders of the Series A Preferred 2 minimum majority of the Board),
and the holders of Series A Preferred shall have the special right, voting scparately as a
single class (with each share of Series A Preferred being entitled to one vote) and to the
exclusion of all other clusses of the Corporation's stock, to elect individuals to £11 such
newly created directorships, to remove any individuals elccted to such directarships and
to [l any vacancies in such dircctorships. The special tight of the holders of Series A
Preferred 1o cleet pdditional members of the Board may be exercised at the special
meeting called pursnant to this subparagraph (if), at any antual or other special meeting
of shareholders and, to the extent and in the manner pertitted by applicable law,
pursuant to 2 wrilten consent in lieu of a sharcholders meeting. Such special right shall
eontinue until snch time as there is no longer any Event of Noncompliance in existence,
at which time such special right shall terminate subject to revesting upon the occurrence
and continuation of any Event of Noncompliance which gives Tise to sueh special right
hereunder.

At any time when such special right has vested in the
holders of Series A Preferred, a proper officer of the Corporation shall, npon the written
request of the holder of at least a majority of the Serics A Preferred then outstanding,
addressed to the secretary of the Corporation, eall a special meeting of the holders of
Series A Preferred for the purpose of electing directors pursuant to this subparagraph.
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Such meeting shall be held at the earliest legally permissible datc at the principal office
of the Corporation, or at such ather place designated by the holders of at least 10% of the
Series A Preferred then outstanding. Tf such meeting has not been called by a proper
officer of the Corporation within 10 days afler personal service of such written request
upon the secretary of the Cotporation or within 20 days after mailing the same to the
secretary of the Corporation at ils principal office, then the holders of o majority of the
Series A Preferrcd then oulstanding may desigmale in writing one of their number to call
such meeting at the expensc ol the Corporation, and such meeting may be called by such
Person so designated upon the notice required for annual meetings of sharcholders and
shall be held at the Corporations principal office, or at such other place designated by the
holders of 2 majority of the Series A Preferred then outstanding, Any holder of Serfes A
Preferred so0 designated shall be given access 1o the stock record baoks of the Cosporatian
for the purpose of causing a meeting of shareholders to be called pursuant to this
subparagraph.

At any meeting or at any adjournment thereol at which the
holders of Scries A Preferred have the special right to clect divectors, the presence, in
person or by proxy, of the holders of o majority of the Series A Preferred then
outstanding shall be required to constilute a quorum for the election or removal of any
direcior by the holders of the Serits A Preferred exercizing such special right. The vote
of a majority of such quorum shall be required (o elect or remove any such director.

Any direcior so elected by the holders of Series A Preferred
shall continue to serve as a director until the carlier to occur of (&) the date that is two (2)
business days afler the date on which there is not longer any Event of Noncompliance in
existence or (b) the expiration of the remaining period of the full term [or which such
director had been elected. Afler there is no lonper an Event of Noncompliance in
exisience or the expiration of the filll tetm for which such director has been clected
ceases (provided that the special right to elect directors has terminated), as the case may
be, the number of directors constituting the Board of the Corporation shal] decrease to
such number as constituted the whole Board of the Corporation immediately priov to the
occurrence of the Event or Events of Noncompliance giving rise to the speeial right to
elect directors.

{(ii)  If any Event of Noncompliance exists, each holder
of Series A Preferred shalt also have any other rights and remedies which such holder is
entitled to under amy contract or agreement at any time and any other righls which such
holder may have pursnant 1o applicable law.

' D, Common Stock. -

1. Dividend Rights. Subject to the provisions of Article TLC.1
above, the holders of the Common Stock shall be entitled to recejve, out of any funds of
the Corporation legally available therefor, such dividends as may be declared from time
lo time by the Board of Directors.
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2. Liquidation Rights. Upon a Liquidation Event of the Corporation,
the assets of the Corporation shall be distributed as provided in Subsection 2 of Article
II1.C. above. .

3. Redemption, The holders of Common Stock do not have any
redemption rights. '

4, Voting Riphts, The holdets of Common Stock shall have the right
lo one (1) vote per share of Common Stock held, and shall be entitled to notice of any
sharcholders” meeting in accordance with the Bylaws of the Corporation, and shall be
entitled to vote upon such mattcrs and in such manner as may be provided by law.

ARTICLE IV

No director of the Carporation shall be personally liable for mornetary damages 1o
! the Corporation or any other person for any statement, vote, decision, or filure to act,
regarding corporate management or policy, by a director, unless, according 1o the Code:
(a) the director breached or failed to perform his or her duties as a director; and (b) the
director’s breach of, ar failare to perform those duties constitytes: {i) 2 violation of the
criminal law, uniess the direcior had reasonable cause to belicve his or her conduct was
lawful or had no reasonable canse 1o believe his or ber conduct was unlawful, as further
defined under Section 607.0831 of the Code; (i) a transaction fom which the direcior
derived an improper personal benefit, either indireetly or directly; (ifi) a circumstance
under which the liability provisions of Section 607.0834 of the Code would be
applicable; (iv) in a proceeding by or in the right of the Corpomation to pracure o
Judgment in its favor or by or in the right of a shareholder, conscious distegard for the
best interest of the Corporation, or willful miscenduet; of (v) in a proceeding by or in the
right of someone ather than the Corporation or a shareholder, recklessness, as defined
under Section 607.0834 of the Code, or an act or omission which was committed in bad
faith or with malicions purpese or in a manmer exhibiting wanton and willful disregard of
human rights, safety, or propetty,

The Corporation shall indemnify any director or officer of the Corpuration who

Was ar is party to any procceding (other than an action, by or in the right of, the

' Corporation), by reason of the fact that such person is or was a director or ofTicer of the

Corporatian, or is or was serving st the reques{ of the Corporation as a director, officer,

cmployee or agent of the Corporation or is or was serving at the request of the

Corporation as a divector, officer, employee, or agent of another cotporation, partnership,

joint venture, trust or other enterprise, to the fullest extent permitted by the Code as now

in effect and as hereafier amended The indemniication provided herein shall eontinue as

to a person whoe has ceased to be a director and shall inure to the benefit of the heirs,
cxecutors and administrators of such person.

Any indemnification permitted under the laws of the State of Florida shall be
made by the Corporation only as authorized in the specific case upon z determination that
the indemnification of the officer or dirccior, employee or agent has met certain specified
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standards of conduet. Upon application for indemnification by any such person, the
Corporation shall promptly canse such determination to be made (i) by the Board of
Directors by a majarity vote of a quorurn consisting ol directors not at the time parties to
the proceeding; (i) if' 2 quorum cannot be obtained by majority vote of & commitiee duly
designated by the Board of Directors {in which designation directors who are partics may
! participate), consisting solely of two or more directors not at the time parties to the
proceeding; (iii) by independent legal cownsel selected by the Board of Directors
preseribed in (i) or its commiiilee in the manner preseribed in (i), or if 2 quorum of the
Board of Ditectors cannot be obtained under (1) and a commillee cannot be designated
under (i), selecied by majority vole of the full Board of Directors (in which selection
direclors who are parties may participate}; or (iv) by the shareholders by & majority vote
of a quotum consisting of shareholders whe are not parties or, if no sueh quorum is
obtainable, by a majority vote of sharcholders who are not parties to such proceeding.

The Corporation may purchase and maintain insurance on behalf of any such
persons whether or not the Corporation would have the power to indemnify such officers
and direclors against any liability under the laws of the Siate of Florida. If any expenses
or other amounts are paid by way of indemmif eation, other than by court order, action by
shareholders or by an insurance carrier, the Corpotation shall provide notce of such
payment to the shareholders in accordance with the provisions of the laws of the State of
Florida,

ARTICLE YV

Any action required or permitied (o be taken at a shareholders™ meeling may be
taken without u meeting if the action is taken by all of the sharcholders entitled to vote on
the action, or by persons who would be entitled to valc at o meeting those shares having
voting power to cast not less than the minimum mumber {or numbers, in the case of
voting by groups) of vetes that would be necessary to authorize or 1oke such actions at a
meeting 2t which all shares entitled to vote were present and voted, The action must be
evidenced by one or more written consents describing the action taken, signed hy
sharehalders entitled to take action without a meeting and delivered to the Corporation
for inclusion in the mimues or filing with the corporate records.

ARTICLE Vi
The management of the business and the conduct of the affairs of the Corporation

shall be vested in its Board of Directors, except for certain prolective rights of (he
sharehelders as desstibed herein.

ARTICLE vII
Meetings of shareholders may be held within or without the State of Florida as the

Bylaws may provide. The books of the Corperation may be kept (subject to any
provision contained in the statutes) ewtside the State of Florida at such place or places as
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may be designated from time to time by the Board of Directors or in the Bylaws of the
Corporation. i

ARTICLE VIII

Elecction of directors at an annual or special meeting of sharcholders need not be
by wriiten ballot unless the Bylaws ol the Corporation shall so provide.

ARTICLE IX

The nature of the business to be conducied or promoted and the purposes of the
Corporation arc to engage any lawful act or activity for which corporations may be g
organized under the Code. In furtherance of its corporate purposcs, ithe Corporation shall  ©
have all of the peneral and specific powers and rights granted to and conferred on a
corporation by the Code.
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IN WITNESS WHEREOF, the undersigned has executed these Amended and
Restated Arlicles of Incorporation on January 15, 2002.

CYTURA CORP.
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_ Having been desipnared ns registered ngent for CYTURA CORP. in the forepoing
Amended nid Restated Ardcles of Incorporation, §, Donna Muackenzie, hereby agres 10 necept
service of procegs for said corpotation and to comply with all stanttes relative to the complete apd

proper perfarmance of the duties of a registered agent. T am fmilinr with and accept the obligations
of thet position,
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