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ARTICLES OF RESTATEMENT

OF /\ u’) w s
: o, G
EDVERIFY, INC. A Z,
’.E’,,'_’;‘ g
WL 7
ARYICLE I - NAME. «?\c;\ ~
T
The name of the Corporation is EdVetify, Inc. (the “Corporatior”), %"g)%
72
.y?

ARTICLE 2 - AMENDED AND R_ESTATED ARTICLES OF INCORPORATION.

The text of the Corporation’s Third Amended and Restated Articles of Incorporation s as
set forth on Exhibit A, which is atlached hereto and hereby incorporated by refcrence into this
Article 2.

ARTICLE 3. - ADOPTION OF AMENDED AND RESTATED ARTICLES OF INCORPORATION,

The Third Amonded and Restated Auticles of Incorporation of the Corporation werc
adopted on June 15, 2001 at o meeting of the Corporation’s directors. The amendments
contained in the Third Amended and Restated Articles of Incorporation of the Corporation
required sharcholder approval and the mmamber of votes cast for the amendments by the
sharcholders was sufficient for approval.

ANTICLE 4 ~ CERTIFICATE, CERTIFYING SHAREHOLDER APFROVAL.

The Third Amended and Restated Articles of Incorporation of the Corporalion contain
amendments that require sharcholder approval. Pursuant to Section 607.1007(4)(b) of the

Florida Business Corporation Act, the Secretary of the Corporation certifies in the Cerlificate
atlached to these Aricles of Restatement that the Corporation’s shareholders approved the
Corporation’s adoption of the Amended and Restated Articles of Tncotporation.

IN WrrnESs WirkREOF, the Corporation has caused these Ariicles of Amendment o bo
signed by its President this 15th day of June, 2001,

EpVERIFY, INC.

By: © —
David E. Goodman
President

HO1000073982 O
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CERTIFICATE |

Robert Gorman, as Sccretary of EdVerily, Ine. (the “Corporation™), certilies that the
number of sharcholder votes cast for the amendments to the Corporation’s Articles of
Incorpotalion that are conluined in the Corporatjon’s Third Amended and Restated Anticles of

Incorporation were sulficicnt for approval of the amendments.
In WITNESS WHEREOF, [ have hereunto sipned my name this 15th day of June, 2001.

ﬂ__, B ptit; 2

Robert Gorman
Secretary
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TIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
EDVERIFY, INC,

FirsT: The natic of the Corporation is EdVerify, Ine. (the “Corporation’™)

sEconp: The nature of the business or purposes to be conducted or promoted by the
Corporation is as follows:

This Corporation may engage or transact in any or all lawful activities or business’
permitted under the laws of the United States, the State of Florida or any other state, country,
tetrilory or nation.

Trry: The mailing address and the address of the principal officc of the Corporation is
880 Jupiter Park Drive, Suite 3, Jupiter, [lorida 33458.

FourTh: This Corporation is authorized to issue two classes of stock 10 be designated,
rospectively, “Contmon Stock” and “Preferred Stock." The total number of shaxes which the
Corporation is suthorived to issue js "Pwenty Two Million Four Hundred Five Thousand Two
Hundred Thirty (22.405,230) shares, of which (i) Twelve Million Fifty Thousand (12,050,000)
shares shall be Comtnon Stock (the “Common Stock”™) and (ii) Ten Mitlion Three Hundred Tilly
Vive Thousand Two JTundred Thitty (10,355,230) shares shall be Preferred Stock (the “Preferred
Stock™). The Preferred Stock and Common Stock shall have a par value of one tenth of one cent
($0.001).

OF the Corporation’s awthorized Preferred Stock (i) One Million Two Hundred Tifty
Thousand (1,250,000) sharcs shall be designated as Series A Convertible Preferred Stock (the
“Series A Preferred”), all of which sharcs arc issucd and ouistanding as of the effeclive dale
hereof, (if) Seven | Tundred Fifty Two Thousand Nine Hundred Twenty (752,920) shates shail be
designated as Series B Convertible Preforred Stock (the “Series B Preferred”), 2il of which
shares are issued and outstanding as of the uffective date hereof, (iil) One Million Forly Six
Thousand Bight Hundred Twenty Thece (1,046,823) shates shall be designated as Series C
Convertible Preferred Stock (the “Series € Preferred”), all of which shares arc issued and
outstanding as of the effective dale hereof, (iv) Two Million One llundred Twenly Seven
Thousand Oxe [lundred Sixty {2,127,160) shares shall be designated as Serics D=1 Convertible
Proferred Stock (the “Series D-1 Preferred”), none of which shares arc issued or oulstanding as
of the cffective date hereof, (v) Two Million Six Hundred Scventy Gight Thousand Three
Hundred Twenty Seven (2,678,327) shares shall be designaled as Series D-2 Convertible
Preferred Stock (\he “Series  D-2 Preferred’”), none of which shares are issued or oulstanding as
of the offoctive date liereafl, and (vi) Two Millien Five ITundred Thousand (2,500,000) sharcs
shall Le undesignated, none of which shares are issued or outstanding (the “Undesignated
Preferred Stock™). The Scries D-1 Proferred and the Scries D-2 Preferred shall be collectively

101000073982 0
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referred 1o horein as the “Senior Preferred Stock” The Scries A Preferred, Series B Prefeered
aud Series C Preferred shall be collectively coferred to lcrein as the “Junior Preferrcd Stock.”
The Senior Preferred Stock and the Junior Preferred Stock shall be referred to herein as the
“Designated Preferred Stoch.”

The designations, proferences, powers, qualifications, and special or relative rights, ot
privileges of the Common Stock and the Preferred Stock shall be as set forth below.

1. RELATIVE SENIORITY,

The Senior Preferred Stock shall rank senior to all other equity seourities of the
Corporation, including the Junior Preferred Stock and the Common Stock, with respect fo
dividend, liquidation, conversion and redemption rights. The Series A Preferred and the Series B
Preferred shall vank pari passu to each other and senior only to the Scries C Preferred and the
Comumon Stock, with respect fo dividend, lquidation and conversion rights. The Sexics C
Preferred shall rank scnior only fo the Common Stock, with respect to dividend, lignidation and
conversion rights.

2. DrvinEND RIGHTS,

(a)  Senmior Preferred Stock. The holders of Semior Preferred Stock, in
preference to all holders of Junior Preferred Stock and Common Stock, shall be cntitied to
receive out of finds legally available for the purpose, cumulative dividends as provided in this
Section 2. Dividends on euch share of Senior Proferred Stock shall accrue at the rate of cight
percent (8%) per annum on the swn of () with respect to the Series D-1 Preferrcd, $1.1849 plus
all scerued and unpaid dividends acerued thereon pursuant io this Section 2 from the dale of
tssuance thereof, and (i) with respect to the Series I>-2 Preferred, $0.9397 plus all accrued and
unpaid dividends accrued thereon pursuant to this Section 2 from the date of issnance thercof
(collectively, the “Sendor Preferred Dividends™). The Senior Preferred Dividends shall
commence 1o acerue on each share of Senior Preferred Stock from the date of issuance thercof
and will be caleulated and compounded annually on December 31 of cach year (cach a “Dividend
Date™) in respect of the prior twelve month period prorated on a daily basis for partial periods.
The Senior Preferred Dividends shall be payable within ten (10) days of the Dividend Datc as
follows: (i) until Junc 15, 2004, the Senjor Preferred Dividends will be paid (A) with respect to
the Scries D-1 Preferred, in additional shares of Series D-1 Preferred, and (B) with respect (o the
Seties D-2 Preferred, in additional sharcs of Serics D-2 Preferrcd, unless the holders of a
majority of the Senior Preferred Stock conscal to such payment in cash; and (ii) after June 15,
2004, the Senior Preferred Dividends will be paid, in the sole discretion of the Board of
Directors, in either cash or (A) with respect (o the Serics D-1 Preferred, additional shares of
Yerics D-1 Preferred. and {I3) with respect to the Series D-2 Preferred, additional shares of Scries
-2 Preferred. No dividends or other distributions shall be authorized, declared, paid or sct apart
(or payment with respeet to Junior Preferred Stock, Common Stock or any otler cquity securities
of Ihe Corporation unless the Senior Preferred Dividends are first declared and paid in full with
respeot to the Senior Prefetred Stock.

H01000073982 0
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()  Junior Preferred Stock. Subject to Scction 2(a) above, the holders of
Junior Preferred Stock shall be entitled to reccive, when and as declared by the Board of
Directors, if at all, dividends on a parily with cach holder of shares of Conunon Stock. Such
dividends shall be payable per each share of Juaior Proferred Stock in an amount equal to the
dividends per share payable on the number of sharcs of Common Stock into which such shates of
Junior Preferted Stock is convertible on the vecord date for determining eligibility 1o receive such
dividends, or if no such record date is establi shed, on the date such dividends ate actually paid.

(¢) Common Stock. Subjectto Section 2(a) above, when, as and if dividends
with respeet to the Common Stock are doclared by the Board of Dircctors, whether payable in
cash, in properly, ot in seeurities of the Corporation, the holders of Common Stock shall be
entitled to shate equally in and to reccive such dividends in accordance with the number of
shares of Common Stock held by each such holder.

3. VOTING RIGHTS,

(@)  Preforred Stock. Except 25 otherwise provided herein or as required by
law, cach holder of shares of Designated Preforred Stock shall be entitled to the number of votes
cqual lo the number of whole shares of Common Stock into which all shares of Designated
Preferred Stock held by sech holder arc then convettible in accordance with Scctions 6 and 7
below, at each mecting of shareholders of the Corporation (and written actions of sharehiolders in
licu of meetings) with respect to any and all mattcrs presented to the sharcholders of the
Corporation for their action or consideration. Except as otherwise provided herein or as requived
by taw, holders of Designated Proferred Stock shall vote together with the holders ol Common
Stock as 2 single class on all actions to be taken by the sharcholders of the Corporation,
including, but not limited to actions amending these Third Amended and Restated Articles of
Incorporation to increase the number of authorized shares of Common Stock,

() Commnan Stock. Except as otherwise provided herein or as required by
law, cach holder of Common Stock shall be entitled to vote on all matters and shall be entitled to
one vote Tor cach share of Common Stock standing in such holder’s namc on ihe books of the
Corporation,

(¢) Record Date. The number of shares of Designated Preferred Stock or
Common Stock, as the case may be, cntitled 1o vote on any matter shall be determined in each
case a5 of the record date for the determination ol shareholders cntitled 10 vote on such malier or,
if no such record datc is established, at the date such vote is taken or any writlen consent of
sharcholders is solicited.

()  Consent of Senior Preferrcd Stock, Lxcept whete the vote or written
consent of a groater nuntber of shares of the capital stock of the Corporatiot: is required by law or
by these Third Amended and Reslated Articles of Incorporation, and in addition 10 any other vole
required by law or these Third Amended and Restated Articles of Incorporation, without the
affirmative vote or writien consent of the holders of at least filly percent (350%) of the Senior
Preferred Stock, the Corporation shall not:

H(1000073982 0
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i (i) amend the articles of incorporation or bylaws of the Corporation;

(iy  create or authorize any additional sharcs of capital stock, cstablish
(including by reclassification of an existing class or serics) any other class or classes of capital
stock or establislt any other securitics cxchangesble or converlible into a class of capital stock;

(i}  issuc edditional chares of Preferted Stock or Cominon Stock or
securitics exchangeable or convertible into Preferred Stock or Common Stock, other than
§97 625 sharcs of Common Stock currently roscrved for issuance under the Corporation’s 1999
Stock Option Plan and pursuani to convertible or exchangeable sccurifies outstanding as ol the
effoctive daie of these Third Amended and Restated Articles of Incorporation;

(iv) effect any sale, liquidation, winding up, merges, consolidation or
qale of all or substantially ail of the asscts of the Corporation or any other transaction in the case
ol any merger, consolidation or sale of assets in which control of the Corporation is teansferred;

(v)  repurchase or redeem any capital stock of the Corporation {other
than the Sentor Preferred Stock);

(vi)  scll any subsidiary ot shares held in any subsidiary;

(vi) ongage in any busincss that s substantially dillerent from {he
business of the Corporation on the oripinal date of issuance of the Senior Preferred Stock,
including enpaging in the “Informalion Management Solutions™ business;

(viii) increase or decreasc the apthorized maximum number of members
constituting (he Board of Directors to & surmber other than seven (7);

(ix) authorize, pay, declare or sel apart for payment any cash dividend
on any shares of the Corporation’s capital stock other than with respect to the Scnior Preferred
Stock;

(x) borrow funds or guarantec indebtedness in any single transaction
or suries of transactions in an amount in excess of Seventy Five Thousand Dollars ($75,000);

(xi) enter into any conlract or obligation thal requires the Corporation
1o make annual payments in excess of Seventy Iive ‘lhousand Dollars ($75,000), other than with
respect to annual payments relating to an employee’s salary, in which case such limit shall be
One Hundred Thousand Dollars ($100,000}; ot

(xif) modify the Table of Delegation of Authorities attached as Exhibit
A 1o the Term Shect dated as of May 4, 2001 by and betwcen the Corporation and Sylvan
Ventures, L1.C, 1 Delaware limited liability company.

4. LIQuIDATION RIGHTS,

HO01000073982 0
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Upon any liquidation, dissolution, or winding-up of the Corporation, cither
voluntary or involuntary, distributions to the sharcholders of the Corporation shall be made in the
following manncr:

{a)  Senior Preferred Stock Liquidation Preference. The holders of Senior
Preferred Stock shall first reccive, prior and in prefercnce to any distribution of any of the assels
of the Corporation to the holders of Junior Preferred Stock and Common Stock or any other class
or series of capital stack of the Corporalion, an amount cqual to (i) with respect to the Series D-1
Preferred, $2.37 por shae of Series -1 Dreferred (as adjusted to reflect stock dividends, stock
splits, recapitalizations and the like that affect the number of issued and outstanding shares of
Series D-1 Preferred) then held by them, plus all acorued and unpaid dividends on the Serics D-1
proferred for cach share of Series D-1 Preferred held by them as of the date payment is made
pursuant (o this Scction 4(a), and (ii) with respect to the Series D-2 Preferrcd, $1.88 per share of
Series D-2 Preferred {as adjusted to reflect stock dividends, stock splits, recapiializations and the
like that affect the number of issucd aud outstanding sharcs of Series D-2 Preferred) then held by
them, plus ail acerued and unpaid dividends on the Scries D-2 Preferred for each share of Series
D-2 Preferred held by them as of the date payment is made pursuant to this Section 4{a). Ifthe
assets of the Corporation legally available for distribution shall be insufficient to permit the
payment in full to such holders of the Senior Preferred Stock of the fifll aloresaid preferential
amounts, then the enficc assets of the Corporation legaily available for distribution shall be
distributed ratably among the holders of the Senior Preferred Stock in accordance with the
apgregate liquidation preference {as sct forth in this Section 4(a)) of the shares of the Senior
Peeferred Stock held by cach of them.

(b)  Series A and B Preferred Liguidation Prefercnce. After payment has
been made to the holders of tlic Senior Preferred Stock of the full amounts to which they shall be
entitled as aforcsaid pursuant to Section 4(a) above, the holders of Senior Preferred Stock and the
holders of Serics A Preferred and Series 13 Preferred shall be entitled to share ratably in the
remaining asscts of the Cotporation legally available for disttibution pro rata based on the
aumber of shares of Common Stock held by them {assuming conversion of all such Scnior
Proferred Stock, Serics A Preferred and Series B Preferred) until (1) the holders of Sexies D-1
Proforred have reccived assets with an aggregate fair market valuc of $3.37 per share of Serjes D-
1 Preferred (such sum to include all amounts recelved pursuant to Soction 4(z) above and such
target amount of $3.37 to be adjusted to reflect stock dividends, stock spliis, recapitalizations and
the like that affect the number of issued and outstanding shares of Scries D-1 Preferred), (it) the
holders of Series D-2 Preforred have reccived assets with an aggregate fair market value of 52.88
per shace of Series -2 Preforred (such sum to include all amounts teceived pursuant to Scclion
4(a) above and such target amount of $2.88 to be adjusted to reflect stock dividends, stock splits,
recapitalizations and the like that affect the number of issued and outstanding shares of Serics D-
2 Preferred), (3il) the holders of Series A Preferred have received asscts with an aggregate fair
market value of §1.00 per shate of such Serics A Preferred (as adjusted to reflect stock dividends,
stock splits, recapitalizations and the like that affeet the number of issued and outstanding shares
of Scrics A Preforred) together with an amount equal 1o all dividends declared and unpaid on
cach such share of Scries A Preferred up to the date fixed for distribution and (iv) the holders of
Qerios I3 Preforred have reccived assets with an aggregate fair market value of $1,00 per share of

HO1000073982 0
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such Series I3 Preferred (as adjusted to reflect stock dividends, stock splits, recapitalizations and
the like that affect the number of issued and outstanding sharcs of Serics B Prefcrred) together
with an amount equal to all dividends declared and unpaid on cach such share of Serics B
Preferred up to the date fixed for distribution. If the assets of the Corporation legally available
for distribution shall be insufficieni to permit the payment in full to such holders of Senior
Preferved Stock, Serics A Preferred and Series B Proferred of the full aforesaid preferential
amounis, then the entite assets of the Corporation legally available for distribution, subjcet 10
Section 4(a) above, shall be distributed ratably among the holders of the Senior Preferred Stock,
Series A Dreferred and Series B Prelcrred I accordance wilh the aggregate liquidation
preference (as sct forth in this Section 4(b)) of the shares of Senior Preferred Stock, Series A
Preferred and Series B Prefervod held by each ol them.

(©) Series € Preferred Liquidation Preference. After payment has been
made to the holders of Senior Preferred Stock, Series A Preferrcd and Series B Preferred of the
full amounts to which they shall be cntitled as aforesaid pursuant to Sections 4(a) and 4(b) above,
the holders of Senior Prefcrred Stock and the holders of Series C Preferred shall be entitled 1o
share ratably in the remaining assels of the Corporation teaally available (or distribution pro rafa
wased on the number of shares of Common Stock held by them (assuming conversion of all such
Qenior Preferred Stock and Series € Preferred) until (i) the holders of Series D-1 Preferred have
received assets with an aggregate fair market value of $5.37 per share of Serics -1 Preferred
(such sum to include all amounts reccived pursuant to Sections 4(2) and 4(b) above and such
1arget amount of $5.,37 to be adjusted to reflect stack dividends, stock splits, recapitalizations and
{he like that affect the number of issued and outstanding shares of Series D-1 Preferred), and (if)
the holders of Serics D-2 Preferred have received assets with an aggreaale fair market value of
$4.88 per share of Serics N-2 Preferred (such sum to include all amounts reccived pursuant (o
Sections 4(n) and 4(b) above and such targe! amount of $4.88 {0 be adjusted to reflect stock
dividends, stock splits, recapitalizations and the like that affect the number of issucd and
outstanding shares of Serics D-2 Preferred), (iii) the holders of Series C Preferred have recejved
assels with an apgregate fair market valve of $2.00 per share of Scties C Preferred (as adjusted to
cefleet stock dividends, stock splits, recapitalizations and the like that alfoct the number of issucd
and oulstanding shares of Series C Preferred) together with an amount equal to all dividends
declared and unpaid on cach such share of Scties C Proferred up 10 the date fixed for distribution,

It the assets of the Corporation legally available for distribulion shall be insufficicnt to permit
the payment in fufl to such holders of Senior Preferred Stock and Series C Preferred of the full
aforesaid preferential amounts, then the entire assets of the Corporation legally available for
distribution, subjcct to Scetions 4(a) and 4(b) above, shall be distributed ratably among the
holdors of the Senior Preferred Stock and Serics C Preferred in accordance with the aggregate
liquidation preference (as set forth in this Scction 4(c)) of the shares of Senior Preferred stock
and Series C Preferred held by cach of them.

(1) Romaining Assets. After payment has been made to the holders of Senior
Prefarred Stock and Jupior Preforred Stock of the full amounts to which they shall be entitled as
aforesatd pursuant to Sections 4(a), 4(b) and 4{c) above, the holders of Senior Preferred Stock
and Common Stock shall be entitled to share ratably in the remaining assets of the Corporation

HO010006073982 0
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legally available for distribution pro raltt based on the numbet of shares of Common Stock held
by them (assuming convegsion of all such Senior Preferred Stock).

{¢)  Deknition of Liquidation. With the exception of sales made pursuant to
Section 7 of that certain Fourth Amended and Restaied Sharcholders” Agreement of cven datc
hereof by and among the Corporation and the shareholders named therein, as such agreement
may be amended from time to time (the “Shareholders’ Agreement’), and subject to the
provisions ol Secticn 4(e)(iv) below, the following cvents shall be considercd a liquidation,
dissolution, or winding-up of tho Corporation under this Section 4.

(i any consolidation or merger of the Corporation into or will any
other entity or entitics (other than a consolidation or wmerger in which the shares of the
Corporation oulstanding immediately prior to the closing of such merger or consolidation
(A) represent or are converted into sharcs of the surviving or resulting entity that represent more
than [ily percent (50% of the total number of shares of the surviving or resulting cntity that are
omtstanding or are reserved for issuance immediatcly after the closing of the merger or
consolidation and (B) bave the power to aloct more than fifty percent (50%) of the surviving or
resulting corporation’s directors;

(i)  the acquisition from the Corporation and/or from any shareholders
of the Corporation in a single transaction or scries of rclated transaciions by any person or group
of more than {illy perccnt of the Corporation’s outstanding Common Stock (assuming the
convetsion of the owtstanding shares of Designated Preferred Stock); or

(i)  a salc, leasc or other disposition of all or substantially all of the
assets of the Corporation.

(iv) The Corporation shall not freat any of the events described in
Qections 4(eXD), 4(e)(ily or 4(g)(iit) above as a liquidation, dissolution or winding-up of the
Comoration (i) with respect to the Scnior Preferred Stock, upon the vote or writlen consent of the
holders of at least a majority of (he Senior Preferred Stock, (if) with respect to the Serics A
Prelerted, upon (he vote or written consent of the holders of at least a majority of the Series A
Prefecred, (iif) with respect to the Scries B Preferred, upon the vote ot written consent of the
holders of at least a majorily of lhe Series B Preferred, and (iv) with respect {o the Series C
Proforred, upon the vote or written consent of the holders of at least a majority of the Scries C
Preferred.

N Consideration Reccived. In any liquidation, dissolution, or winding-up
of the Corporation, if ihe consideration received by the Corporation is other than cash, its value
will be deemed its fair market value as determined in good faith by the Board of Dircetors. Any
scourities shall be valued as follows:

(3] Securities mot subject to an investment letter or other similar
resteictions on free marketability covered by Section A(D)(i1) below:

1101000073982 ¢

10



JUN-15-01 FRI 03:41 AN FAX NO. P,

HO01060073982 0

(A)  If traded on a securitics cxchange or through the Nasdag
National Market, the value shall be deemed to be the average of the closing prices of the
sceurities on such quotation system over the thitty (30) day period ending three (3) days prior to
the closing;

(B) If actively traded over-the-counter, the value shall be
deemed 1o be the average of the closing bid or sule prices (whichever is applicable) over the
thirty (30) day period ending three (3) days prior o the closing; and

(€C)  If there is no active public market, the valuc shall he the
foir market value thereof, as determined in good faith by the Board of Directors.

(i)  The method of valvation of securitics subjeel 1o an investment
lotter ot olher restrictions on free marketability (other than restrictions arising solely by virtue of
a sharcholder’s status as an affilialc or former a(liliate) shall be to make an appropriate discount
from the market value determined as above in Section 4£)(I}A), (B), or (C) to reflect the
approximate fair market value thereof, as determined in good faith by the Board of Directors.

5. REDEMPTION,

() Redempiion Election and Notice, On or after Junc 15, 2006, {he holders
of sixty pereent (60%) of the Senior Preferred Stock (the “Senior Preferred Majority™) may, at
any time, require the Corporation to redeem all (or less than all) of the outstanding Senior
Preferred Stock. In any such case, the Senior Preferred Majority shall notify the Corporation in
writing of #ts or their intent to exercise the rights alTorded by this Section 5(a) and specily a date
not less than thirty (30) nor more than onc hundred twenty (120) days from the date of such
notice on which the Senior Preferred Stock shall be redeemed by the Corporation (the
“Redemption Date”),

(b}  Redemption Price. The total amount to be paid for the Senior Preferred
Stock to be redecmed pursuant to Section 5(a) above shall be a per share price equal to (i) with
respect to the Series D-1 Preferred, $1.1849 (as adjusted for any stock dividends, stock splits,
recapitalizations and the like that affect the number ol issued and outstanding shares of the Series
[3-1 Preferred) plus all accrued but unpaid dividends on such share as of the date of the
redemption payment, and (ii) with respect to the Series D-2 Preferred, $0.9397 (as adjusted for
any stock dividends, stock splits, recapitalizations and the like that affect the number of issued
and outstanding shares of the Series D-2 Preferred) plus all accrued but unpaid dividends on such
share as of the datc of the redemption payment (collectively, the “Redemption Price™).

(¢) Interest. In the ovent shares of Senior Preferred Stock scheduled for
redemplion pursvant to Section 5(a) above are not redeemed because of a prohibition under
applicable law, such shares shall be redeemed as soon as such prohibition no longer exists and
the portion of the Redemplion Price applicable to such shares will bear inlerest at the annual rate
ol cigh! porcent (8%).

H01000073982 0
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(@  Insufficient Funds for Redemption. If the Corporation does not have
sulficient funds legally available o tedeem all shares requesied to be redeemed on any given
Redemption Date, then it shall redeem the Senior Preferred Stock pro rata (based en the portion
of the appregate Redemption Price payable (o them) to {he extent possible and shall redeem the
remaining shares to be redeemed as soon as sufficient funds are legally available.

(¢) Redemption Notice. Not more than fifly (50) days and not less than ten
(10) days prior to any Redcmption Date, the Corporation shall majl writlen notice (a
“Redemption Notice™), postage prepaid, Lo all holders of Senior Preferred Stock 1o be redecmed
setting forth (i) the Redemption Date, (i) the Redemption Price for the shares to be redecmed
and (iif) the place at which such holders tnay obtain payment of the Redcmption Price upon
surrender of their share certificates.

()] Deposit of Redomption Price Funds, On or prior to any Redemption
Date, the Corporation shall deposit the Redemption Price of all shares 1o be redeemed with a
bank or trust company having aggregate capital and sutplus in excess of One Hundred Million
Dollars ($100,000,000), as a trust fund, with irrevocable instructions and authority to the bank or
trust company to pay, on and after such Redemption Date, the Redemption Price of the shares to
their respective holders upon the surrcnder of their share certificates. The balance of any [ands
deposited by the Corporation pursuant to this Section 5(f) remaining unclaimed at the expiration
of one (1) year {utlowing such Redemption Date shall be returned to the Corporation promptly
upon its written request,

()  Surrender of Cortificates. Onor after any Redemption Date, cach holder
of shares of Senior Preferred Stock requested to be redeemed shall surrender such holder’s
certificates representing such shares to the Corporation in the manner and at the place designated
in the Redemption Notice, and thereupon the Redemption Price of such shares shall be payable to
{he order of the person whose name appears on such certilicate or certificates as the owner
thercof and each surrendered certificate shall be canceled, In the event less than all the shares
represented by such certificates arc redcemed, a new certificate shall be issued representing the
unredcemed shares. From. and after such Redomption Date, unless there shall have been a default
in payment of the Redemption Price or the Corporation is unable to pay the Redemption Price
due 1o not having sufficient legally available funds, all rights of the holder of such shares as @
holder of Sentor Preferred Stock {oxcept the right w receive the Redemption Price without
interest upon surrender of their certificates), shall ccase and terminate with respect to such
shares; provided that in the event that shares of Senjor Preferred Stock are not redeemed due to a
default in payment by the Corporation or because the Corporation does not have sufficient
Jopally availuble funds, such shares of Senior Preforred Stock shall remain ouistanding and shall
ho entitled to all of the rights and preferences provided hercin.

{h)  Failure to Redcem. In the event that the Corporation fails to redecm all
of the Sentor Preferred Stock within two (2) years of the Redemption Date, (i) the holders of
Senior Preferred Stock shall have the right to elect the smallest number of additional directors
that would provide (hem with a majonily of the Board of Direclors in accordance with the
Shareholdevs” Agreement, (i) the Series D-1 Convetsion Price (as defined in Scction 6(2)()

1501000073982 0
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betow) then in effect shall decrease at the rate of tweaty five percent (25%) per year thercalier,
with the first such decrease laking effect on the second anniversary of the Redemption Date and
(iii) the Secries D-2 Conversion Price (as defined in Scetion 6(b){1) below) then in effect shall
decrease at the rale of twenty five percent (25%) per year therealter, with the first such decrease
taking effect on the second anniversary of the Redemption Date.

(i)  Additional Redemption. The Corporation shall have no unilaterally
excreisable right to repurchase of redeem any Junior Preferred Stock or Common Stock. The
holders of Junior Preferrcd Stock shall have no unilaterally exercisable right to require the
Corpotation to repurchase or redeem any of their Junior Preferred Stock, No appraiser shall have
the power 1o expand, modify or dclete any of the procedures sct forth hevein.

b. CONVERSION.

‘The holders of Designated Preferred Stock shall have convetsion rights as Tollows
(the “Conversion Rights”):

(a)  Optional Conversion.

) Scrics -1 Preferred. Each share of Series D-1 Preferred shall be
convertible, without (he payment of any additional consideration and at the option of the holder
thereol, at any time afier the date of the first issuance of such shares of Scries D-1 Preferred by
the Corporation, into shares of Common Stock as morc fully described below. The aumber of
fully paid and nonassessable shares of Common Stock into which each share of Scries D-1
Preferred may be converted shall be determined by dividing $1.1849 by the Series D-1
Conversion Price (as bercinafier defined) in offcct at the time of conversion. As of the effective
date of these Third Amended and Restated Articles of Incorporation, the “Series D-I Conversion
Price” shall initinlly be $1.1849, which number is subject to subsequent adjustimen( as provided
in Section 7 below.

(i)  Series D-2 Preferred. Each share of Scrics D-2 Preferred shall bo
convertible, without 1he payment of any additional consideration and at the option of the holder
thercof, at any time after the dale of the first issuance of such shares of Series -2 Preferred by
the Corporation, into shares of Common Stock as more [ully described below. ‘The number of
fully paid and nonassessable sharcs of Common Stock into which cach sharc of Series D-2
Proferred may be converted shall be determined by dividing 30.9397 by the Series D-2

"onversion Price {as hereinatter defined) in effect at the time of conversion. As of the clfective
datc of these Thitd Amended and Rostated Articles of Ineorporation, the “Series D-2 Conversion
Price” shall initially be $0.9397, which number is subject to subsequent adjustment as provided
in Seetion 7 below.

(i) Series A Preferred. Fach share of Scrics A Preferred shatl be
convertible, withoul the payment of any additional consideration and at the option of the holder
thercof, at any Lime after the date of the first issuance of such shares of Series A Preferred by the
Corporation, into shares of Common Stock as more fully described below. The number of fully
paid and nonassessable shares of Common Stock into which each sharc of Sevies A Preferred
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may be converted shall be determined by dividing §1.00 by the Seties A Conversion Price (as
hereinaler defined) in cffect at the time of conversion. As of the elfective date of these Third
Amoended and Restated Articles of Incorporation, the “Series A Conversion Price” shall fnitially
be §$1.7124 or, in the cvent that the Company issues and sells all of the shares of Series D-2
Preferred anthorized for issuance hereunder, $1.40, in either case subject to subsequent
adjustnient as provided in Section 7 below,

(iv)  Series B Preferred. Iach share of Series B Preferred shall be
convertible, without (he payment of any additional consideration and at the option of the holder
thercof, at any time afler the date of the first issuancc of such shares of Series B Preferred by the
Corporation, into shares of Common Stock as more fully desctibed below. The number of fully
poid and nonasscssable shares of Common Stock into which each share of Series B Preferred
may be converted shall be determined by dividing $1.00 by the Series B Conversion Price (as
hercinafler defined) in effect at the time of conversion. As of the effective date of these Third
Amended and Restaled Articles of Incorporation, the “Series B Conversion Price™ shall initially
be $1.6939 or, in the event that the Company issues and sells all of the shares of Serics D-2
Preferred authorized for issuance hercunder, $1.39, in either case subject to subsequent
udjustrnent as provided in Section 7 below.

(v}  Series C Preferred. Each share of Serjes C Preferred shall be
convertible, without the payment of any additional consideration and at the option of the holder
thereof, at any time alter the date of the first issuance of such shares of Serics C Preforred by the
Cotporation, into shares of Common Stock as mote fully described below. The number of fully
paid and nonassessable shares of Common Stock into which each share of Serfes C Preforred
may be converied shall be determined by dividing $2.00 by the Series C Conversion Price (as
hercinafter defined) in effect at the time of conversion,  As of the effective date of these Third
Amended and Restated Axticles of Incorporation, the “Series C Conversion Price” shall initially
be $3.3362 or, it the cvent that the Company issucs and sells all of the shares of Series D-2
Preferred authorized for issuance hercunder, $2.48, in either case subject to subsequent
adjustment as provided in Scetion 7 below.

()  Automaiic Conversion.

(i} Serics D-1 Preferred. Each share of Scrics D-1 Preferred shall
automatically be converted into shares of Common Stock ulilizing the then effective Scrics D-1
Conversion Pricc for cach such sharc immediately upon the closing of the sale of the
Corporation’s secuvities pursuant to a firm commitment underwritten public offering pursuant to
an effective registration statement under the Securitics Act of 1933, as amended, with a public
offering price of not less than $5.92 per sharc (as adjusted to reflect subsequent stock splits, stock
dividends, recapitalizations and (he like that affect the number of issued and outsianding sharcs
of Common Stock) and with aggregate gross proceeds to the Corporation of not less than Twenty
Five Million Dollars ($25,000,000) (a “Qualified IPO™),
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. @)  Series D-2 Preferred. Fach share of Serics D-2 Preferred shall

aulomatically be eonverted into shares of Conmon Stock utilizing the then effective Scries D-2
Conversion Price for each such share immediately upon {he closing of a Qualified 110,

(i) Series A Preferred. Fach share of Series A and B Preferred shall
automatically be converted into shares of Common Stock utilizing the then effective Scries A
Conversion Price for cach such share immediately upon the closing of the sale of the
Corporation's securities pursuant 10 a firm commitment underwritten public offering pursvant to
an elfective registration siatement under the SQeeurities Act of 1933, as amended, with a public
offering price of not less than $3.00 per share (as adjusted to reflect subscquent stock splits, stock
dividerds, recapitalizations and the like that affect the number of issued and oulstanding shares
of Common Stock) and with nggregale gross proceeds to the Corporation of not less than Ten
Million Dollars ($10,000,000).

{iv) Series B Proferred. Each share of Series B Preferred shall
automatically be converled inlo sharcs of Cormon Stock utilizing the then cffective Serics B
Conversion Pricc for cach such share immediately upon the closing of the sale of the
Corporation’s securities pursuant to a firm commitment undexwritien public offering pursuant to
an offective rogistration statement under (he Sccuritics Act of 1933, as amended, with a public
offering pricc of not Tess than $3.00 per share (as adjusted to reflcet subscquent stock splits, stock
dividends, recapitatizations and the like that affect the mumbet of issucd and outstanding shares
of Common Stock) and with aggregate gross proceeds to the Corpotation of not less than Ten
Miltion Dollars ($10,000,000).

(v) Series C Preferred. Each sharc of Series C Preforred shall
antomatically be converted into shares of Common Stock utilizing the then effective Series C
Conversion Price for cach such share immediately upon the closing of the sale of the
Corporation’s securitics pursuant to a finn commitment underwritten public offering pursuant o
an effcctive Tegistration statement under the Secutities Act of 1933, as amended, with a public
offering price of not less than $3.00 per sharc (as adjusted 10 reflect subsequent stock splits, stock
dividends, recapitalizations and (he like that alfoct the number of issued and outstanding sharcs
of Common Stock) and with agpregate gross proceeds 1o the Corporalion of not less than Ten
Million Dellats ($10,000,000).

(¢)  Fractional Shares. No fractional shares of Common Stock shall be
issucd upon conversion of the Desipnated Preferred Stock, and any shares of Designated
Proferred Stock surrendered for conversion that would otherwise result in a {ractional share of
Common Stock shall be redeemed for the then fair market value ihereof as determined by the
Board of Dircctors, payable as prompily as possible whenever funds arc legally available
therefore. I more than one share of Designated Preferred Stoek is surrendered for conversion at
any ohe time by the same holder, the number of {ull shares of Commeon Stock to be issued upon
conversion shall be compuied on the basis of the aggregate number of shares of Designated
Preferred Stock so surrendercd.
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() Mechanies of Conversion. Before any holder of Designated Preferred
Stock shall be cntitled to convert the same into shares of Common Stock, such holder shall
surrender the certificate or cortificates therefor at the office of the Corporation or of any {ransfoer
agent for the Designated Prefocred Stock and shall pive writien notice to the Corporation at such
office that it clects to convert the same and shall state therein thc name or pames in which it
wishes the ccrtificate or ecttificates for shares of Common Stock to be issued. The Corporation
shall, as soon as practicable thercafler, issue and deliver at such office to such holder of
Designated Preferred Stock, or to its nomince or nommineos, a certificato or certificates for the
numboer of shares of Common Stock to which it shall be entitled as aforesaid, together with cash
iy lien of auy fraction of a share. Such conversion shall be deemed to have been made
immedialely prior to the close of busincss on the date of such surrender of the shares of
Designated Preferred Stack to be converted, and the person or persons entitled to rcceive the
shares of Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder or holdors of such shares of Common Stock on such date.

(¢)  Validly Tssued. All sharcs of Commen Stock that may be issued upon
conversion of the Designated Prefi wrred Stock will upon issuance by the Corporation be validly
issued, fully paid, nonassessable and free from 21l taxes, licns, and charges with respecet 10 the
issuance thereof.

(h  Expenses. The issuance of cerfificates ropresenting shares of Commion
Stock upon conversion of any Designaled Preferred Stogk shall be made to cach applicable
sharcholder without charge for any cxcige tax in respect of such issuance. However, if any
cerlificate is to be issued in a name olhier than that of the holder of record of the Designated
Preferred  Stock, the person or pErsons requesting the issuance thereof shall pay to the
Corporation the amount of any tax which may be payable in respect of any {ransfer involved in
such issuance, or shall establish to the satisfaction of the Corporation that such tax has been paid
or is not due and payable.

()  Status of Converted Stock. 1 any Desipnated Preferred Stock shail be
converled pursuant to this Scetion 6, the Designated Preferred Stock so converted shall resume
the status of authorized but unissued and undesignated Preferred Stock.

(h) sayment of Dividends. 1f any Designated Preferred Stock shall be
converied pursuant to this Scetion 6, 1o the oxtent it s legally able to do se, the Corporation shall
pay to the holder of record of any Designated Preferred Slock being converted the following:
(i) first, with respeet 10 the holders Senior Preferred Stock, any accrued but unpaid dividends on
any such Senior Proforred Stock surrendered (or conversion, and (ii) sccond, with respect to the
holders of Junior Preferred Stock, any declared but unpaid dividends on any such Juniot
preforred Stock surrendered for conversion.

3] Common Stock Reserved. The Corporation shall al all times reserve and
kecp available, out of its authorized but unissued Common Stack, solely for the purpose of
effecting the conversion of Designated Preferred Stock, the fusll number of shates of Common
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Slock deliversble upon ihe conversion of all Senior Preferred Stock from time to time
puistanding.

7, ADIUSTMENT OF CONVERSION PRICE.

(@)  Adjustment of the Series D-1 Conversion Price. The Scries D-1
Conversion Price from time to time in cffect shall be subject to adjusiment from time to time a3
follows:

() In case the Corporation shall at any time or or afler the date upon
which the first share of Series D-1 Prefetred was issued and oulstanding (the “Original Series D-
1 Issuance Daie”) subdivide the ouistanding shares of Common Stock, or shall issuc a stock
dividend on its outstanding Common Stock, wilhout an cquivalent subdivision of, ot dividend
on, the Serics D-1 Preferred, the Series D-1 Conversion Price in effect immedialely prior to such
anbdivision or the issuance of such dividend shall be propartionately decreased, and in case the
Corporation shall at any time combine the outstanding shares of Common Stock, without an
cquivalent combination of the Serics D-1 Preferred, the Scries D-1 Conversion Price in effect
immediately prior to such combination shall be proporlionately increased, cifective at the close
of business on the date of such subdivision, dividend or combination.

(i)  Except as otherwise provided in Section 7(a)(il) below, il the
Corporation shall at any time ot from time {0 time on or after the Original Serics D-1 Issuance
Date issue or sell Equity Secarities (as defined in Section 7(N(i) below) for no consideration or at
a consideration per share (the “Lower Price”) less than the Scries D-1 Conversion Price in cffect
immediately prior to the time of such issue or sale, then forthwith upon such issoc or sale, the
Serias D-1 Conversion Price of cach share of Serics D-1 Preferred ghall be adjusted 1o a price
(calenlated to the nearcst cent) determined by multiplying the Serics -1 Conversion Price in
offect immediately prioe to such issuance or sale by a fraction, the numerator of which is:

(A) an amount equal (o (x) the number of shares of Common
Stock ontstanding immediately prior to such issuc plus (y) the number of sharcs of Comnon
Siock that the “consideration actually received” by the Corporation for the total number of
additional shares of Common Stock so issued would purchase at snch Scries D-1 Preferred
Couversion Price,

and ihe denominator of which is

(B)  an amount equal to the pumber of shares of Common
Stock outstanding immediately prior to such issue plus the number of such additional shares of
Cominon Stock so issued;

provided that, (i) for the purpose of this Scction 7(al)(if), il shares of Common Stock issuable
upon ckeroise or conversion of oplions, warranis or converlible securities oulsianding
iromedialely prior o such issuance shall be decmed o be outstanding, and (ii) the numbor of
shares of Comumon Stock deemed issuable upon excrcise or conversion of options, warrants or
converlible scouritics shall not give offect to any adjustments to the conversion price or
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conversion rate of the Series D-1 Preforred resulting from the issuance of additional shares of
Conunon Stock that ia the subject of this calculation,

(i) Notwithstanding the {oregoing, if the Corporation shall al any lime
or from time to time on or afler the Original Series D-1 Issuance Date issuc or scll Equity
Secutitics (os defined in Section 7(H(E) below) at a Lower Price that is less than or equal to forty-
five percent (45%) of the Series D-1 Conversion Price then in offect, the Series D-1 Conversion
Price shall automatically become such Tower Price.

(iv) In the event the Corporation on or afler the Original Serics -1
[ssnance Date shall declare a distribution payable in securities of other persons, evidences of
indcbtedness issued by the Corporation or other persons, assets (excluding cash dividends) or
options or rights not roferred to in Section 7(H)(3) below, then, in each such case for the purpose
of this Scetioa 7(a)(Iv), the holders of Serics D-1 Preferred shall be entitled to a proportionale
share of any such distribution as though they were the holders of the number of shares of
Common Stock of the Corporation into which their shates of Series D-1 Preferred arc convertible
as of the record date fixed for the determination of the holders of Commeon Stock of the
Corporation entitled to reccive such distribution.

(v)  If al any time or from #me 1o time on or after the Original Scries
D-1 Issuance Date there shall be a recapitalization of the Common Stock (other than a
subdivision, combination or merger or sale of asscis transaction provided for clsewhere in this
Seciion 7 or Section 4 above), provision shall be made so that the holders of the Series D-1
Preferred shatl thercalter be entitled to reccive upon conversion of such Series D-1 Preferred the
number of shares of stock or other securities of property of the Corporation or otherwise, to
which a holder of Commen Stock deliverable upon conversion would have becn entitled on such
recupitalization. 1n any such case, appropriate adjustment shall be made in the application of the
provistons of this Section 7 with respect 1o the rights of the holders of such Series D-1 Preferred
after the recapitalization to the end that the provisians of this Section 7 (including adjustment of
the Series D-1 Conversion Price then in effoct and the number of shares purchasable upon
conversion of such Serics D-1 Preferred) shall be applicable after that event and be as nearly
equivalent as peacticable,

()  Adjusiment of the Qeries D2 Conversion Price.  The Series D-2
Conversion Price from time 10 time in effect shall be subject to adjustment from time to lime as
follows:

(M In casc the Corporation shall at any lime on or after the date upon
which the first share of Serics -2 Preforred was issued and oulstanding (the “Original Sevies D-
2 Issuance Date”) subdivide the outstanding sharcs of Common Stock, ot shall issuc a slock
dividend on ils oulstanding Common Stock, without an cquivalent subdivision of, or dividend
on, the Scries D-2 Preferred, the Series D-2 Conversion Price in elloet immediately prior to such
subdivision or the issuance of such dividend shall be proportionately decrcased, and in case the
Corporation shall at any time cotbine the outstanding shares of Common Stock, without an
cquivalent combination of the Serios D-2 Preferred, the Series D-2 Conversion Price in cffect
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immediatcly prior to such combination shall be proportionately increased, effective at the close
of business on the date of such subdivision, dividend or combination.

(i)  Excopt as otherwise provided in Section 7(b)(iii} below, if the
Corporation shall at any time or from time 1o time on or afer the Original Scries D-2 Issuance
Pate issuc or sell Bauily Securities (as defined in Section 7(H(i) below) for no consideralion or at
a consideration per share (the “Lower Price™) less than the Series D-2 Conversion Price in effect
immediately prior fo the lime of such issue or sale, then forthwith upon such issue or salc, the
Gorles -2 Convetsion Price of each share of Series D-2 Preforred shall be adjusted Lo a price
(calculatcd to the nearest cent) determined by multipiying the Series D-2 Conversion Price in
e(fect immediately prior to such issuance or sale by a fraction, the numcrator of whicl is;

(A) an amount equal to {x) the nymber of shares of Common
Stock outstanding immediately prior to such issue plus (v) the number of shares of Commnion
Stock that Lhe “consideration actually reccived” by the Corporation for the tolal pumber of
additional shares of Common Stock so issued would purchase at such Series D-2 Preferred
Conversion Price,

and the denominator of which is

(8)  an amount cqual to the number of shares of Common Stock
outstanding immediatcly prior (o such issue plus the number of such additional shares of
Common Stock so issued;

provided that, (i) for the purpose of this Scetion 7(b)3i), all shares of Common Stock issuable
upon excreise or conversion of oplions, watrants or converlible securitics  oulstanding
immediately prior to such issuance shall be docmed to be outstanding, and (ii) the number of
shares of Comnion Stock deemed issuable upon excreise or conversion of options, warrants or
convertible scouritics shall not give cffect to any adjustments 10 the conversion price of
conversion tate of the Serics D-2 Preferred resulting from the issnance of additional sharos of
Common Stock that is the subject of this caloulation.

(iii) Notwithstanding the [oregoing, if the Corporation shall at any time
or from time to time on or after the Original Series D-2 Issuance Date issue or sell Equity
Securities (as defined in Scction 7(f)(i) below) at 2 Lower Price that is less than or cquat to forly-
five pereent (45%) of the Serics D-2 Conversion Price then in cffect, the Qeries -2 Conversion
Price shall automatically become such Lower Price.

(iv) In the event the Corporation on or after the Original Scries D-2
Tssuance Date slall declare a distribution payable in socurities of other persons, evidences of
indebtedness igsued by the Corporation or other persons, asscts (excluding cash dividends) or
oplions or rights not referred to in Scction (D)) below, then, in each such case for the purpose
of this Scction 7(b)(iv), the holders of Series D-2 Preferred shall be entitled o a proportionate
share of any such distribution as though they were the holders of the number of shares of
Common Stock of the Cotporation into which their shares of Series D-2 Preferred are convertible
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as of the record date fixed for the determination of the holders of Common Slock of the
Corporation entitled to receive such distribution.

(v} I atany time or from time to time on or after the Original Serics
D-2 Issuance Date there shall be a recapitalization of the Common Stock (other than &
subdivision, combination or merger or sale of asscts transaction provided for clsewhere in this
Saction 7 or Scction 4 above), provision chall be made so {hat the holders of the Scties D-2
Praferred shall therealior be entitled to recoive npon conversion of such Series D-2 Preferred the
number of shares of stock or other securities or property of the Corporation or otherwise, 10
whicli a holder of Common Stock deliverable upon conversion would have been entitled on such
recapitalization, In any snch case, appropriate adjustment shall be made in the application of the
provisions of this Soction 7 with respect to the rights of the holders of such Scries -2 Preferred
afler the recapitalization o the end that the provisions ol this Scetion 7 (including adjustment of
(he Serigs D=2 Conversion Priee then in cffect and the number of sharcs purchasable upon
conversion of such Series D-2 Preferred) shall be applicable after that event and be as nearly
equivalent as practicable.

(¢) Adjustment of the Serics A Conversion Price, The Series A Conversion
Price from time 10 time in cffect shall be subject to adjustment from time 10 time as follows:

(i) In case the Corporation shall at any time on of afier the cffeclive
dute of these Third Amended and Restated Articles of Incorporation subdivide the outstanding
shares of Common Stock, of shall issue a stock dividend on its outstanding Common Stock,
without an equivalent subdivision of, or dividend on, the Serjes A Preferrcd, the Serics A
Conversion Price in effect immediately prior to such subdivision or the issuance of such dividend
shall be proportionately decreased, and in case the Corporation shall at any {ime combine the
outstanding shaves of Common Stock, without an equivalent combination of the Secries A
Preferred, the Scries A Conversion Price in effect immediately prior to such combination shall be
proportionately inercased, effective at the close of business on the date of such subdivision,
dividend or combinaiion.

(i)  Ifthe Corporation shall at any time or from time to time on of after
(he cifoctive date of these Third Amended and Resfated Articles of Incorporation issue or scll
Bquity Securities (as defined in Section 7(0() below) for no consideration or at a consideration
per share less than the Serics A Conversion Price in effect immiediately prior to the time of such
issue or sale, then forthwith upon such issue or salc, the Scries A Conversion Priec of each share
of Scries A Preferred shall be adjusted 1o 2 price (caleulated to the ncarest cenl} determined by
muitiplying the Serfes A Conversion Price in effect immediately prior to such issuance or sale by
a fraction, the numerator of which is:

(A)  an amount equal 10 (x) the number of shates of Commor
Srock outstanding immediately prior lo such issue plus (¥) the number of shares of Commott
Stock that the “consideration actually received” by the Corpotation for the total number of
additional sharss of Comtmon Stock so issued would purchase af such Series A Conversion Price,

and the denominator of which is
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B)  an amount equal 10 (he number of sharcs of Common
Stock oulstanding immediately prior to such issue plus the number of such additional shares of
Common Stock so issued,

provided that, (1) for the purpose of this Section 7(¢)(ii), all shares of Common Stock issuable

upon cxercise of conversion of options, warrants or convertible securitics outstanding

immediately prior to such issuance shall be deemed 1o be outstanding, and (i1) the number of

shares of Commeon Stock deemed issuable upon excreise or conversion of options, warrants or

convertible seeurities shall not give effect to any adjustments to the conversion price or

conversiof rate of the Serics A Preferred resulting from the issuance of additional shares of
‘omumon Stock that is the subject of this caleulation.

(iii)  Tn the event the Corporation on or after the cffective date of these
Third Amended and Reslaled Arlicles of Incorporation shall declare a disteibution payable in
securities of other persons, evidences of indebicdness issued by the Corporation or other persons,
assels {excluding cash dividends) or options or rights not referred {o in Seetion 72(D(D) below,
then, in cach such case for the purpose of this Seetion 7(c)(iii), the holders of Scrics A Preferred
shall be entitled to a proportionate share of any such distribution as though they were the holders
of the namber of shares of Common Stock of the Corporalion into which their shares of Scries A
Preferred are convertible as of the record date fixed for the delemmination of the holders of
Comumon Stock of the Corporation entitled to receive such distribuiion.

(iv) Il al any time or from (ime o time on or afier the cffzctive date of
these Third Amended and Restated Articles of Incorporation there shall be a recapitalization of
the Common Stock (other than a subdivision, combination or merger or sale of assets transaction
provided for elsewhere in this Section 7 or Section 4 above), provision shall be made so that the
holders of the Series A Preferred shall thereafter be entitled to reecive upon conversion of such
Serics A Preferred the number of shares of stock or olber securities or property of the
Corporation or otherwise, to which a holder of Comnion Stock deliverable upon convorsion
would have been entitled on such recapitalization, In any such case, appropriate adjustment shall
be made in the application of the provisions of this Section 7 with respect to the rights of the
holders of such Series A Preferred afler the recapitalization to the end that the provisions of this
Section 7 (including adjustment of the Scrics A Conversion Price then in effeet and the number
of shares purchasable upon conversion of such Series A Preferred) shall be applicable after that
event and be as nearly equivalent as practicable,

(d)  Adjustment of the Series B Conversion Price. The Series B Conversion
Price from time to time in effect shall be subjeet to adjustment from time to time as follows:

(i)  In casc the Corporation shall at any time on or after the effective
date of these Third Amended and Restaled Articles of Incorporation subdivide the ouisianding
shares of Common Stock, or shall issuc a stock dividend on its outstanding Common Stock,
without an cquivalent subdivision of, or dividend on, the Series B Prelerred, the Series B
Conversion Price in effect immediately prior to such subdivision or the issuance of such divideud
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shall he proportionately Jecreased, and in casc the Corporation shall at any time combine the
outstanding shares of Comumon Stock, without an equivalent combination of the Scries 3
Preforred, the Series B Conversion Price in effect immediately prior to such combination shall be
proportionately increased, offective at the close of business on ihe date of such subdivision,
dividend or combination.

@iy  If the Corporation shall at any time or {rom time to time on or after
the effective date of these Third Amended and Restated Articles of Tncorporation issuc or sell
Lquity Securities (as defined in Seetion 7(f)(i) below) for no consideration or at a consideration
per share less than the Series B Conversion Price in cffect immediately prior to the time of such
jysue ov sale, then forthwith upon such issuc or salc, the Series B Conversion Price of cach share
of Yeres B Proferred shall be adjusted to a price {calculated to the nearest cent) determincd by
multiplying the Serics A Canversion Price in effect immediately prior to sueh issuance or sale by
a {raction, the namerator of which is:

(A) an amount equal to (x) the number of shares of Common
Stock outstanding immediately prior o such issuc plus (¥) the number of sharcs of Comnion
Stock (hat the “consideration actually reccived” by the Corporation for the total number of
additional shares of Common Stock so issued would purchase at such Serics B Convcrsion Price,

and the denominator ol which 15

(B) an amount cqual to the number of shares of Common
Stock outstanding fmmediately prior to such isste plus the number of such additional shares of
Commont Stock so issued;

provided that, (i) for the purposc of this Section 7(d)(ii), all shares of Common Stock issuable
upon exercise of conversion of options, warranls or convertible sccuritics outstanding
immediately prior to such issuance shail be deemed to be outstanding, and (if) the number of
shares of Coramon Stock deemed issuablc upon exetcise or conversion of options, warrants or
converlible sccuritics shall not give effect lo any adjustments to the conversion pricc of
conversion raie of the Scries B Preforred resulting {rom the issuance of additional shares of
Common Stock that Is the subject of this calculution.

(i) In the cvent the Corporation on or after the effective date of these
Third Amended and Restated Articles of Tncotporation shall declare a distribution payable in
securities of other persons, evidences of indebtedness issucd by the Corporation or other persons,
assets (excluding cash dividends) or options or rights not referred 10 in Section 7(D(i) below,
(hen, in cach such case for the purpose of this Section 7(d)(iii), the holders of Serics B Preferred
shall be entitled to a proportionate share of any such disixibution as though they were the holders
of the nuriber of shares of Common Siock of the Corporation into which their sharcs of Scries I3
Preforred atc convertible as of the record date fixed for the determination of the holders of
Common Stock of the Corporation entitled to receive such distribution.

(iv) Ifatany time or from time to timo on or after the effective date of
these Third Amended and Restated Articles of Incorporation there shall be 2 recapitalization of
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{he Common Stock (other than a subdivision, combination or metger or sale of asscts {ransaction
provided for elsewherc in this Scction 7 or Section 4 above), provision shall be made so that the
holders of the Series B Preferred shall thereafter be entitled o receive upon conversion of such
Serics B Preferred the number of shares of stock or other securitics or property of the
Corporation or othcrwise, to wiiich a holder of Commeon Stock deliverable upon conversion
would have been entitled on such rocapitalization. In any such case, appropriatc adjustment shall
be made in the application of the provisions of this Section 7 with respect to the rights of the
tolders of such Series B Preferred after the recapitalization to the end that the provisions of this
Scction 7 (including adjustment of the Serics B Conversion Price then in offect and the number
of shares purchasable upon conversion ol such Series B Preforred) shall be applicable aftcr that
cvent and be as nearly equivalent as practicable.

{¢)  Adjustment of the Serics C Conversion Price, The Series C Conversion
Price from time fo time in effect shall be subject to adjustment from time to lime as follows:

()  In case the Corporation shall at any timte on or afier the cffeclive
date of these Third Amended and Restated Articles of Incorporation subdivide Lhe outstanding
shares of Common Stock, or $hall issue a stock dividend on ils outstanding Common Stock,
without an equivalent subdivision of, or dividend on, the Scries C Preferied, the Series C
Conversion Price in cffect immediately prior to such subdivision or the issuance of such dividend
shall be proporiionately decreased, and in case the Corporation shall at any time combinc the
outsianding shares of Comumon Stock, without an cquivalent combination of the Scries C
pPreforred, the Series C Conversion Price in cifsct immediaicly prior to such combination shall be
proporlionately increased, cffective at the close of business on the date of such subdivision,
dividend or combination.

(i)  Ifthe Corporation shall at any time or [rom time to time on or after
ihe elfective date of these Third Amended and Restated Articles of Incorporation isstie or scll
Liquity Securities (as defined in Seetion 7(0)i) below) for no consideration or at a consideration
per share loss than the Series C Conversion Price in elfect immediately prior to the time of such
issue or sale, then forthwith upon such issue or sale, the Serics C Conversion Price of each share
of Sorics C Preferred shall be adjusted to a price (caloulated to the nearcst cent) dotermined by
multiplying the $cries C Conversion Price in offoct immediately prior to such issuance or sale by

a fraction, the numerator of which is:

(A)  an amount cqual to (X) the number of shares of Common
Stock outstanding immediately prior to such issue plus (y) the number of shares of Common
Siock that the “considetation actually received” by the Corporation for the total number of
additional shares of Common Stock so issued would purchase at such Series C Conversion Price,

and the denominator of which is

(B)  an gmount cqual to the number of shares of Common
Stock outstanding immediately prior to such issuc plus the nurmber of such additional shares of
Common Stock 50 issued;
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provided that, (i) for the purpose of this Section 7(c)(ii), all shares of Common Stock issuable
upon exercise ot conversion of options, warrants orf convertible securitics outstanding
immediatcly prior to such issuance shall be deemed to be outstanding, and (ii) the number of
shares ol Common Stock deemed issuable upon exercise or conversion of options, warrants or
convertible securities shall not give cflect to any adjustments to {he conversion price or
conversion rate of the Series C Preferred resulting from the issuance of additional shares of
Common Stock that is the subject of this caleulation.

(i) In the cvent the Corporation on or after the effective date of these
‘hird Amended ond Restated Articles of Incorpotation shall declare a distribution payable in
securities of other persons, evidences of indebtedness issued by the Corporation or olher persons,
asscts (cxcluding cash dividends) or options or rights not referred to in Section 7([)(i) below,
then, in each such case for the purpose of this Seclion 7(c)(ii), the holders of Serics C Preferred
shall be entitled to a propertionate share of any such distribution as though they were the holders
of the wamber of shares of Common Stock of the Corporation into which their shares of Series C
Proferred are convertible as of the record date fixed for the determination ol the holders of
Conunon Stock of the Corporation entitied 1o reccive such distribution.

v} 1 at any time or from time o time on or after the effective date of
these ‘Third Amended and Restated Articles of Incorporation there shall be a recapitalization of
the Commen Stock (other than a subdivision, combination or merger or sale of assets iransaction
provided fur elsewhere in this Scction 7 or Section 4 above), provision shall be made so that the
tolders of the Series C Preferred shall thereafier be entitled to reccive upon conversion of such
Serics C Drefetred the number of shares of stock or other securities or property of the
Curporation or othewise, to which 2 holder of Common Stock deliverable upon conversion
would have been eatitled on such recapitalization. In any such case, appropriaic adjustment shall
be made in the application of the provisions of this Section 7 with respect 10 the rights of the
holders of such Series C Preferred after the recapilalization to the end that the provisions of this
Scetion 7 {including adjustment of the Qerias € Conversion Price then in effect and the number
of shares purchasable upon conversion of such Series C Preferred) shall be applicable after that
event and be as nearly cquivalent as practicable.

(h  Applicable Provisions. For purposes of this Section 7(f}, ¢ach of the
Serics D-1 Conversion Price, Sevies D-2 Conversion Price, Serfes A Conversion Price, Serics B
Convetsion Price and Series C Conversion Pricc may be teferred to hercin as a “Conversion
Price”” In addition, for purposes hereof, the following provisions shall be applicable:

(B  The Term “Equily Securities” shall mean any shares of Common
Stock. ot any obligation or any sharc of stock or other securily of the Corporation converiible
inlo or exchangeable {or Common Stock, except for (i) up to 1,184,444 shares of Common Stock
issucd or issuable to officers, directors, employees or consultants of the Cotporation pirsuantto a
wrillen stock option plan approved by tho Corporation’s Board of Directors and at an excreiso
price of no lesy than the fair market value of such Common Stock (collectively, a “Stock
Award™), and any relssuance thercof upon any expiration, termination, surrender or forfeiture,
approved by the Board of Direetors (as appropriately adjusted to reflect siock splits, stock

)}
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dividends, rccapitalizations and the fike that affect the number of issued and outslanding shares
of Common Stock), or such greater number as may be approved by a majority of the Board of
Directors, which majority must include at least one (1) of the directors designaied by the holders
of Senjor Preferved Stock pursuant to the Shareholders’ Aprcement; provided, however, that if
any Stock Award issucd on or before the effective date of these Third Amended and Restated
Articles of Incorporation expires, or is terminated, surrendered or forfeiled, in whole or in part,
the Common Stock covercd by such cxpired, terminated, surrendered or forfeited Stock Award
may then be reissued and shall not be deemed to be Equity Securities in accordance with this
Seetion 7NA), provided that the aggregate numnber of shares so excluded does not exceed
1,184,444 shares; (i) sharcs issued pursuant 10 iransactions described in Sections 7(a){), 7(b)(i),
2e)(i), 7(d)(i) and 7(e)(i) above; (iil) sharcs of Common Stock issned upon conversion of the
Designated Preferred Stock; (iv) up 0 Two Hundred Seven Thousand Eight Hundred Sixteen
(207,816) shares of Common Stock issuable upon the exercise of warrants oulslanding as of the
offective date of these Third Amended and Restated Acticles of Incorporation {subject to
adjustment as sct forth in such warrants); (v) shares of Common Stock {ssued by the Corporation
pursuant to a Qualified IPO.

(i)  Inthe case of an issue or sale for cash of sharcs of Common Stock,
the “consideration acinally received” by the Corporation iherefore shall be deemed to be the
amount of cash received, before deducting therefrom any commissions or expenscs paid by the
Corporation.

@ii) TIn case of the issuance of addi lional shares of Common Stock for a
consideration other than cash or a consideration partly other fhan cash, the amount of the
considuration other than cash received by the Corporation for such shates shall be deemed to be
{he value of such consideration as determined in good faith by the Board of Directors.

(v) In case of the issuance by the Corporation in any manner of any
rights to subscribe for or to purchase shares of Common Stock, or any options for the purchase of
shares of Common Stock or stock convertible into Common Stock, all shares of Common Slock
or stock converlible into Common Stock to which the holders of such rights or oplions shall be
entitled 1o subscribe for or purchase pursuant to such rights or options shall be decmed
“onistamding” immediately after the issuance or sale of such rights or the granting of such
options, us the case may be, and the minimum aggregate consideration named in such rights or
oplions for the shares of Common Siock or stock converlible into Common Stock covered
thereby, plus the consideration, if any, received by the Corporation for such rights or options,
shall be deemed to be the “consideration actnally received” by the Corporation (as of the date of
(he offering of such rights or the granting of such options, as the case may be) for the issuance of
such shares.

(v) In case of the issuance or issuances by the Corporation in any
manner of any obligations or of any shares of stock of the Corporation that shall be converlible
inlo or cxchangeable for Common Stock, all shares of Common Stock issuable upon the
conversion or exchange of such obligations or shares shall be deemed issued immediately after
such obligations or shares are issued, and the amount of the “consideration actually received” by
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fhe Corporation for such additionat shares of Common Stock shall be deemed to be that total of
(x) thc amount of consideration reccived by the Corporation upon the issuance of such
obligations or shares, as the case may be, plus (y) the minimum aggregate consigeration, if any,
other than such obligations or shares, reccivable by the Corporation upon such conversion or
exchunge.

(vi) The amount of the “oonsideration actually received” by the
Corporation upen the issuance of any rights or options referred to in Scetion 7(H(y) above or
upon the issuance of any obligations or shares which are convertible or cxchangeable as
doscribed in Section 7(A(v) above, and the amount of consideration, if any, other than such
obligations or shares so converlible or cxchangeable, received by the Corporation upon the
exercise, conversion or exchange thereof shall be detcrmined in the same manner pravided in
Sections 7(NiD and (iif) above with respect to the consideration reccived by the Corporation in
eage of the Issuance of additional shares of Common Stock; provided, however, that if snch
obligations or shares of stock so convottible or exchangeable arc issued in payment or
satisfaction of any dividend apon any stock of the Corporation other than Common Stock, the
wmount of the “consideration actually received” by the Corporation upor the original issuance
of such obligations or shares or stock so convertible or cxchangcable shall be deemed to be the
value of such obligations or shares of stack, as of the date of the adoption of the resolution
declaring such dividend, as determined by the Board of Dircctors at o as of that date. On the
expiration of any rights or options reforred to in Scotion 7(f)(iv) above, or the tcrmination of any
right of conversion or cxchange referred fo in Section 7(f)(v) above, or any change in the mumber
of shares of Common Stock dcliverable upon exercise of such oplivns or rights or upon
conversion of or cxchange of such convertible or exchangeable securities, the Conversion Price
men in effect shall forlhwith be readjusted to such Conversion Price that would have been
obtained had the adjusiments made upon the issuance of such option, right or convertible or
exchangeable securities been made upon the basis of the delivery of only the number of shares of
Commen Stock acmally delivered or to be delivered upon the exercise of such rights or options
or upon {he converston or cxchange of such securities.

{(g) No Adjustment. Notwithstanding the foregoing, there shall be no
adjustment to the Series A Conversion Price, the Series B Conversion Price, the Series C
Conversion Price, the Scrics D-1 Conversion Price or the Series D-2 Conversion Price upon the
issuance of any shares of Series D-1 Preferred, Serjes D-2 Proferred or Series C Preferred.

(h)  Certificate as to Adjustments. Upon the occurrence of cach adjusiment

or readjustnent 1o a Conversion Price pursuant to this Section 7, the Corporation at its expense

~ shall promptly compute such adjustment or readjustment in accordance with the terms hereof,
and shall prepare and furnish to cach holder of Dusignated Preforred Stock affected therehy a
cerlificate setting forth such adjustment or rcadjustment and showing in detail the facts upon
which such adjustment or readjustment is based, The Corporation shall, upon the wiitten reguest
at any time of any holder of Designated Preferred Stock, fumish or cause to be furnished to such
nolder a like certificate sctiing forth (i) such adjustment qr rcadjustment, (i) the Conversion
Pricc applicable to such holder of Designated Preferred Stock at the time in effect and (jii) the
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number of shares of Common Stock ond the amount, if any, of other property which at the time
would be received upon the conversion of such holder’s shares of Designated Preferred Slock.

100 Other Actions. The Corporation will not, by amendment of these Third
Amended and Restated Articles of Incorporation or through any teorganization, {ransfer of
assets, consolidation, merger, dissolution, issue or sale of scenrities or any other volnntary
action, avoid or seck o avoid the observance or performance of any of the terms to be obscrved
ot performed hereonder by the Corporation, but will at all times in good faith assist in the
carrying out of all the provisions ol Section 6 above and this Scction 7.

{i) Notice. All notices, consents, eleetions, requesls, waivers and other
communications required or allowed pursuant to this Article Fourth shall be in writing and shall
he deemed to have been duly given or made the sceond business day after the datc of mailing, if
delivered by registered or certified mail, posiage prepaid; upon delivery, if sent by hand delivery;
upon delivery, if sent by prepaid courier, with a record of receipt; or the next day after the date of
dispatch, if sent by cable, telegram, facsimile or telecopy (with a copy simultaneously sent by
repistered or certified mail, postage prepaid, retumn reecipt requested). Bach such communication
shall be transmilted, if to the Carporation, at il principal business address, and if to 2 holder of
Designated Preferred Stock and/or Common Stock, al the address set forth in the shareholder
records as maintained by the Corporalion, or to such other address as any such shareholder may
have designated by like notice forwarded to the Corporation. Notice of any change in any such
address shall also be given in the mammer sct forth above. Whencver {he glving of notice is
required, the giving of such notice may be waived by the party entitled to receive such notice.

8. UNDESIGNATED PREFERRED STOCK.

(a)  Subject to the provisions set forth elsewhere in this Article Foutlh,
including Sections 3(d) and 8(b), Undesignated Preferred Stock may be issued from time to time
in onc or more series as may be determined by the Board of Directors, Subject to the provisions
of these Third Amended aud Restated Articles of Incorporation and this Article Fourth, the
Board of Diteclors is muthorized to detormine or alter the rights, preferences, privileges, and
restrictions granted to or imposed upon any wholly unissued scrics of Undesignated Preferred
Stock and, within the limits and restrictions stated in any resolution or resolutions of the Board
of Dircclors originally [ixing the number of shares constituling any such additional scries, to
increase or decrease (but not below the number of shares of such scries then outstanding) the
number of shares of any such additional series subsequent Lo the issue of sharcs of that series,

Subject to the provisions set forth elsewhere in this Aricle Fourth, including
Scetions 3(d) and &(b), authorized and unissued Undesignated Preferred Stock may be issued
wilh such designations, voting powers, preferences or other special rights, and qualifications,
limitations and restrictions on such rights, as the Board of Dircctors may authorize by resolulions
duly adopted prior to the issuance of any shares of any serics of Undesignated Preferred Stock,
including, but not limited fo: (i} the distinetive designation of each scrics and the number of
shares that will constitute such series; (if) the voting rights, if any, of shares of such scries and
whether the sharcs of any such scries having valing rights shall have mulfiple voles pet share;

24 1101000073982 0

i il St ettty s Sl



JUN-16-01 FRT 08:48 Al FAX NO. p. 28

1101000073982

(iit) the dividend rale on the shares of such scries, any restriction, limifalion, or condition upon
the payment of such dividends, whether dividends shall be cumulative, and the dates on which
dividends are payable; (iv) the prices at which, and the terms and conditions on which the shares
of such serles may be redeenied, if such shares are redeemable; (v) the purchase or sinking fund
provisions, if any, lor the purchase or redemption of shares of such series; (vi) any preferential
amount payable upon shares of such series in the event of the liquidation, dissolution, or
winding-up of the Corporation, or the distribulion of ils asscts; and (vii) the prices or rates of
conversion at which, the terms and condilions on which, the sharcs are convertible.

(b}  Except for the approval of the holders of the Senior Preferred Stock
required pursuant to Scction 3(d) of this Article Fourth, no consent or approval of the holders of
any Junior Preforred Stock or Common Stock shall be required for the authorization and issnance
of the Undlesipnated Preferred Stock.

Frern: In fortherance of and not in limitalion of powers conferred by statute, it is further
provided that the Board of Directors is expressly authorized to adopt, amend or repeal the
Bylaws of the Corporation.

S1xTH: The address of the registered office of the Corporation is ¢/o Edwards & Angell,
LLP, Oue North Clematts, Snite 400, West Palm Reach, Florida 33401, and the name of the
registered agent of the corporation at that address is Angell Corporate Services, Inc.

SEVENTI: As permiitted by Section 607.0702(1)(b) of the Florida Busincss Corporation
Act, lhe sharcholders may call a special mecting of sharcholders only if the holders of not loss
than fifty percent (50%) of all the votes entitled to be cast on any issue proposed to be constdered
at the proposed special meeting sign, date and deliver fo the Corporation’s sceretary one or more
writlen demands for the meeting deseribing the purpose or purposes for whiclh it is to be held.

Kwcurii: The Corporalion shall, to the fullest extent permitted by Section 607.0850 of
the Florida Business Corporation Act, as amended from time to time, indemnify each person who
was or is a party or is threatened 10 be made a party to any threatencd, pending or compleled
action, suit or procceding, whether civil, criminal, adminisirative or investipative, by reason of
ihe fact that he is or was, or has agreed to becorme, a divector, officer, cmployee or agent of the
Corporation, or is or was scrving, or has agreed 10 serve, at the request of the Corporation, as a
dircctor, officer, employee, agent, pariner or trustee of, or in a similar capacity with, another
corporation, partnership, jomnt veniure, trust or other enterprise (including any employee benefit
plan) (all such persons being referred to hercafier as an “Tndemnitee™), ot by reason of any action
alleged to have been taken or omitted in such capacity, against all expenses (including attorneys'
fees), judgments, fines and amounts paid in scttlement actually and reazonably incurred by or on
behalf of an Indemnites i connection with such aetion, suit or proceeding and any appeal
therefrony.

As a condition precedent to his right to be indemnified, the Indomnitee must notify the
Corporation m writing as soon as practicable of any action, suit, proceeding or investigation
involving him for which indemnity will or could be sought. With respect to any aclion, suit,
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proceeding or investigation of which the Corporation is so notified, the Corporation will be
catitled 1o participate therein at its own expense and/or 10 assume the defense thereof at its own
oxpense, with legal counsel reasonably acceptable Lo the Indemnitec.

In the event that the Corporation does not assume the defense of any aclion, suit,
proceeding or investigation of which the Corporation receives notice under this Article Eighth,
the Corporation shall pay in advance of the final disposition of such matter any expenscs
(including altorneys’ foes) incurred by an Indemnitee in defending a civil or eriminal action, suit,
procecding or investigation or any appeal therefrom; provided, however, (hat the payment of
such expenses incurred by an Indemnitee in advance of the final disposition of such matter shall
be made only upon receipt of an undertaking by or on behalf of the Indemnitee to repay all
amounis so advaneced in the event that it shall ultimately be determined 1hat the Indemnitee is not
entitled to be indemmnified by the Corporation as authorived in this Aricle Eighth, which
undertaking shall be accepted without reforence to the financial ability of the Indemmnitee to make
such repaymenl; provided, further, that no such advancement of cxpenses shall be made if it is
determined that (i) the Indemnitee did not act in good faith and in a manner he reasonably
believed to be in, or not oppesed to, the best interests of the Corporation, or (il) with respect to
any eriminal action or proceeding, the Indemnitee had reasonable causc to believe his conduet
was unlawful.

The Corporation shall not indemnily an Indemmitee seeking indemnification in
conncelion with a procecding (or part thereof) initiated by such Indemnitee unless the initiation
thereal was approved by the Board of Directors. In addition, the Corporation shal} not indemnify
an Indemnitee to the extent such Indemunitee is reimbursed {rom the proceeds of insurance, and in
the event the Corporation makes any indemnification payments to an Indemnitec and such
Indemnitec is subsequently reimbursed from the proceeds of insurance, such Indemnitee shall
promplly tefund such indemnification payments to the Corporation to the exient of such
insuranee reimbursement,

All determinations hereunder as to the entitiement of an Indemnitee to indenmification or
advancement of expenscs shall be made in each instance by (2) a majority vote of the dircctors of
the Corporation consisting of persons who are not at that time parties to the action, suit or
proceeding in question (Mdisimferested directors™), whether or not a quorum, (b) a majority vote
of a quorum of the outsianding shares of stock of all classes entitled fo vote for dircctors, voting
as a sinple class, which quorttm shall consist of sharcholders who are not at fhat time parlics to
the action, suit or proceeding in question, {¢) independent legal counsel (who may, to the extent
permitted by law, be regular legal counsel to the Corporation), or (d)a court of competent
Jurisdiction.

The Corporation mauy purchase and maintain insurance on behalf of any Indemnilee
against any liability asserted against such Indemnitee and incurred by such Indemniice in any
such capacity, or arising out of such Indemnilee’s status as such, whether or not the Corporation
would have power lo indemaify such Indemnitoe against such liability under this Aricle Bighth.
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. The indemnification rights provided in this Arlicle Eighth (i)shall not be deemed

exclusive of any other tights to which an Indemnitee may be entitled under any law, agreement
or vote of shareholders or disintercsted directors or otherwise, (ii) shall continue as 10 an
Indempitee who no longer holds the position in which hic was entilled to indemnification under
this Article Kighth and (iif) shall inure io the benefit of the heirs, executors and administraters of
the Indempitees. 1Cany provision in this Articlc Eighth shall be invalid, illegal, or unenforccable,
the validity, legality, and cnforceability of the remaining provisions shall not in any way be
affected or impaired thereby, and, to the extent possible, effect shall be given to the intent
manifesied by the provision held invalid, illegal, or unenforccable.

NINTIE:  Except to the extent that the Dusincss Corporation Act of the State of Florida
prohibits the climination or {imitation of liability of dircctors for breach of the duties of a
director, no director of the Corporation shall have any personal liability for monetary dumages
for any statement, vote, deeision, or failure to acl, regarding corporate management or policy.
No amendment to or repeal of this provision shall apply to or have any eflect on the liability or
alleged liability of any dircctor of the Corporafion for or with respect to any acts or omissions of
such dircctor occutring prior fo such amendment.

TenTi:  The Corporation reserves the mght o amend, alter, change or repeal any
pravision containcd in these Third Amended and Restated Articles of Incorporation, in the
manner now or hicrcaller preseribed by statute and these Third Amended and Restated Articles of
Incorporation, and all rights conlerred wpon sharcholders herein are granted subject 1o this
reservation,
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