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EDVERIFY, INC, 2y

ARTICLE | - NAME.

‘The name of the Corporation is BdVerify, Inc. (the “Corporation’”).

ARTICLE 2 - AMENDED AND RESTATED ARTICLES OF INCORPORATION,

The text of the Corporation’s Fourth Amended and Restated Axticles of Incorporation is
as set forth on Exhibit A, which is attached hereto and hereby incorpotated by reference into this
Article 2,

ARTICLE 3 - ADOPTION OF AMENDED AND RESTATED ARTICLES OF INCOREORATION.

The Corporation™s Fourth Amended and Restated Articles of Incorporation were edopted
on June 5, 2002 at a meeting of the Corporation’s directors. The amendments contzined in the
Fourth Amended and Restated Articles of hcorporation of the Corporation required shareholder
approval and the number of votes cast for the amendments by the shareholders was sufficient for
approval,

ARTICLE 4 ~ CERTIFICATE CERTIFYING SHAREHOLDER AFPROVAL,

The Corporation’s Fourth Amended and Restated Adicles of Incorporation ¢comtain
amendments that require shareholder approval. Pursuant to Section 607.1007(4)(p) of the
Florida Business Cotporation Act, the Secretary of the Corporation certifies in the Certificate
attached to thess Articles of Restatement that the Corporation’s shareholdets approved the
Corporation’s adoption of the Fourth Amended and Restated Articles of Incorporation.

In WiTNESS WHERECE, the Corporation has caused these Articles of Restatement 10 be
signed by its President and Chief Executive Officer this 6th day of June, 2002.

EpVERIFY, NG

By: RN D Mom-o o B
Judith D, Moore
President and Chief Executive Officer

352410.3 Amicles of Remiatemenl
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CERTIFICATE

Roberl Gorman, as Secvetary of EdVouify, Inc. (the “Corporation”), certifics that the
number of shareholder votes cast for the amendmenis to the Corporation’s Articles of
Incorporation that are contained jn the Cerporation’s Fourth Amended and Restaled Articics of

Incorporation wetc sufficicnt for approval of the amendments.

I WiTNESS WIEREOF, I have hereunto signed my name this sth day of June, 2002.

% c/‘f%%.ﬁ

Robert Gorman
Secretary

( (1102000148648 7))
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FOURTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
EDVERIFY, INC.

FirsT. The name of the Corporation is EdVerify, Inc, (the “Corporation™).

SeconD, The nature of {he business or purposes to be conducted or promoted by the
Corporation is as follows:

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

THIRD. The mailing address and the address of the principal office of the Corporation is
2240 W, Woolbright Road, Suite 415, Boynton, Beach, Florida 33426.

Fourtd. This Corporation is authorized fo issue two classes of stock fo be designated,
respectively, “Common Stock” and “Preferved Stock.”™ The lotal number of shares which the
Corporation is authorized to issue is 156,049,743 shares, of which (2) 100,000,000 shares shall
be Common Stock (the “Common Stock™) and (b) 56,049,743 shares shall be Preferred Stock (the
“Proferved Stock™). The Preferred Stock and Common Stock shall each have a par value of one

~ tenth of one cent (50.001).

Of the Corporation’s authorized Preferred Stock (a) 1,250,000 shares shall be designated
as Scries A Convertible Preferred Stock (the “Series 4 Preferred™), all of which shares are issued
and outstanding as of the effective dale of these Fourth Amended and Restated Articles of
Incorporation (the “Effective Date™), (b) 752,920 shates shall be designated as Series B
Converlible Preforred Stock {the “Series B Preferred”), all of which shares are issued and
outstanding as of the Effective Date, (¢) 1,046,823 shares shall be designated as Series C
Convertible Preferred Stock (the “Series C Preferred”), all of which shares arc issued and
putstanding as of the Effective Date, (3) 3,000,000 shares shall be designated as Series D-1
Converlible Preferred Stock (the “Series D Preferred”), 2,219,939 of which shares are issued and
outstanding as of the Eifective Date, and (). 50,000,000 shares shall be designated as Serjes E
Convertible Preferred Stock (the “Series E Preferred”™), none of which shares are issued or
outstanding as of the Effective Date, The Series D Preferred and the Series E Preferred shall be
collectively referred to herein as the “Senior Preferred Stock” The Serics A Preferred, Scries B
Preferred and Series € Preferred shall be collectively referred to herein as the “Junior Preferred
Stock” The Senior Preferred Stock and the Junior Preferred Stock shall be referred to herein as
the “Designated Preferred Stock.”

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

(102000148648 1} 352746-5 Artictes of Incorporation
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1. RELATIVE SENIORITY.

The Series D Preferred and the Series E Preferred shall rank pari passu to each
ather and senior to all other equity sceuritics of the Corporation, including the Junior Preferced
Stock and the Common Stock, with respeet to dividend, liquidation, conversion and redemption
rights. The Series A Preferred and the Series B Preferred shall rank pari passu to each other and
senior only to the Scries C Preferred and the Common Stock, with respect 1o dividend,

P,

liquidation and conversion rights. The Series C Preferred shall rank senior only 0 the Common

Stock, with respect to dividend, liquidation and conversion rights.
2. DIvIDEND RIGHTS.

(z)  Senior Preferred Stock. The holders of Senior Preferred Stock, in
preference to all holders of Junior Preferred Stock and Common Stock, shall be entiticd to
recetve out of fands legally available for the purpose, cumulative dividends as provided 1o this
Soction 2. Dividends on each share of Senior Preferred Stock shall accrue at the rate of 8% per
annum on the sum of (i) with respect to the Series D Preferred, $1.1849 plus afl accrued and
unpaid dividends accrued thercon pursuant to this Section 2 from the date of issuance thereof and
(ii) with respect to the Series B Preferred, $6.156 plus all acerued and unpaid dividends accrucd
thereon pursuant to this Section 2 from the date of issuance thereof (collectively, the “Sewior
Preferred Dividends™). The Senior Preferred Dividends shall commence t¢ accrue on each share
of Senior Preferred Stock from the date of isswance thereof and will be calculated and
compounded annually on December 31 of each year (each p “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 10 days of the Dividend Date as follows; (i) with respect fo
the Series D Preferred, (A) until June 15, 2004, the Senior Preferred Dividends on the Series D
Preferred will be paid in additional shares of Series D Preferred, mnless the holders of a majority
of the Serics D Preferred consent to such payment in cash, and (B) after Junc 15, 2004, the
Senior Preferred Dividends on the Series D Preferred will be paid, in the sole discretion of the
Board of Directors, in either cash or additional shares of Series D Preferred; and (ii) with respect
1o the Series E Preferred, (A) until Tuge 6, 2005, the Senior Preferred Dividends on the Scries E
Proferred will be paid in additional shares of Series E Preferred, unless the holders of a majority
of the Series & Preferred consent 1o such payment in cash, and (B) after June 6, 2005, the Scnior
Proferred Dividends on the Serics B Proferred will be paid, in the sole discretion of the Board of
Dircctors, in cither cash or additional shares of Serics E Preferred, No dividends or other
disiributions shall be authorized, declared, paid or set apart for payment with respect o Jupior
Preferred Stock, Common Stock or any other equity securities of the Corporation unless the

Senior Prefered Dividends are {irst deelared and paid in full with respect to the Scnior Preferred
Stock.

(b)  Junior Preferred Stock. Subject 1o Section 2(a) above, the holders of
Junior Preferred Stock shall be cntitled to receive, when and as declared by the Board of
Directors, if at all, dividends on a parity with each holder of shares of Common Stock. Such
dividends shall be payable per each share of Junior Preferred Stock in an amount equal to the
dividends per share payable on the numbcr of shares of Common Stock inlo which such shares of

((REQR00NV4RG4E 7)) 2 351146-5 Acticles of ncarporation
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Tunior Preforred Stock is convertible on the record date for determining eligibility to receivc.such
dividends, or il no such record date is established, on the date such dividends are actually paid.

(c) Common Stock. Subject to Section 2(a) above, when, as and if dividends
with respeet 1o the Common Stock are declared by the Board of Dircetors, whether payable in
cash, in property or in securities of the Corporation, the holders of Common Stock shall be
entitled to share cqually in and to reccive such dividends in accordance with the number of
shares of Commen Stock held by each such holder.

3. YOTING RIGIITS.

P.

(a)  DPreferred Stock. Except as otherwise provided hercin or as required by

law, each holder of shares of Designated Preforred Stock shall be entitled to the number of votes
equal to the number of whole shares of Common Stock into which all shares of Designated
Preferred Stock held by such holder are then convertible in accordance with Sections 6 end 7
below, at cach meeting of shareholders of the Corporation {and written actions of shareholders in
Jieu of meetings) with respect (o any and all maiters presented to the sharcholders of the
Corporation for their action or consideration. Except as otherwise provided hercin or as required
by law, holders of Designated Preforred Stock shall vote together with the holders of Common
Stock as a single class on all actions to be taken by the shareholders of the Corporation.

()] Common Stock. Except as otherwisc provided herein or as requircd by
law, cach holder of Common Stock shall be entitled to vote on all matters and shall be entitled to

one vote for each share of Common Stock standing in such holder’s name on the books of the
Corporaiion. :

(c) Record Date, The number of shares of Designated Preferred Stock or
Common Stock, as (he case may be, cntitled to vote on any matfer shall be datermined in each
case as of the record date for the determination of sharcholders entitled to vote on such matter or,

if no such record date is establisbed, at the date such votc is taken or any written consent of
shareholders is solicited.

()  Consent of Senior Preferred Stock. Except where the vote or written
consent of a preater number of shares of the capital stock of the Corporation is required by law or
by these Fourth Amended and Restated Articles of Incorporation, and in addition to any other
vote required by law or thesc Fourth Armended and Restated Articles of Incorporation, without
{he affirmative vote or writicn consent of the holders of at least 60% of the Senior Preferred
Stock, the Corporation shall not:

(i} amend the articles of incorporation or bylaws of the Corporation;

) (ii)  create or authorize any additional sharcs of capital stock, eslablish
(including by reclassification of an existing class or series) any other class or classes of capital
stock or establish any other sccurities exchangeable or convertible into 2 class of capital stock;

((LI02000148648 7)) 3 3527465 Articles of Incorporution
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(iii} issuc additional shares of Preferred Stock or Common Stock or
sceuritics exchangeable or convertible into Preferred Stock or Common Stock, ofher than
8,505,000 shures of Common Stock currently reserved fot issuance under the Corpotation’s 1999
Stock Option Plan and pursuant to convertible or exchangeable securilies outstanding as of the
Effective Date;

(ivy  cffect any sale, liquidation, winding up, merger, consolidation or
. sale of all or substantially all of the assels of the Corporation or any other fransaction in the case
of any merger, consolidation or sale of assets in which control of the Corporation is transferred;

(v)  repurchase ox redeem any capital stock of the Corporation (other
than the Senior Preferred Stock);

(vi)  selt any subsidiary or shares held in any subsidiary;

(vii) engage in any business {hat is substantially different from the
business of the Corporation on the original datc of issuance of the Senior Preferred Stock;

(vii)) increase or decrease the anthorized maximum number of members
constituting the Board of Dircctors to a number other than 8;

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

x) borrow funds or gnarantes indcbtedness in any single transaction
or series of fransactions in an amount in excess of $75,000; or

{xi) enter into any ¢ontract or obligation that requires the Corporation
to make annual payments in excess of 875,000, other than with respect to annual payments
relaling to an employee’s salary, in which case such limit shall be $100,000.

4, LIQUIDATION RIGHTS,

Upon any liquidation, dissolution, or winding-up of the Corporation, either
voluntary or involuntary, distributions to the shareholders of the Corporation shall be made in the
following manner:

(a) Qenior Preforred Stock Liquidation Preference. The holders of Senior
Preferred Stock shall first receive, prior and in preference to any distribution of any of the assets
of the Corporation to the holders of Junior Preferred Stock and Common Stock or any other class
or series of capital stock of the Corporation, an amount equat to (i) with respeet to the Series D
Preferred, $2.37 per share of Sexies D Preferred (as adjusted to reflect stock dividends, stock
splits, recapitalizations and the like that affect the number of issued and outstanding shares of
Series D Preferred) then held by them, plus all accrued and unpaid dividends on the Series I
Preferred for each share of Scries ) Preferred held by them as of the date payment is made

{(L[020001486aR 7)) 4 3527465 Articles of Incorparation
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pursuant to this Seclion 4(a), and (ii) with respect to the Serics E Preferred, $0.312 per share of
Serics B Preferred (as adjusted to reflect stock dividends, stock splits, recapitalizations and the
like that affect the number of issucd apd outstanding sharcs of Series E Preferred) then held by
them, plus all acerued and unpaid dividends on the Scrics E Preferred for each share of Series &
Preforred hield by them as of the date payment is made pursuant to this Section 4(a). If the assets
of the Comotation legally available for distribution shall be insufficient to permit the payment in
full to such holders of the Senjor Preferred Stock of the full aforesaid preferential amounts, then
the entire asscts of the Corporation legally available for dJistribution shall be distributed ratably
among the holders of the Senior Prefarred Stock in accordance with the aggregate Heuidation
preference (as set forth in this Section 4(a)) of the shares of the Senior Preferred Stock held by
each of them.

(b)  Serics A and B Preferred Liguidation Preference. Afier payment has been
made to the holders of the Senior Preferred Stock of the full amounts to which they shall be
entitted as aforesaid pursuant to Section 4(a) abave, the holders of Senior Prefarred Stock and the
holders of Scries A Preferred and Series B Preferred shall be entitled to share ratably in the
remaining assets of the Corporation legally available for distribution pro rata based on the
umber of shares of Common Stoek held by them (assuming conversion of all such Senior
Preferred Stock, Serics A Preferred and Series B Preferred) untit @) the holders of Series D
Preferred have received asscts with an aggregate fair market value of $3.37 per share of Series D
Preferred (such sum to include ail amounts received pursuant to Section 4(2) above and such
target amount of $3.37 to be adjusted 1o reflect stock dividends, stock splits, tecapilalizations and
the like that affect the number of issued and outstanding shares of Scries D Preferred), (ii) the
holders of Series E Preferrcd have received assets with an aggregate fair market value of $1.312
por share of Series E Preferred (such sum to include all amounts reccived pursuant to Section
4(a) above and such target amount of $1.312 to be adjusted to reflect stock dividends, stock
splits, recapitalizations and the like that affect the number of issued and oulstanding shares of
Scries E Proferred), (iii) the holders of Serics A Preferred have received assets with an aggregate
fair market value of $1.00 per share of such Series A Preferred (as adjusted to veflect stock
dividends, stock splits, recapitalizations and the like that affect the number of issued and
ontstanding shares of Series A Preferred) together with an amount caqual to all dividends declared
and unpaid on each such share of Series A Preferred up to the date fixed for distribution and
(iv) the holders of Series B Preferred have toceived assels with an aggregatc fair market value of
$1.00 per share of such Series B Preferred (as adjusted 10 reflect stack dividends, stock splits,
tecapitalizations and the Iike that affect the number of issued and cuistanding shares of Series B
Preferred) fogether with an amount equal to all dividends declared and unpaid on each such share
of Series B Preferred up to the date fixed for distributien. If the assets of the Corporation legally
available for distribution shall be insufficient to permit the payment in full to such bolders of
Senior Preferred Stock, Seties A Prefermred and Scries B Preferred of the full aforesaid
preferential amounts, then the entire assels of the Corporation legally available for distxibution,
subject to Section 4(a) above, shall be distributed ratably among the holdets of the Senior
Preferred Stock, Scries A Preferved and Series B Preferred in accordance with the aggregale
liquidation preference (as set forth in this Section 4(b)) of the ghares of Senior Preferred Stock,
Serics A Prefered and Serics B Preforred held by each of them.

(02000148648 73 5 352746-5 Articlos of Incorporation
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(c)  Series C Preferred Liquidation Prefcrence. After payment has been made

P, 09

to the holders of Senior Preferred Stock, Series A Preferred and Series B Preferred of the full

amounts to which they shall be cntitied as aforesaid pursuant to Sections 4(a) and 4(b) above, the
holders of Senior Preferred Stock and the holders of Seties C Preferred shall be entitled to share
ratably in the remaining assets of the Corporation legally available for distribution pro rata based
on {he mumber of shares of Common Stock held by them (assuming conversion of all such Senior
Preferred Stock and Series C Preferred) until () the holders of Scries D Preferred have received
assels with an aggregate fair market value of $5.37 per share of Series D Preferred (such sum 10
include all amounts received pursuant to Sections 4(a) and 4(b) above and such target amount of
$5.37 to be adjusted to reflect stock dividends, stoek splils, recapitalizations and the like that
affect the number of issued and oulstanding shares of Beries D Preferred), and (ii) the holders of
Series B Preferred have received assets with an aggregate fair market value of $3.312 per share
of Series I Preferred (such sum to include all amounts reeeived pursuant to Sections 4(a) and
4(b) abovc and such target amount of §3.312 to be adjusted to reflect stock dividends, stock
splits, recapitalizations and the like that affect the number of issued and outstanding shares of
Scries B Preferred), (i) the holders of Series C Preferred have received assets with an aggregate
fair market value of $2.00 per share of Series C Preferred (as adjusted to rcflect stock dividends,
stock splits, recapitalizations and the like that affect the number of issued and outstanding shares
of Series C Preferred) together with an amount equal to all dividends declared and unpaid on
each such share of Sexes C Preferred up to the date fixed for distribution. If the assels of the
Corporation legally available for distribution shall be insufficient to permit the payment in full to
ench holders of Scnior Preferred Stock and Series C Preferred of the full aforesaid prefercotial
amounts, then the entite assets of the Corporation legally available for distribution, subjcct to
Seclions 4(a) and 4(b) above, shall be distributed ratably among the holders of the Senior
Prefcrred Stock and Scries C Preferred in accordance with the aggregate liquidation prefercnce

(as sct forth in this Section 4(c)) of the shares of Senior Preferred Stock and Sertes C Preferred
held by eacl: of them.

(@)  Remaining Assets. After payment has been made to the holders of Seniot
Preferred Stock and Junior Preferred Stock of the full amounts to which they shall be entifted as
aforesaid pursuant to Sections 4(a), 4(b) and 4{c) above, the holders of Senior Prefcrred Stock
and Common Stock shall be entitled to share ratably in the remaining assets of the Corporation.
legally available for distribution pro rata based on the number of shares of Comumon Stock held
by them (assuming conversion of all such Senior Preferred Stock).

()  Definifion of Liquidation. With the exception of sales made pursvant to
Section 7 of that certain Fifth Amended and Restated Sharcholders” Agreement of cven date
hercof by and among the Corporation and the sharcholders named therein, as such agreement
may be amended from time to time (lhe “Shareholders’ Agreement”), and subject to the
provisions of Section 4(c)(iv) below, the following events shall be considercd a lguidation,
dissolution, or winding-up of the Corporation under this Section 4:

(i  any consolidation or merger of the Corporation inlo or with any
othet entity or entities (other than a consolidation oy merger in whish the shares of the
Corporation outstanding immediately prior to the closing of such merger or consolidation

(1102000148648 TN 6 352746-5 Arteles of Incorporation
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(A) reprcsent or are converted into shares of the surviving or resulting entity that represent more
{han 50% of the total number of shares of the surviving or resulting cntily that are outstanding or
are reserved for issuance immediately after the ctosing of the merger or consolidation and
(B) have the power to clect more than 50% of the sarviving or resulting corporation’s directors;

(i)  the acquisition from the Corporation and/or from any sharcholders
of the Corporation in a singtc transaction or seties of related transactions by any person or group
of more than fifty percent of the Corporation’s outstanding Common Stock (assuming the
conversion of the outstanding shares of Designated Proferred Stock); or

{iii) = sale, lease or other disposition of ail or substantially all of the
assely of the Corporation.

(ivy The Corporation shall not treat any of the evenls described in
Sections 4(c)(), 4(e)(il) or 4(e)(ili) above as a liquidation, dissolution or winding-up of the
Corporation (A) with respect to the Serics E Preferred, upon the vote or written consent of the
holders of at least 2 majority of the Series E Preferred, (B) with respect to the Series D Preferred,
upon the vote ot written consent of the holders of at least a majority of the Serles D Preferred,
(C) with respect to the Series C Preferred, upon the vote or wrillen conscnt of the holders of at
least & majorily of the Series C Preferred, (D) with respect to the Series B3 Preferred, upon the
vote or written consent of the holders of at least a2 majority of the Scries B Preferred, and
(E) with respect to the Scries A Preferred, upon the vote or wrillen consent of the holders of at
least a majorily of the Series A, Preferred.

: €3] Constderation Received. Tn any Yquidaton, dissolution, or winding-up of
the Corporation, if the 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 Directors. Any
securitics shall be valued as follows:

® Sccurities not subject to an invesiment letler or other similar
reslrictions on free marketability covered by Section 4(£)(if) below:

(A) If traded on a securities exchange or through the Nasdag
National Market, the value shall be deemed to be the average of the closing prices of the
scourities on such quotation system over the 30-day period ending three days prior to the closing;

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

(C)  If there is no active public market, the value shall be the
fair market value thercof, as determined in good faith by the Board of Directors.

(i)  The method of valuation of scourities subject 10 an Investment
letter or other restrictjons on free marketability (other than restrictions arising solely by virtue of
a shareholdar’s status as an affiliate or former affiliatc) shall be to make an appropriate discount

(102000148848 7)) 7 352746-5 Artickes ¢f Incorporation
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from the market value determined as above in Section 4DENA), (B), or (C) to reflect the
approximate fair market value thereof, as determined in good faith by the Board of Directors.

3. REDEMPTION.

()  Redemption Election and Notice. On or after Fune 15, 2006, the holders
of 60% of the Senior Preferred Stock (the “Senior Preferred Majority™) may, at any time, require
the Corporation to redeem all (or {ess than all) of the outstanding Senlor Preferred Stock. In any
such case, the Senior Preferred Majority shall notify the Corporation in writing of its or their
intenl to exercise the tights afforded by this Section 5(a) and specify a date not less than 30 nor
more than 120 days from 1he date of such notice on which the Scnior Preferred Stock shaill be
redeemed by the Corporation (the “Redemption Date™).

(b)  Redemption Price. The total amount {0 be pald for the Senior Preferred
Stock to be redeemed pursuant to Section 5(a) above shall be a per share price cqual to {i) with
respect to the Series D Preferred, $1.1842 (as adjusted for any stock dividends, stock splits,
recapitalizations and the like that affoct the number of issued and outstanding shares of the Scries
I Preferred) plus all accrued but unpaid dividends on such share as of the date of the redemption
payment, and (i} with respect to the Serics E Preferred, $0.156 (as adjusted for any stock
dividends, stock splits, recapitalizations and the like that affect the number of issued and
outstanding shares of the Scrics E Preferred) plus all accrued but unpaid dividends on such share
as of the date of the redemption payment {collectively, the “Redemption Price™).

(¢) Interest. In the cvent shares of Senior Preferred Stock scheduled for
redemption pursuant to Seclion 5(a) above are not redcemed because of a prohibition wnder
applicable law, such shares shall be redcemed as scon as such prohibition no longer exists and

ihe portion of the Redemption Price applicable 1o such sharcs will bear inlercst at the annual rate
8%.

(d)  Insufficient ¥unds for Redemption. If the Corporation does not have
sufficient funds legally available to redeem all shares requested to be redeemed on any given
Redemption Date, then it shall redeem the Senior Preferred Stock pro rata {based on the portion
ol the agmregate Redemption Price payable to them) 1o the extent possible and shall redeem the
remaining shares to be redeemed as soon as sufficient funds are legally available.

(e) Redemption Notice. Not more than 50 days and not less than 19 days
prior to any Redemption Date, the Corporation shall mail written notice (a “Redemption
Notice™, postage prepaid, to all bolders of Scenior Preferred Stock fo be redeemed setting forih
() the Redemption Date, (i) the Redemption Price for the shates 1o be redcemed and (iii) the

place at which such holders may obtain payment of the Redemption Price upon surrender of their
share certificates. '

(®  Deposit of Redemption Price Funds. On or prior to any Redemption Date,
the Corporation shall deposit the Redemplion Price of all shares 10 be redeemed with 2 bank or
trust company having aggregate capital and surplus in cxcess of $100,000,000, as a trust fund,
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with irrevoeable instructions and authorily 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
surcender of (heir share certificates, The balance of any funds deposited by the Corporation
pursuant to this Seclion 5(f) remaining uniclaimed at the expiration of one year following such
Redemption Date shall be retumed to the Corporation promptly upon its written request.

() Surrender of Certificates. On or after any Redemption Date, each holder
of shares of Senior Preferred Stock requested to be redeemed shall sutrender such holder’s
certificates representing such shares to the Corporation in the manner and at the place dzsignated
in the Redemplion Notice, and thereupon the Redemption Price of such shares shall be payable
to the order of the person whose name appcars on such certificate or certificates as the owner
thereof and each surrendered certificate shall be canceled. In {he event Icss than all the shares
represented by such certificates atc redeemed, a new certificate shall be issued representing the
unredecmed shares. From and after such Redemption Date, unlcss {hete shall have becn a
defaull in payment of the Redemption Pricc or the Corporation is unable io pay the Redemption
Price duc to not having sufficient legally available funds, all rights of the holder of such shares as
2 holder of Senior Preferred Stock (except the right to receive the Redemption Price without
interest upon surrender of their certificales), sheil cease and terminate with respect to such
shares; provided that in the cvent that shates of Senior Preferred Stock are not redeemed due to a
default in payment by the Corporation or beeause the Corporation does nol have sufficient
legally available funds, such shares of Senior Preferred Stock shall remain outstanding and shall
be entitled to all of the rights and preferences provided herein.

()  Failure to Redeem. In the cvent that the Corporation (ails to redecm all of
the Senior Preferred Stock within two years of the Redemption Date, (1) the holders of Senior
Preferred Stock shall have the right to elect the smallest number of additional directors that
would provide them with a majority of the Board of Directors in accordance with the
Shareholders” Agreement, (ii) the Series D Conversion Price {defined in Section 6(a)(@) below)
then in cffect shall decrease at the rate of 25% per year thereafter, with the first such decrease
taking cffect on the second anniversary of the Redemption Date and (iif) the Series E Conversion
Price {defined in Scction 6{(b)(i) below) then in effect shall decrease at the rate of 25% per year
{hereafter, with the first such decrease taking effect on the second anniversary of the Redemption
Date.

(D Additional Redcmption. "The Corporation sball have no unilaterally
excreisable tight to repurchase or redcem any Junior Preferred Stock or Common Stock. The
holders of Junior Preferved Stock shall have no unilaterally cxercisable right to requirc the
Corporation to repurchase ot redeem any of their Junior Preferred Stock. No appraiser shall have
the power to expand, modify or delete any of the procedures set forth lierein.

0. CONVERSION,

The holders of Designated Preferred Stock shall have conversion rights as follows
(the “Conversion Rights™):
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(a) Optional Conversion,

') Series I Preferred. Each share of Scries D Preferred shall be
convertible, without the payment of any additional consideration and at the option of the holder
thereof, at any time after the date of the first issuance of such shares of Series D Preferred by the
Corporation, into shares of Commion Stock as more fully described below. The number of fully
paid and nonasscssable shares of Common Stock into which each sharc of Series I Preferted
may be converted chall he determined by dividing $1.1849 by the Series D Conversion Price
{defined helow) in effect at {he tims of conversion. As of the Effective Date, the “Series D
Comversion Price” shall initially be $0.156, which number is subject to subsequent adjustment as
provided in Scetion 7 below.

(ily  Series E Preferred. Each share of Series E Preferred shall be
convertible, without the payment of any additional consideration and at the option of the holder
thereof, at any time after the date of the first issuance of such shares of Series E Preferred by the
Corporation, into shares of Commuon Stock as more fully described below. The number of fully
paid and nonassessable shares of Common Stock into which cach share of Series E Preferved
may be converted shall be determined by dividing $0.156 by the Series E Conversion Price
(defincd below) in effect at the time of conversion. As of the Effective Date, the “Series E
Conversion Price” shall initially be $0.156, which number is subject to subsequent adjustment as
provided in Scetion 7 below,

(i)  Series A Preferred. Bach share of Series A Preferred shalt be
convertible, without the payment of any additional consideration and at the option of the holder
thereof, at any time after the date of the first issuance of such shares of Series A Preferred by the
Corpotation, into shares of Common Stock as more fully described below. The number of fully
paid and nonasscssable shares of Common Stock into which each share of Series A Preferred
may be converted shall be determined by dividing $1.00 by the Series A Conversion Price
(defined below) in effect at the time of conversion, As of the Lffective Date, the “Series 4

Conversion Price” shall initially be $0.50, which number is subject to subscquent adjustment as
provided in Scetion 7 below. '

(iv) Series B Praferred. Bach sharc of Serics B Preftrred shall be
convertible, without the payment of any additional consideration and at the option of the holder
thereof, at any time after the datc of the first issuance of such shares of Series B Preferred by the
Corporation, into shares of Common Slock as more folly described below, The number of fully
paid and nonassessable shares of Common Stock into which each share of Setics B Preferred
may be converted shall be determined by dividing $1.00 by the Series B Conversion Price
(defined below) in cffect at the time of conversion. As of the Effective Date, the “Series B

Conversion Price” shall initially bs $0.50, which number is subject to subsequent adjustment as
provided in Section 7 below.

(v)  Series C Preferred. Each share of Series C Preferred shall be
convertible, without the payment of any additional consideration and at the option of the holder
theecof, at any time after the date of the first issuance of such shares of Series C Preferred by the
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Corporation, into shares of Common Stock as more fully described below. The I}mnber ofﬁﬁxlly
paid and nonassessable shares of Common Stock into which each share of Series C Prelerr'cd
may be convertcd shall be determined by dividing $2.00 by the Series C Conversion Price
(defined below) in effect at the time of conversion. As of the Effcciive Dale, the “Series C
C'onversion Price” shall initially be $0.86, which number is subsequent adjustment as provided
in Section 7 below.

(b)  Automatic Conversion.

@) Serics D Preferred. Each share of Series D Preferred shall
automatically be converted into shares of Common Stock wiilizing the then effective Series D
Conversion Price for each such share immediately upon the closing of the sale of the
Corporation’s securities pursuant {o a {irm commitment underwritten public offering pursuant to
an cffective registration statement under the Securities Act of 1933, as amended, with a public
offering price of not less than $5.92 por share (as adjnsted to reflect subsequent stock splits,
stock dividends, recapitalizations and the like that affect the number of issued and outstanding
shares of Common Stock) and with agpregate gross proceeds to the Corporation of not less than
$25,000,000 (a “Qualified IPO”),

(i)  Series E Proferred. Fach share of Series E Preferred shall
auiomatically be converted into shares of Common Stock utilizing the then effective Serics E
Conversion Price for cach such share immediately upon the closing of a Qualified TPO.

(iliy Series 4 Preferred, Each share of Series A Preferred shall
aniomatically be gonverted into shares of Common Stock utilizing the then cffective Series A
Conversion Price for cach such share immediately upon the closing of the sale of the
Corporation’s securities pursuant to 2 firm commiiment 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 $3.00 per share (as adjusted to reflect subsequent stock splits,
stock dividends, recapitalizations and the like that affect the number of issued and outstanding
shares of Common Stock) and with aggregate gross proceeds 1o the Corporation of not less than
$10,000,000.

(iv)  Series B Preferred. Each share of Series B Preferred shall
automatically be converted into shares of Cornmon Stock utilizing the then effective Series B
Conversion Price for each such share immediately upon the closing of the sale of the
Carporation’s securitics pursuant to a firm commitment underwritien public offering pursuant to
an efTective regisiration statement vnder the Securities Act of 1933, as amended, with a public
olfering price of not less than $3.00 per share (as adjusted to reflect subsequent stock splits,
stock dividends, recapitalizations and the like that affect the number of issucd and outstanding

sharcs of Common Stock) and with aggregate gross proceeds L the Corporation of not less than
$10,000,000,

()  Series C Preferred. Each share ol Series C Preferred shall
aulomatically be converted into shares of Common Stock utilizing the then eflective Series C
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Conversion Price for each such share jmmediately upon the closing of the sale of the
Corporation’s securities pursuant to a firm commitment underwritten public offering pursuant (o
an effective repisiration statement under the Securitics Act of 1933, as amended, with a publie
offering price of not less than $3.00 per share (as adjusted to rcflect subsequent stack splits,
stock dividends, recapitalizations and the like that affect the number of issued aud outstanding
shares of Common Stock) and with aggregaie gross proceeds to the Corporation of not less than
$10,000,0C0.

(¢)  Fractional Shares, No fractional shares of Common Stock shall be issued
ppon conversion of the Designated Preferred Stock, and any shares of Designated Preferred
Stock surrendered for conversion that would otherwise result In a fractional share of Common
Stock shall be redecmed for the then fair market value thereof as determined by the Board of
Directors, payable as promptly as possible whencver finds ate legally available therefore. I
mare than one share of Desipnated Preferred Stock is surrendered for conversion at any one time
by the same holder, the number of full shares of Common Stock to be issued upon conversion
shall be computed on the basis of the aggregate number of shares of Designated Preferred Stock
go surrendered.

{d Mecchanics of Conversion. Before any holder of Designated Preferved
Stack shall be cntitled to convert the same into shares of Common Stock, such holder shatl
surrender the certificate or certificates therefor at the office of the Corporation or of any trans(er
agent for the Designated Preferred Stock and shall give written notice to the Corporation at such
ofiice that it clects to convert the same and shall stale therein the name or pames in which it
wighes the certificate or certificates for shares of Common Stock to be issued, The Corporation
shall, as soon as practicable thereaftcr, issne and deliver at such office to such holder of
Designated Preferred Stock, or to its nominec or nominees, a certificate or certificales for the
number of shares of Common Stock to which it shall bo entitled as aforesaid, together with cash
in lieu of any {raction of a share. Such conversion shall be deemed to have been made
immediatcly prior to the close of business on the date of such surrender of the shares of
Designated Preferred Stock to be converted, and the person or persons entitled to receive the
shares of Common Stock 1ssuable upon such conversion shall be freated for all purposes as the
record holder or holders of guch shares of Common Stock on such date.

(e) Validly Issued. All shares of Common Stock that may be issued upon
conversion of the Designated Preferred Stock will upon issuance by the Corporation be validly

issucd, fully paid, nonassessable and free from all taxes, liens, and charges with respect 1o the
issuance thereof, : - - . _

[§3) Expenses. The issnance of certificales representing shares of Common
Stock upon conversion of any Designated Preferred Stock ghall be made to each applicable
shareholder without charge for any excise tax in respect of such issuance. However, il any
certificate is {o be issued in a name other than that of the holder of record of the Designated
Preforred 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 transfer involved in
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cuch issuance, or shall establish to the satisfaction of the Corporation that such tax has been paid
or is not due and payable.

{e) Gtatus of Converted Stock. If any Designated Preferred Stock shall be
canveried pursuant to this Section 6, the Designated Preferred Stock so converied shall resumce
the stalis of authorized but unissued and undesignated Preferred Stock.

) Payment of Dividends. If any Desipnated Preferred Stock shall be
converted pursuant to this Section 6, to the extent it is legally able to do 50, the Corporation shall
pay to the holder of record of any Designated Preferred Stock being converted the following:
() first, with respect to the holders Scnior Preferred Stock, any acerued but unpaid dividends on
any such Senior Preferred Stock surrendered for conversion, and (if) second, with respect to the
helders of Junior Preferred Stock, any declared but unpaid dividends on any such Junior
Preferved Stock surrendered for conversion.

3] Common Stock Rescrved, The Corporation shall at all times rescrve and
keep available, out of its authorized but wnissued Common Biack, solely for the purpose of
offecting the conversion of Designated Preferred Stock, the [ull number of shares of Common
Stock dcliverable upon the conversion of all Senior Preferred Stock from time to time
outstanding.

7. ADIUSTMENT OF CONVERSION PRICE.

P

(2) Adjustment of the Series D Conversion Price. The Series 1D Conversion

Price from time to time in elfect shall be subject to adjustment from time to time as follows:

Q) In easc the Corporation shall at any time on or after the Effective
Date subdivide the outsianding shares of Common Stock, or shall jesue a stock dividend on its
outstanding Cormon Stock, without an equivalent subdivision of, or dividend on, the Series I}
Preferred, the Series D Conversion Price in effect immediately prior to such subdivision or the
issuance of such dividend shall be propertionately decreascd, and in case the Corporation shall at
any time combine the oulstanding shares of Common Stock, without an equivalent combination
of the Scries I Preferred, the Series D Conversion Price in effect immediately prior to such
combination shall be proportionately increased, effective at the close of business on the date of
such subdivision, dividend or combination.

(i)  Except as otherwise provided in Section 7{a)(iil} below, il the
Corporation shall at any time or from time to time on or after the Effective Date, issuc or sell
Equity Securitics (defined in Section (i) below) for no consideration or at a consideration per
share (the “Series D Lower Price™) less than the Series D Conversion Price in effect immediately
prior to the time of such issue or sale, then forthwith upon such issue or sale, the Series D
Conversion Price of each share of Scries D Preferred shall be adjusted to a price (caloulated to
the nearcst cent) delermined by multiplying the Series D Conversion Price in effect inmmediately
prior to such issuance or sale by a fraction, the numerator of which is:
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(A) an amount equal to (x) the number of shatrcs of Common
Stock outstanding immediately prior to such issue plus (y) the pumber of shares of Common
Stock that Lhe “consideration actually received” by the Corporation for the {otal pumber of
additional sharcs of Common Stock so issued would purchasc at such Series D Preferred
Conversion Price, : .

and (he denominator of which is

(B)  anamount equal to the number of shares of Common Stock
outstanding immediately prior to such issuc plus the number of such additional sharcs of
Common Stock so issued;

provided that (x) for the purpose of this Section 7(a)(ii), all shares of Common 8fock issuable
upon exercise or conversion of options, warmants or convertible secutities outstanding
immediately prior to such issuance shall be-deemed to be outstanding, and (y) the number of
shares of Common Stock deerned issuable upon exercise or conversion of options, warranis or
convertible securities shall not give cffect to any adjustments to the conversion price or
comvarsion ratc of the Series D Preferred resulting from the issuance of additional shares of
Common Stock that is the subject of this calculation.

(ili) Notwithstanding the foregoing, if the Corporation shall at any time
or [rarn time to time on or after the Effective Date issue or sell Bquity Securities {defined in
Section 7(0(1) below) at a Series D Lower Price that is less than or equal to 45% of the Series D
Conversion Price then in cffect, the Series D Conversion Price shall automatically become such
Series D Lower Price,

(iv) In the event the Corporation on or after the Effective Date shall
declarc a distribution payable in securities of other persons, evidences of indebtedness issued by
the Corporalion or other persons, assets (excluding cash dividends) or cptions or rights not
referred to in Scetion 7(£)(i) below, then, in each such case for the purposc of this Section
7(a)(iv), the holders of Serics D Preferred shall be entitled to 2 proportionate share of any such
disiribution as though they were the holders of the number of shares of Common Stock of the
Corporation into which their shares of Series D Preferred are converlible as of the record date
fixed for the determination of the holders of Common Stock of the Corporation cntitled to
receive such distribution.

(v} If at any time or from time to time on or after the Effective Date
there shalt be a recapitalization of the Common Stock (other than a subdivision, combination or
merger or sale of assets transaction provided for elsewhere in this Seection 7 or Section 4 abave),
provision shall be made so that the holdets of the Series D Preferred shall thereafter be entitled to
receive upon conversion of such Series D Preferred the number of shares of stock or other
securities or property of the Corporation or otherwise, to which a holder of Common Stock
deliverable upon conversion would have been entitled on such recapiialization. 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 sueh Series D Preferred afier the recapitalization to the end

(1162000148648 7)) 14 3527465 Articles of Incorporation

P,

17



JUN-06-2002 THU 10:56 Al EDWARDS & ANGELL FAX NO. b6l 833 7700

(02600148633 7))

that the provisions of this Seciion 7 (including adjustment of the Serics D Conversion Price then
in elfoet and the number of shares purchasable upon conversion of such Seties D Preferred) shall
be applicable afler that cvent and be as necarly equivalent as practicable.

(5)  Adiustment of the Series B Conversion Price. The Serles E Conversion
Pricc from time to time in effect shall be subject to adjustment from time to time a8 follows:

{0 In case the Corporation shail at any time on or after the date upon
which the first share of Serics E Preferrod was issued and outstanding (the “Original Series E
Issuance Date”) subdivide the outstanding shates of Common Stock, or shall issue a stock
dividend on its outstanding Common Stock, without an equivalent subdivision of, or dividend
on, the Series B Preferred, the Series B Conversion Price in effect immediately prior to such
subdivision or the issuance of such dividend shall be propottionately decreased, and in case the
Corporation shall at any time combine the outstanding shares of Coremon Stock, withoul an
equivalent combination of the Series E Preferred, the Series B Conversion Price in effect
immediately prior to such combination shall be proportionately increased, cffective at the closc
of business on the date of such subdivision, dividend or combination.

(i)  Except as otherwise provided in Scction 7(b)(il} below, if the
Corporaticn shall at any time or from fime to time on or afler the Original Series E Issuance Date
issue or sell Equity Sccurities (defined in Section 7(H(@) below) for no consideration or at a
consideration per share (the “Series E Lower Price”) less than the Series E Conversion Price in
offect immediately prior to the time of such issue or sale, then forthwith upon such issue or sale,
the Serics E Convarsion Price of each share of Serics E Preferred shall be adjusted to a price
(calculated to the nearest cent) determined by multiplying ihe Series I* Conversion Price in effect
immediately prior to such issuance or sale by a fraction, the numezalor of which is:

(A) an amount equal to {x) the number of shares of Common
Stock outstanding immediately prior to such issuc plus (y) the number of shares of Common
Stock that the “consideration actually received” by the Corporation for the total nmmber of
additional shares of Common Stock so issued would purchase at such Serics E Preferred
Convetsion Price,

and the denominator of which is

(B)  anamount equal to the number of shares of Common Stock

outstanding immediately prior to such issue plus the number of such additional shares of
Commmon Stock so issuad;

provided that (x) for the purposc of this Section 7(b)(ii), all shares of Common Stock issuable
upon exercise or conversion of options, warrants of convertible securities outstanding
immediately prior to such issuance shall be deemed to be outstanding, and (y) the number of
chares of Common Stock deemed issuable upon excicise or conversion of options, warrants or
convertible securities shall not give effect to eny adjustments to the conversion price or
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conversion rate of the Scries E Preferred resulting from the issuance of additional shares of
Common Stock that is the subject of this calculation.

(ili) Notwithstanding the foregoing, if the Corporation shall at any time
or from lime to time on or after the Original Qerics E Issuance Date issue or sell Equily
Securities (defined in Section 7(f)(1) below) at a Series E Lower Price that is less than or equal to
45% of the Series E Conversion Price then in effiect, the Series E Conversion Price shall
automatically become such Lower Price. :

(v) In the cvent the Corporation on or after the Original Series I
Issuance Date shall declare a distribution payable in securities of other persons, evidences of
indobtedness issued by the Corporation or other persons, assets (excluding cash dividends) or
options or rights not ceferred to in Scction 7(f)(J) below, then, in gach such case for the purpose
of this Section 7(b){iv}, the holders of Series B Preferred shall be entitled to a proportionate share
of any such distribution as though they were the holders of the nurnber of shares of Common
Stock of the Corporation inio which their shares of Series E Preferred are converlible as of the
record date fixed for the determination of the holders of Common Stock of the Corporation
entitled to receive such distribution. '

()  Ifatany time or from thne to time on or afier the Original Serics B
Issuance Date therc 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 Seclion 7 or
Yection 4 above), provision shall be made so that the holders of the Series B Preforred shall
{harealier be entitled to receive upon conversion of such Series B Preferred the pumber of shares
of stock or other securities ot property of the Corporation or otherwise, to which a holder of
Comnon Stock deliverable upon conversion would have been cntitled on such recapitalization.
in any such case, appropriate adjustment shalt be made in the application of the provisions of this
Scetion 7 with respect to the rights of the holders of such Series & Preferred afler the
tecapitalization to the end that the provisions of this Section 7 (including adjustment of the
Serjes [L Conversion Price then in effect and the number of shares purchasable upon conversion

of such Series I3 Prefcrred) shall be applicable after that event and be as neatly equivalent as
practicable,

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

(i) In casc the Corporation shall at any timc on or after the Effective
Daie subdivide the outstanding shares of Common Stock, or shall 3ssuc a stock dividend on its
outstanding Common Stock, without an equivalent subdivision of, or dividend on, the Series A
Proferred, the Series A Conversion Price in effect immediatcly prior to such subdivision or the
jssuance of such dividend shall be proportionately decreased, and in case the Corporation shall at
any time combine the outstanding shares of Common Stock, without an equivalent combination
of the Serics A Prelerred, the Series A Conversion Price in effect immediately prior to such
combination shalt be proportionately increased, effective at the close of business on the daie of
such subdivision, dividend or combination.
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(i)  1fthe Corporation shall at any time or from time to time on or afier
{he Effective Date issue or scll Equity Sceurities (defined in Scction 7(H(D) below) for no
consideration or at a consideration per sharc less than the Scries A Conversiont Price in effect
immediately prior to the time of such issue or sale, then forthwith upon such issue or sale, the
Geries A Conversion Price of cach share of Seties A Preferred shall be adjusted to a price
(calculated to the nearest cont) dotermined by multiplying the Scries A Conversion Price in effect
immediately prior Lo such issuance or sale by 2 fraction, the numerator of which is:

(A) ° an amount equal to (X) the number of sharcs of Comnion
Stock outsianding immediately prior to such issue plus () the number of shares of Common
Stock that ihe “consideration actually received” by the Corporation for the toial number of
additional shares of Common Stock so issued would purchase at such Series A Conversion Price,

and the denominator of which is

(BY  anamount equal to the number of shares of Common Stock
outstanding immediately prior to such issue plus the number of such additional shares of
Common Stock so issued;

provided that (x) for the purpose of this Section 7(c)(ii), all shares ol Common Stock issuable
upon oxercise or conversion of options, warrants or comvertible securitics outstanding
immediately prior o such issuance shall be deemed to be outsianding, and (y) the number of
shares of Common Stock decmed issuable upon excrcise or conversion of oplions, warrants or
convertible securitics shall not give effect to any adjustments to the conversion price or
conversion rate of the Serics A Preferred resulting from the issuance of additional shares of
Common Stock that is the subject of this calculation. ..

(iiiy In the event the Corporation on or after the Effective Date shall
declare a distribution payable in securities of other persans, evidences of indcbtedness issued by
the Corporation or other persons, assets (excluding cash dividends) or options or rights not
refarred to in Section 7(D(D) below, then, in cach such case for the purpose of this Seclion
7(c)(iii), the holders of Series A Preferred shall be entitled to a proportionate share of any such
distribution as though they werc the holders of the pumber of shares of Commeon Siock of the
Corporation into which their shares of Series A Preferted are converlible as of the record date

fixed for the determmination of the holders of Commeon Stock of the Corporation entitled 10
receive such distribution.

Gv) If at any tims or from time to time on or after the Gffeclive Date
there shall be a recapitalization of the Common Stock (other than a subdivision, combination or
merger or sale of assets {ratsaction provided for clsewhere in this Section 7 or Section 4 above),
provision shall be made so that the holders of the Series A Preferred shall thereafier be entitled to
receive upon conversion of such Series A Proferred the number of shares of stock or other
securities or ptoperty of the Corporation or otherwise, to which a holder of Common Stock
deliverable upon conversion would have been cntitled on such recapitalization. In any such case,
appropriate adjustment shall be made in the application of the provisions of this Section 7 with
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respect to the rights of the holders of such Seties A Preferred after the recapitalization to the end
that the provisions of this Section 7 (including adjustment of the Series A Conversion Price then
in effect and the number of shares purchasable upon conversion of such Serics A Preferred) shall
be applicable after that event and be as nearly equivalent as practicable.

(@  Adjustment of the Series B Conversion Price. The Sories B Conversion
Price from time to time in effect shall be subject to adjustment from fime to time as follows:

i) In case the Corporation shall at any time on or after the LBffective
Date subdivide the outstanding shares of Common Stock, or shall issue a stock dividend on its
outstanding Common Stock, without an equivalent subdivision of, or dividend on, the Sexies B
Preferred, the Scries B Conversion Price in effect immediately prior to such subdivision or the
issuance of such dividend shall be proportionately decrcased, and in case the Corporation shall at
any time combine the outstanding shares of Common Stock, without an equivalent combination
of the Scries B Preferred, the Series B Conversion Price in effect immediately prior o such
combination shall be proportienately increased, effective at the close of business on the date of
such subdivision, dividend or combination.

@iy  If the Corporaticn shall at any time or from time to time on or after
{he Lffective Date issue or sell Equity Securities (defined in Section 7(f){(i) belew) for no
consideration or at a consideration per share less than the Series B Conversion Price in effect
smmediatcly prior to the time of such issue er sale, then forthwith upon such issue or sale, the
Sories B Convorsion Price of each share of Series B Preferred shalt be adjusted to a price
(calculated to the nearcst cent) determined by mwitiplying the Series A Conversion Price in effcet -
immediately prior to such issuance or sale by a fraction, the numerator of which is:

(A} an amount equal to (x) the number of shares of Common
Stock outstanding immediately prior to such issue plus {y) the number of sharcs of Common
Stock that the “consideration actually received” by the Corporation for the total number of
additional shares of Common Stock so issued would purchase at such Series B Conversion Price,

and the denominator of which is

(B) an amount equal to the number of shares of Common Stock

oulstanding jmmediately prior to such issus plus the pumber of such additiona] shares of
Common Stock so issued;

provided that (x) for the purpose of this Section 7{d)(ii), all shares of Conimon Stock issuable
upon exercisc or conversion of options, warrants or convertible securities outstanding
immecdiately prior to such issuance shall be deemed to be outstanding, and (y) the number of
sharcs of Common Stock deemed issuable upon exereisc or conversion of opiions, warranis of
convertible sceurities shall not give cffect 1o any adjustments to the conversion price o
conversion rate of the Series B Preferred resulting from the issuance of additional shares of
Commeon Stock that is the subjcet of this caleulation.
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(iii) In the event the Corporalion on or after the Effective Date shall
declare a distribution payable in sccurities of other persons, evidences of indebtedness issued by
the Corporation or other persons, asscls (excluding cash dividends) or options or rights not
referred 1o in Section 7(f)(i) below, then, in each such case for the purpose of this Section
7(d)(iii), the holders of Serios B Preferred shall be entitled to a proportionate share of any such
disiribution as thongh they were the holders of the number of shares of Common Stock of the
Corporation into which their shares of Series B Preferred are convertible as of the record datc
fixed for the determination of the holders of Common Stock of the Corporation entifled to
recelve such distribution,

(iv)  If at any time or from time 1o time on or after the Effective Date
{here shall be a recapitalization of the Common Stock (other than a subdivision, combination or
morger or sale of assets transaction provided for clsewhere in this Scction 7 or Scction 4 above),
provision shall be made so that the holders of the Series B Preferred shall thereafter be cntitled to
receive upon conversion of such Scries B Preforred the number of shares of stock or other
sccurities or property of the Corporation or otherwise, to which a holder of Common Stock
deliverable upon convession would have been entitled on such recapitalization. In any such case,
appropriate adjustment shall bo made in the application of the provisions of this Section 7 with
respect to the rights of the holders of such Series B Preferred after the recapitalization to the end
that the provisions of this Section 7 (including adjustment of ithe Series B Conversion Price then
in effect and the number of shares purchasable upon conversion of such Series B Preferted) shall
be applicable after that event and be as nearly equivalent as practicable.

()  Adiustment of the Series C Conversion Price. The Serics C Conversion
Price from time to time in effect shall be subject to adjustment from time to time as follows:

4] Tn casc the Corporation shall at any time on or after the Effective
Pate subdivide the outstanding shares of Common. Stock; or shall issue & stock dividend on its
putstanding Commen Stock, without an equivalent subdivision of, or dividend on, the Series C
Preferred, the Serics C Conversion Price in effect immodiately prior to such subdivision or the
isenance of such dividend shall be proportionately decreased, and in case the Corporation shall at
any time combine the outstanding shares of Commeon Stock, without an equivalent combination
of the Scries C Preferred, the Series C Conversion Price in effect immediately prior to such
combination shall be proportionately increased, effective at the close of business on the date of
such subdivision, dividend or combination,

(i)  Ifthc Corporation shall at any time or from time to time on or afier
the Effective Date issuc or sell Equity Securities (defined in Section 7(D(1) below) for no
consideration or at a consideration per share less than the Series C Conversion Price in effect
immediately prior to the time of such issue or sale, then forthwith upon such issue or sale, the
Serics { Conversion Price of each share of Beries € Preferred shall be adjusted to a price
(caleulated to the nearest cent) determined by multiplying the Series C Conversion Price in effect
immedialely prior to such issnance or sale by a fraction, the mumerator of which is:
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(A) an amount equal to (x) the number of shares of Common
Stock outstanding immediately prior to such issue phus (v} the number of shares of Common
Stock that the “consideration 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) anamount equal {0 the number of shares of Common Stock
outstanding immediatcly ptior 1o such issuc plus the number of such addjtional shares of
Cormmon Stock so issued;

provided that (%) for the purposc of this Section 7(e)(ii), all shares of Common Stock issuable
upon  exercise of conversion of options, warranis OF convertible sccurities outstanding
immediately prior to such issnance shall be deemed to be outstanding, and (v) the mumber of
sharcs of Common Stock deemcd issuable upon exercisc or conversion of oplicns, warrants or
conuvertible securities shall not give effect to any adjustments to the conversion price or
conversion rate of the Scries € Preferred resulting from the issuance of additional shares of
Cornmon Stock that is the subject of this caleulation.

i) In thc event the Corporation on or after the Effective Date shall
declare 2 distribution payable in securities of other persons, evidences of indebtedness issned by
the Corporation or other persons, asseis (excluding cash dividends) or oplions or rights not
referrod to in Section 7(f)(I) below, then, in cach such case for the purpose of this Section
7(e)(iii), the holders of Series C Preferred shall be entitled to a proportionate share of any such
distribution as though they were the holders of the sumber of shares of Common Stock of the
Corporation into which their shares of Scries C Preferred are convertible as of the record date
fixed for the delermination of the holders of Commmon Stock of the Corporation entitled 1o
reccive such distribution.

(iv)  If at any time or from time to time on or after the Effective Date
there shall be a recapiialization of the Common Stock (other than a subdivision, combination or
merger or sale of assets transaction provided for elsewhere in this Section 7 or Scction 4 above),
provision shall be made so ihat the holders of the Series C Preferrcd shail thereafter be cntitled to
receive upon conversion of such Series C Preferred the number of shares of stock or other
securities or property of the Corporation or otherwise, to which a bolder of Commion Stock
deliverable upon conversion would have been cntitled 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 C Preferred after the recapitalization to the end
that the provisions of this Section 7 (including adjustment of the Serics C Conversion Price then
in cffect and the number of shares purchasable upon conversion of such Serics C Preferred) shall
be applicable after that event and be as nearly cquivalont as practicable.

(f)  Applicable Provisions. For purposes of this Section 7(f), each of the
Series 1) Conversion Piice, Serics E Conversion Price, Series A Conversion Price, Scries B
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Conversion Price and Series C Conversion Price may be refetred to herein as a “Conversion
Price” In addition, for purposes hereof, the following provisions shall be applicable:

6] The Term “Aquity Securities” shall mean any shares of Common
Stock, or any obligation or any shatc of stock or other security of the Corporation convertible
into or cxchangeable for Common Stock, except for (A) up to 8,505,000 shares of Common
Stock issued or issuable to officers, directors, employees or consultants of the Corporation
pursuzast to a wrilten stock option plan approved by the Board of Directors and at an exercise
price of no less than the fair market valuc of such Common Stock {collectively, 2 “Stock
Award™, and any reissuancc thercof upon any expiration, lermination, surrender or forfeiture,
approved by the Board of Directors (as appropriately adjusted to teflect stock splits, slock
dividends, recapitalizations and the like 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 two of the directors designated by the holders of
Scnior Preferred Stock pursnant to the Shareholders” Agrcement; provided, however, that if any
Stock Award issued on or before the Effective Date expires, or Is terminated, surrendered or
forfeited, in whole or in part, the Common Stock covered by such expired, terminated,
surrendered or forfeited Stock Award may then be reissued and shall not be deemed to be Equity
Qecuritics in accordance with this Section 7(F(D), provided that the aggregate number of shares
so excluded does not exceed 8,505,000 sharcs; (B) sharcs issued pursuant to {ransactions
deseribed in Sections 7(2){), 7)., 7(e)(d), 7(A)D and 7{c)D) above; (C) shares of Commeon
Stock issued upon conversion of the Designated Preferred Stock; (1) up to 1,389,500 shares of
Common Stock issuable upon the excreise of warrants outstanding as of the Effective Date
(subject to adjustment as set forth in such warrants); (E) shares of Common Stock issued by the
Corporation pursuant to 2 Qualified IPO; and (F) shares jssued as 2 dividend pursuant to Section
2 above.

(i) Inthe cass of an issuc or sale for cash of shares of Common Stock,
the “consideration actually received” by the Corporation therefore shall be deemed to be the
amount of cash received, before deducting therefrom any commissions or expenses paid by the
Corportation,

(ii)  In case of the issuance of additional shares of Common Stoek for a
consideration other than cash or a consideration partly other than cash, the amount of the
consideration other than cash received by the Corporation for such shares shall be deemed to be
the value of such consideration as determined in good faith by the Board of Direclots,

(iv)  In case of the issuance by the Corporation in any manoner of any
rights to subscribe for or to purchase shares of Clornmon Stock, or any options for the purchase of
shares of Common Stock or stock convertible into Common Stock, all shares of Common Siock
or stock convertible into Common Stock lo which the holders of soch rights or options shall be
entitled 1o subscribe for or purchase pursuant to such rights or options shall be deemed
“outstanding” immediately after the issuance or sale of such rights or the granting of such

options, as the case may be, and the minimum aggregate consideration named in such rights or

options for the shares of Comunon Stock or stock convertible into Common Stock covered
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thereby, plus the consideration, if any, received by the Corporation for such righs or options,
chall be decmed to be the “consideration actuaily received” by he Corporation (as of the date of
the 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 issnance or tssuances by the Corporation in any
manner of any obligations or of any shares of stock of the Corporation that shall be convertible
into or exchangeable for Comumon Stock, all shares of Common Stock issuable upon the
conversion or exchange of such obligations or shares shall be deemed issued immediately after
snch obligations or shares are issued, and the amount of the “consideration actually received” by
the Comporation for such additional shares of Common Stock shall be deemed to be that total of
(A) the amount of copsideration reccived by the Corporation upon the issuance of such
obligations or shares, as the case may be, plus (B) the minimum aggregale consideration, if any,
other {han such obligations or shares, receivable by the Corporation upon such conversion ox
exchanpe. ) -

(vi) The amount of the “consideration actually received’ by the
Corporaticn upon the issuance of any rights or options referred to in Section F(E)(iv)y above or
upon the issuance of any obligations or shares which arc convertible or exchangeable as
deseribed in Section 7(E)(¥) above, and the amount of consideration, if any, other than such
obligalions or shares so convertible or exchangeable, received by the Corporation upon the
excrcise, conversion ot exchange thereof shall be deiermined in the same manncy provided in
Sections 7(H() and (iii) above with respect to {he consideration received by the Corporation in
case of the issuance of additional shares of Common Stock; provided, however, that if such
obligations or sharcs of stock so convertible or exchangeable are issued in payment of
salisfaction of any dividend upon any stock of the Corporation other than Common Stock, the
amotnt of the “corsideration actually received” by the Corporation upon the original issuance of
such obligations or shares or stock so convertible ot exchangeable shall be deemed to be the
valug of such obligations or shares of stock, as of the date of the adoption of the resohution
declaring such dividend, as determined by the Board of Directors at or as of that date, On the
expiration of any rights or options referred to in Section 7(f)(iv) above, or the termination of any
right of conversion or exchange referred to in Section 7(f)(v) above, or any change in the number
of shares of Common Stock deliverable upon exgicise of such options or rights or upon
conversion of or exchange of such convertible or exchangeablc securities, the Conversion Price
then in elfect shall forthwith be readjusted to such Conversion Price that would have been
obtained had the adjustments made upon the issuance of such option, right or converlible or
exchangeable securities been made upon the basis of the delivery of only the number of shares of
Common Stock actually delivered or to be delivered upon the exercise of such rights or oplions
or upon the conversion or exchange of such securitics.

(o)  Certificate as to Adjustments. Upon the occurence of each adjustment or
readjustment to a Conversion Price pursuani to this Section 7, the Corporation al its expense
shall promptly compute such adjustment or readjustment in accordance with the terms hereof]
and shall prepare and furnish to cach holder of Designated Freferred Stock affected thereby a
cerlificate setting forth such adjustment or readjustment and showing in detail the facis upon
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which such adjustment or readjustment is based. The Corporation shall, upon the written Tequest
at any time of any holder of Designated Preferred Stock, furnish or cause fo be funished to such
holder a like cerfificate sctting forth (3) such adjustment or readjustment, (i1) the Conversion
Price applicable to such holder of Designated Preferred Stock at the time in effect and (iii) the
number of shares of Common Stock and the ameunt, if any, of other property which at the time
would be received npon the conversion of such holder’s shares of Designated Preferred Stock.

()  Other Actions. The Corporation will not, by amendment of these Fourth
Amonded and Restated Artticles of Incorporation or through any reorganization, transfer of
assets, consolidation, merger, dissolution, issuc or cale of securities or any other voluntary
action, avoid or seck 1o avoid the observance or performance of any of the terms to be observed
or performed herennder by {he Corporation, but will at all times in pood faith assist in the
carrying out of all the provisions of Section 6 above and this Section 7,

6} Notice. All notices, consenis, elections, requests, waivers and other
communications required or allowed pursuant to this Article Fourth shall be in writing and shall
be decrned to have been duly given or made the second business day after the date of mailing, if
delivered by registercd or certified mail, postage 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 seat by cable, tclegram, facsimile or telecopy (with a copy simultancously sent by
registered or certified mail, postage prepald, return receipt requested),  Each such
communication shall be transmitied, if to the Corporation, at its principal business address, and if
to a holder of Designated Preferred Stock and/or Common Stock, at the address set forth in the
sharcholder records as maintained by the Corporation, 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 manner set forth above. *Whencver the
giving of notice is required, the giving of such nofice may be waived by the party entitted to . ..
receive such notice. : o

FirTH. In furtherance of and not in limitation of powers conferred by statute, it is further
provided {hat the Board of Directors is expressly authorized lo adopt, amend or repeal the
Bylaws of the Corporation.

SixTH. The address of the registered office of the Corporation is c/o Edwards & Angell,
LLP, One North Clematis, Suitc 400, West Palm Beach, Florida 33401, and the name of the
registered agent of the corporation t that address is Angell Corporate Services, Inc.

SEVENTH. As permitted by Section 607.0702(1)(b) of the Florida Business Corporation
Act, the sharcholders may call a special meeting of shareholders only if the holders of not less
than 25% of all the votes entitled to be cast on any Issue proposed to be considered at the
proposed special meeting sign, date and deliver to the Corporation’s sccretary one of mote
written demiands for the meeting describing the purpose or purposcs for which it is to be held.

E1GiiH. The Corporation shall, to the fullest extent permitted by Section 607.0850 of the
Florida Business Corporation Act, as amended from time to 1ime, indemnify each person who
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was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or proceeding, whether civil, eriminal, administrative or investigative, by reason of
the fact that he is or was, or has agreed to become, a direclor, officer, craployee or apent of the
Corporation, or is or was serving, or has agreed to serve, at the request of the Corporation, as a
dircctor, oflicer, employee, agent, pariner ot trustee of, or in a similar capacity with, another
corporation, partnership, joint venture, frust or other enierprise (inchiding any emaployce benefit
plan) (all such persons being reforred to hereafier as an “Indemnitee™), or by reason of any action
alleged to have been faken or omitted in such capacity, against all expenses (including attorneys’
fees), judgments, fines and amounts paid in settlement actually and reasonably incurred by or on
behalf of an Indemnitee in connection with such action, suit or proceeding and any appeal
therefrom.

As a condition precedent to his right to be indemnified, the Indemnitee must notify the
Corporation in writing as soon as praclicable of any action, suit, praceeding or investigation
involving him for which indernity will or could be sought. With respect to any action, suit,
proceeding or investigation of which the Corporation is so notified, the Corporation will be
entitled to participate therein at its own expense and/or to assume the defonse thereol at its own
cxpense, with legal counsel reasonably acceptable to the Indemnitee.

[n the event that the Corporation does not assume the defense of any action, suit,
progeeding 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 expenses
(including attorneys’ fees) incurred by an Indemnitee in dofending a civil or eriminal action, suit,
proceeding or investigation ot any appeal therefrom; provided, however, that the payment of
such expenses incurred by an Indemnitee in advance of the final disposition of such matier shall
be made only upon receipt of an underiaking by or on behalf of the Indemnitee to repay all
amonnts so advanced in the event that it shall ultimately be determined that the Indemnitee is not
entitled io be indemnificd by the Corporation as aulhorized in this Ariicle Eighth, which
undertaking sball be aceepted without reference to the financial ability of the Indemnitee 10 make
such tepayment; provided, farther, that no such advancement of expenses shall be made if it is
determined that (a) the Indemnitee did not act in good faith and in a manner he reasonably
believed to be in, or not opposed to, the best interests of the Corporation, or (b) with respect to
any criminal action or proceeding, the Indemnitee had reasonable cause to believe his conduct
was unlawful.

The Corporaiion shalt not indemnify an Indemnitee seeking indemnification in
conmection with a proceeding (or part thereof) initiated by such Indemniice unless the initiation
thereof was approved by the Board of Directors. In addition, the Corporation shall not
indomnify an Indemnitee to the extent such Inderenitee is reimbursed from the proceeds of
insnrance, and in the event the Corporation makes any indemnification payments to an
Indemnitee and such Indemmitee is subsequently reimbursed from the proceeds of insurance,
such Indemnitee shall promptly refund such indemnification payments o the Corporation to the
extent of such insurance reimbursement.
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All determinations hersunder as to the entitlement of an Indemniiee to indemnification or
sdvancement of expenses shall be made in each instance by (a) 2 majority vote of the directors of
{he Corporation consisting of persons who are not at that time parties to the action, suit ot
proceeding in question (“disinterested directars”™), whether or not a quorum, (b) a majority voie
of a quorum of the cutstanding shares of stock of all classes entitled to vote for directors, volting
as a single class, which quorum shall consist of charcholders who are not at that time parties to
the action, suit or procceding in question, (¢) independent legal counsel (who may, to the cxtent
permiited by law, be rogular lepal counsel 1o the Corporation) or {(d)a courl of competsnt

jurisdietion.

The Corporation may purchase and mainiain insurance on behalf of any Indemniles
against any liabilily asserted against such Tndemmitoe and incurred by such Indemnilee in any
such capacity, or arisiag out of such Indemnitec’s status as such, whether or hot the Corporation
would have power to indemnify such Indemnitec against such liability under this Article Eighth.

The indempification rights provided in this Article Gighth (a@) shall nol be deatned
exclusive of any other rights to which an Indemnitec may be entitled under any law, agreement
or vole of sharcholders or disinterested directors or otherwise, {b) shall comtinuc as ¢ an
Indemnitee who no longer holds the position in which he was entiticd to indemnification under
this Article Eighth and (¢} shall inure to the benefit of the heirs, executors and administrators of
the Indemnitces. If any provision in this Ariicle Eighth shall be invalid, illegal, or
unenforceable, the validity, legality, and enforceability of the remaining provisions shall not in
any way be affected or jmpaired thoreby, and, to the cxtent possible, cffect shall be given lo the
intent manifested by the provision held invalid, illegal, or unenforceable.

NINTH. Except to the cxtent that the Pusiness Corporation Act of the State of Florida
prohibits the elimination or limitation of liability of directors for breach of the duties of a
director, no director of the Corporation shall have any personal Hability for monetary damapes
for any staternent, vote, decision, or failure to act, regarding corporate ranageracnt or policy.
No amondment to or repeal of this provision shail apply to or have auy effect on the liability or
alleged liability of any director of the Corporalion for or with respect to any acts or omissions of
such director ocourring prior to such amendment. ] o -

TrntH. The Corporation reserves the right to amend, alter, change or repeal any
provision contained in these Fourth Amended and Restated Arlicles of Incorporation, in the
manner now or hereafter prescribed by statute and these Fourth Amended and Restated Articles

of Incorporation, and all rights conferred upon shareholders herein are granted subject to this
reservation.
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