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SECRETARY OF
TALLAHASSEE, Fi(ars,
RESTATED ARTICLES OF INCORPORATION
Qr
APPLIED GENETIC TECHNOLOGIES CORPORATION
To the Deparfment of Stare
Srate of Fiorida

Prrsuant to the provisions

of the Florida Genteral Corporation Act, ARPLIED GENETIC
TRCENOLOGIES CORPORATION, a corporation existing under the laws of the State of Florida
{the “Corporation’™), daes hereby amend and restate its Articles of [ncorparation.
i
CORPORATION.

The name of the corporaron is AFPLIED GENETIC TECHNOLOGIES
2.

-l
The text of the Restated Articles of Incorporation of the Corporation, as am
hereby, is annoxed hereto and made a part hereof
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Tt is hereby cerdfied that: - e
22 %
1. The snnexed Restated Articles of Incorporation contains amendments to the Amc@% céo‘
of Incorporation of the Corporation requiring sharcholder approval. >
2. Asticles V, VI, VI, VI and IX of the Articles of Incorporation of the Carporation
are hereby amended so as henceforth to read as set fo
annexed herato as annexed herero and made a pert herenf.

rth in the Restated Axricles of ncorporation
3

The date of adaption of the aforeeaid amendments was Juty 30, 2001,

4. Ouly ane voting group of shareholders was entitled to vote on the s2id amendment
apd restatemnent.
5.

The nurber of vates cast for the said amendments and vestatement by thesaid voting
aroup of shareholders was sufficient for the approval thercof.
Executed on August 1, 2001.

APPLIED GENETIC TECHNOLOGIES CORPORATION

o uidolia Uy

Name: Nicholas Mumyezks

Title: Chief Executive Ogéew
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RESTATED ARTICLES OF INCORPORATION ?&, N :2
APPLIED GENETIC TECHNOLOGIES CORPORATION o 6,
T T, °
ART 1 2 5
TG T
- o (e
NAME (%% 3
&
The name of this Corporation is Applied Genetic Technologies Corporation, ?;ﬂ
ARTICLE II
PRINCIPAL OFFICE

The address of the prineipal office of the Corporasion is 9837 S.W. 67% Drive,

Gairesville, FL 32608,

ARTICLFE HI
BURATION

The period of duration of this Corporation shall be perpetial, commencing on the dats

of execution and acknowledgement of these Articles,

ARTICLE IV
| o OSE

The purpose of this Corporation is 1o engage in any activities or businesses permitted

under the laws ofthe United States and under the Florida General Corporation Actincluding, butno
limited the acquisition of 1ifé insurance bonds, debentures, commaodities, leasekolds, options, puts
end calls, easements, mortgages, notes, mutual funds, investmant trusts, common trst funds, voting
trust certificates, and any class of stock ar fight to subseribe for stock, including trading on margin.

ARTICLE V
CAPITAL STOCK

The total number of shares of all classes of capital stock which the Corporation has

authority o issue is: Five Million Six Hundred Fighty-Six Thousand Eight Hundred Five
(3,686,805} consisting of {f) Five Million (5,000,000 shares of Common Stock, par value $0.001 per

2
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share (the “Common Stock™) and (i) Six Hundred Eighty-8ix Thousand Eight Hnndred Five
(686,805) shaves of Preferred Stock, par value $0.001 per share (the “Preferred Stoek™).

A, COMMON STOCK

Section 1
Voting Rights

The holders of shares of Common Stock shall be entitled 1o one vote for each share
held with respect to all matters voted on by the stockholders of the Corporation, subject in all cases
to Section 4 and Section 6 of Part B of this Article V.

Section 2
Liquidatiog Rights

Subject to the prior and superior right of the Preferred Stock upon any voluntary or
involuntary liguidation, dissolution or winding up of the affairs of the Corporation, the holdess of
Common Stock shall be entitled to receive that portion of the remaining fonds to be dishibuted.
Sueh fands to be paid 10 the hotders of Common Stock shall be paid 10 the holders of Cammon Stock
on the basis of the nurmber of shares of Common Stock keld by each of them.

Section 3
Dividends

Dividends may be paid on the Common Stock as and when declared by the Board of
Directors; provided, however, no such dividends may be declared ot paid if dividends are not
simultaneously declared and paid on the Preferred Stock.

B. PREFERRED STOCK

The rights, preferences, privileges and restrictions pranted to and imposed vpor the
Preferred Stock are as follows:

Section 1
Designatiop

Preforzed Stock. There is hersby designared s seres of Preferrad Stock thet shall be known
as “Series A Preferred Stock”™. The number of anthorized shares constituting such series of Series A
Preferzed Stock shall be Six Fundred Bighty-Six Thousand Eight Hundred Five (686,805).
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Section 2
Liquidation Rights
(2) Preferred Stock Liguidation Rights.
(i) Liguidetion, Tn the event of any liquidation, dissolution or winding up of

the affairs of the Corporation, each holder of shares of Series A Preferved Stock shall be entitled to
receive: (A) prior and in preference to any distribution of any of the assets or surplus funds of the
Corporation to the holders of Common Stock and any other series or class of stock which is junior o
the Series A Preferred Stock by reason of their ownership thereof, USE8.7361 (subject to adjustment
as hereinafier provided), plus accrued dividends which remain urpeid a1 such time (the “Series A
Preference Amount”); and (B) & pro rata share of the distribution of any of the assets or surplus fimds
remaining after payment in full of the Series A Preference Amouny, caleulated as if each such holder
of Series A Preferred Stock had converted his, her or its shares of Series A Preferred Stock to
Common Stock at the Applicable Conversion Price in effect on the date of the distribution (the
“Series A Preferred Stock Participation Amount™).

(i) Pro Rata Distrbution. Jfthe assets or surplus funds to be distributed to
the holders of the Series A Preferved Stock under subparagraph (1) of this Section X(g) are
insufficient to perrait the payment to such holders of their fulf Sezies A Preference Amount, the
assets and surphus funds legally available for distribution shall be distributed to the holders of Series
A Prefarred Stock (to the extent provided in Section 2(a)(i) hereof) in proportion to the number of
shares of Series A Preferred Stock respectively held by them.

(b) Consolidation, Merger. Sale of Assets, Ukless waived by the holders of preater
than fifty percent (5096) of the then outstanding shares of Serles A Preferred Stock, () &
consolidation, merger, reorganization or similar trapsaction of the Corporation with or into another
corporation, which results in the transfer of fifty percent (50%) or more of the Corporation’s voting
stock outstanding prior to such transaction, or (if) a conveyance pf all or substantially all of the assets
of'the Cotporation, shall be regarded as a liquidation, dissolution or winding up of the affairs of the
Corporation within the meaning of Section 2(a); provided, however, that each holder of Series A
Preferred Stock shall have the right to elect the benefits of the provisions of Section 3(d)(vii) hereof
in lien of receiving payment in such voluntary liquidation, dissohmion or winding up of the
Corporation pursuant 1o this Section 2.

(¢) Series A Preferred Stock Priority. The Series A Preference Amounts 10 be paidto
the holders of the Serles A Preferred Stock wnder this Section 2, shall be peid or set apart for
payment in accordance with the provisions of this Section 2 before the payment or setting apart for
payment of any apsount for, or the distdbution of any assets of the Corporation to, the holders of the
Commen Stock and any other series or class of stock whieh is junior 1o the Series A Preferred Stock
in connecetion with such liquidation, disselution or winding up. If and o the extent the holders of the
Serles A Preferred Stock are entitied by the terms of these Articles to the Series A Preferred Stock
Participation Amatst, the holders of Series A Preferred Stock and the holders of Common Stock
shall shars the remaining assets or surplus funds pro rata as if cach holder of Sexies A Preferred
Stock had converted his, her or its shares of Series A Preferred Stock to Common Stock at the
Applicable Conversion Price in effect on the date of the distribution.
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Section 3
Conversion

The holders of the Series A Preferred Stock shall have conversion rights as follows
(the “Conversion Rights™).

{2) Right to Convert. Fach share of Series A Preferred Btock shall be convertible,
without the payment of any additional consideration by the holder thereof, at the option of the holder
thereof, at the office of the Corporation or any transfer agent for the Series A Preferred Stock, into
such nummber of filly paid and nonassessable shares of Common Stock as is determined by dividing
US$8.7361 by the Applicable Conversion Price, determined as hereinafter provided, in effect at the
time of conversion (the “Conversion Ratio™). Each share of Series A Preferred Stock shall be so
convertible at any time afrer the date of issusnce of such shave. The price at which shares of
Common Stock shall be delivarable upon conversion of the Series A Preferred Stock without the
payment of any additional consideration by the holder thereof shall initially be US$8.7361 (the
“applicable Conversion Price”). Such initial Applicable Conversicn Price shall be subject to
adjustment, in order to adjust the number of shares of Common Steck into Which gach series of the
Series A Preferred Stock is convertible, as hereinafier provided (as adjusted for stock splits,
recombinations, conselidations and the Iike).

(b) Awomatic Conversion. Each share of Series A Preferred Stock shall
automatically be converted into shares of Commeon Stock at the then effactive Conversion Ratio
upon the closing of a firm commitment underwristen public offering, managed by an underwriter
teasonably acceptable to the holders of a mafority of the Series A Preferred Stock. putsuant o an
sffective registration statement under the Securities Act of 1933, as amended, covering the offer and
the sale of Common Stack for the aceount of the Corporation to the public at an aggregate offering
price resulting in net cash proceeds to the Corparation as seller of not Jess than $20,000,000, at a per
share offering price of not less than US$8.7361 (2 “Qualified Offering™). In the event of such an
offering, the party or parties entitled to receive the Common Stock issuable upon such conversion of
Series A Prefarred Siock shall not be deemed to have converted that Series A Preferred Stock until
immediately prior to the cffective date of the Qualified Offering.

(¢) Mechanies of Conversion. No fractional shares of Comman Stock shall be issued
upon conversion of the Series A Preferred Stock. In liew of any fractional shares fo which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by the
then efféctive Applicable Conversion Price. Except in the case ofa conversion pursuant to Section
3(b), before any holder of Series A Preferred Stock shall be entitled to convet the same into full
shares of Common Stock, he, she or it shall surrender the certificate or certificates therafor, duly
endorsed, at the office of the Corporation or of any transfer agent for the Series A Preferred Stock,
and shall give written novice to the Corporation at such office that he, she or it elects 1o convert the
same. Upon the date of a conversion pursuant 1o Section 3(b), any paxty entitled to receive the shares
of Commen Stock issuable upon such conversion shall be treated for all purposes as the record
holder of such shares of Coramon Stock on such date, whether or not such holder has surrendered the
certificate or certificates for such holder's shares of Series A Praferred Stock. A holder surrendering
his, her or its certificate or cextificates shall notify the Corperation ofhis, her or its name or the name

5
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or names of his, her or its nominees in which he, she or it wishes the certificate or certificates for
shares of Common Stock to be issued. The Corporation shall, 2s soon a8 practicable thereafter (and,
in any event, within ten (10) days of such surrender), issue and deliver at such offiee to such holder
of Series A Preferred Stock, or to its or his nominee or nominees, & certificate or cettificares for the
number of shares of Comon Stock to which he, she or it shall be entitled as aforesaid, together with
cash in lieu of any fraction of a shate. Except in the case ofa conversion pursuant to Section 3(b),
such conversion shall be deemed to have been made immediately prior 1o the close of'business on the
dats of such susrender of the shares of Series A Preferred Stock to be converied, and the paxty or
parties entitled to the shares of Common Stock issuable upon conversion shall be freated for all
purposes as the yecord holder or holders of such shares of Common Stock on such date. All sheres
of the Series A Preferred Stock converted or surrendered for convérsion as herein provided shall no
longer be deerned to be outstanding and all Gghts witls respect to such shares, including the rights, 1f
any, to receive notices, to vote and to accrual of dividends shall immediately cease and 1erminate at
the close of business on the date of conversion {except only the right of the holders thereofto receive
shares of Common Stock in exchange therefor), and any shares of the Series A Preferred Stock so
converted shall be retired and canceled and shall not be reissued, and the Corporation from tims to
time shall take appropriate action to reduce the awthorized Series A Preferred Stock accordingly.

Except to the extent prohibited by applicable law, each party who holds of record
Series A Preferred Stock &t the time of any conversion pursuant to Section 3 shall be enfitled to any
Jdividends which remain unpaid at such time. Such dividends shall be paid 1o all such holders within
thirty (30) days of such conversion, in funds of the Corporation.

(d) Adinstments to Conversion Price for

(i) Special Definitions, The following definitions shall apply:

(1) "Qption" shall mean options, warrants or ather rights (other than
options or warzants issned under Plans (as defined below)) to subscribe for, purchase or otherwise
acquire either Common Stock or Convertible Secenrities.

(2) "Origjpal Jgsue Date" shall mean, with respect 1o any share of
Seties A Preferred Stock, the date on which a share of Series A Preferred Stock shall have been
issued.

(3) "Convertible Secuzjties" shall mean any evidepces of Indebtedness,
shares of capital stock (other than Commeon Stock and Series A Prefarred Stock) or other securities
directly or indirectly convertible o or exchangeable for Common Stock.

(4) "additional Shares of Common Stock" shall mean any or ail shares
of Common Stock issued {or, pursuant to Section 3(d)(jiD), deemed to be issued) by the Corporation
after the Original Tssue Date, other than shares of Commou Stock issued or issuable:

(A) upon sonversion of shares of Series A Preferred Stock in
accordance with this Section 3;

g eesnre 2042/000 HO10000866078
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(B) to employees, officers or divestors of, or consultants 1o, the
Corporation pursuant to the stock option plan to be adopted by the Corporation, providing for the
issuance of' up to 137,361 shares of Common Stock, or such other employee stock purchase plans,
stock option plans or the like that provide fox the issuance of such munber of shares of Common
Stock as are specified in such plan or plans &t such price per share as is specified therein, provided
that each such plan is approved by the Board of Divestors, including the directors elected by the
Holders of Series A Preferred Stack for plans approved on or after August 7, 2001; all of such plans,
options and grants shall be collectively referred to as the "Plans";

(C) 1o financial Institutions in connection with commereial or
equipment financing arrangements of the Corporation, provided that such issuances or grauts are
appraved by the Board of Directors, including the directors elected by the holders of Series A
Praferred Stock;

(D) issued as a dividend on Common Stock; or

(E) issued in connection with strategic business relationships
approved by the Board of Directors, including the dirsctors elected by the holders of Series 4
Preferred Stock.

(i) No Adiustment of Conversion Price. Subject to the provisions of Section
3{dXi1)(2) and Section 3(d)(vi) below, no adjustment in the number of shares of Commen Stock into
which the Series A Preferred Stock is convertible shall be made, by adjustment in the Applicable
Conversion Price of the Sexies A Preferred Stock in respect of the issuance of Additiona! Shares of
Common Stock or atherwise, unless the consideration pec share for an Additiona] Share of Comzaon
Stock issued or deemed 1o be issued by the Corporation is less than the Applicable Conversion Price
in effect on the date of, and immediately prior to, the issue of such Additional Share of Cornmon
Srock.

(iif) Issue of Securities Deemed Jesus of Additional Shates of Common Stock,

(1) Qptions and Convertible Secyriti=s. In the event the Corporation at any
tme or from time to time after the Original Issue Date shall Isswe any Qutions or Convertible

Scourities or shall fix a record date for the determination of holders of any class of securiries entitled
to receive any such Options or Convertible Seeurifies, then the maximum number of shazes (as set
forth in the instrument relating thereto without regard to any provisiens contained tharein for a
subsequent adjustment of such number) of Commen Stock issuable upon the exercise of such
Options or, in the case of Convertible Securities and Options therefor, the conversion or exchange of
such Convertible Securities, shall be deemed to by Additional Shares of Common Stock isswed as of
the ttme of such issue or, in case such a record date shall have been fixed, as of the close af business
on such record date, provided that such Additional Bhares of Common Stock shall not be deemed to
have been issued unless the consideration per share (determined pursuant to Section 3(d)(v) hereo)
of such Additiona] Sthares of Common Stock wonld be less than the Applicable Conversion Price in
effect on the date of and immediately prior to such issue, or such record date, as the cage may be, and
provided further that in any such case in which Additional Shares of Common Stoek are deemed to

7
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be issued:

(A) no further adjustment in the Applicable Conversion Price shali be made
upon the subsequent issue of Convertible Securities or shares of Common $tock upon the exercise of
such Options or conversion or exchange of such Convertible Securities;

(B) if such Options or Convertible Securities by their terms provide, with the
passage of time or otherwise, for any increase in the consideration payable 1o the Corporation, or
decrease in the wumber of shares of Common Stock issnable, upon the exercise, conversion or
exchange thereof, the Applicable Conversion Price computed upon the original issue thereof (or
upon the occurrence of a vecord date with respect thereto), and any subsequent adjustments based
thereon, shall, upon any such inerease or decrease becoming effective, be recomputed to reflect such
increase or decrease insofar a5 it affects such Options or the rights of conversion or exchange under
such Convertible Securities;

(C) upon the expiration of any such Options or eny rights of conversion or
exchange under such Convertible Securities whicl shall not have been exercised, the Applicable
Conversion Price compured upon the original issue thereof (or upon the ocourrence of arecord date
with respect thereto), and any subsequent adjustments based thereon, shall upon such expiration, be
recomputed ag if:

(1) in the case of Convertible Securities or Options for Common Stock
the only Additional Shares of Common Stock issued were the shares of Common Stock, if any,
actually issued upon the exercise of suck Options or the conversion or exchange of such Convertible
Securities and the consideration received therefor was the considerarion actually received by the
Corporation for the issue of all such Options, whether or not exercised, plus the cansideration
actually received by the Corporation upon such exercise, or for the issue of all such Convertible
Securities which were actually converted or exchanged, plus the additional consideration, if any,
actually yeceived by the Corporation upon such conversion or exchange, and

(T} in the case of Options for Convertible Securities cnly the
Convertible Securities, if any, actually issued upon the exercise theyeof were issued at the time of
issue of such Options, and the consideration received by the Corporation for the Additional Shares of
Comunon Stock deemed to have been then issued was the consideration actually received by the
Corporation for the issue of all such Options, whether or not exercised, plus the consideration
deermed to have been recsived by the Corporation (determined pursuant to Section 3(G)(V) hereof)
upon the issue of the Convertible Securitics with respect 10 which such Options were actually
exercised;

(D) no readjustment pursuant 1o clause (B) or (C) above shall have the effect
of increasing the Applicable Conversion Price to an amount which exceeds the lower of (i) the
Applicable Conversion Price on the original date on which an adjustment was made persuant 1o this
Section 3(d)(ii)(1), or (if) the Applicable Conversion Price that would have resulted from any
jssuance of Additional Shares of Commeon Stock between such original adjustment darg and the date
on which a readjustment is made pursuant to ¢lause (B) or (C) above;

HGLODOD866078
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(F) inthe case of any Options which expire by their terms not mmove than thirty
(30) days after the date of issue thexeof, no adjustment of the Applicable Conversion Price shall be
made unti] the expiration or exercise of all such Qptions, whereupon such adjustment shall be made
in the same manner provided in clause (C) above; and

(F) if such record date shall have been fixxed end such Options or Convertible
Securities are not issned on the date fixed therefor, the adjustrent previously made in the Applicable
Conversion Price that became effective on such record date shall be canceled as of the close of
business on such record date, and thereafter the Applicable Conversion Price shall be adjusted
pursuant to this Section 3(d)({if) as of the actual date of their issuance.

(2) Stock Dividends, Stock Distributions and Subdivisjons, In the event the
Corporation at any time or from time to time afier the Original Issue Date shall declare or pay any
dividend er make any other distribution on the Common Stock paysble in Cornmen Stock, or effecta
subdivision of the outstanding shares of Common Stock (by reclassificarion or otherwise than by
payment of a dividend in Common Stock), then and in any such ¢vent, Additionel Shares of
Common Stock shell be deemed to have been issued:

(A) in the case of any such dividend or distribution, immediately after the
close of business on the record date for the determination of helders of any class of secumities entitled
to recgive such dividend or distribution, or

(B) in the case of any such subdivision, ar the close of business on the date
immediately prior to the date upon which such corporate action becomes effective.

If such record date shall have been fixed and such dividend shall not have
been paid on the date fixed for the payment thereof, the adjustment previously made in the
Applicable Conversion Price which becarne effective on such record date shall be canceled as ofthe
close of business on such record date, and thereafter the Applicable Conversion Price shall be
adjusted pursnant to this Section 3(d)(ili) as of the time of actual payment of such dividend.

(iv) Adjusiment of Awplicable Conversion Price of Series A Preferred Stock Upon
Tssuanee of Additiona] Sheres of Common Stack. In the eventthe Corporation shall issue Additional
Shares of Common Stoek (including Additional Shares of Commeon Stack deemed 1o be issued
pursuant to Section 3(d)(ii)(1), but exclnding Additional Shares of Common Stock dearned to be
issued pursuant to Section 3(d)(ji{)(2), which event is dealt with in Section 3(d)(vi) hereof) withou
consideretion or for a consideration per share less than the Applicable Conversion Price in effect on
the dave of and immediately prior to such issue, then and in such event, such Applicable Conversion
Price shall be reduced concurrently with such issue, to a prics (caleulared to the nearest cent) equal 1o
the produet of (1) the Applicable Conversion Price immediately prior o such issuance, multiplied by
(2) a fraction the numerator of which is the sum of the number of shares on a fully diluted basis
outstanding before the issuance (“x™) plus the mymber of shares on a fully diluted basis which would
have been issued in such issuance at the Applicable Conversion Price immediately prior to such
issuance (*y") and the denorninator of which is the sum of the number of shares on a fully diluted
basis outstanding immediatety after the issvance (“z'7). By way of example:

HO10000866078
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x+y times Applicable Conversion Price = Applicable Conversion Price
z immediately prior to issuance after issuance

(v)  Determipation of Consideration, For purposes of this Section 3{d), the
considerarion received by the Corporation for the issue of any Additional Shares of Cornmon Stock
shall be compured as follows:

(1) Cash apd Property: Such consideration shatl:

(A) insofir as it consists of cash, be the aggregate amount of cash
received by the Corporation excluding amounts paid or payable for accrued interest or accrued
dividends;

(B) insofar as it consists of property other than cash, be compured at
the fair value thereof at the time of such issue, #s determined n good faith by the Board of Directors;
and

(C) in the event Additional Shares of Common Stock are issued
together with other shares of securies or other assets of the Corporation for a single undivided
consideration, be the proportion of such consideration so veceived allocable to such Additional
Shares of Common Stock, compured as provided in clauses {(A) and (F) above, as determined it
snod faith by the Board of Directors.

(2) Options ang Convertible Seourities. The consideration pex share received
by the Corporation for Additional Shares of Cornrnon Stock deemed to have been issted pursuant to
Section 3(d)(iii)(1) shall be determined by dividing

(%) the total amounr, if any, received or raceivable by the Corporation as
consideration for the issue of such Opticns or Convertible Securities, plus the minimum aggregate
amount of additional consideration (as set forth in the instruments relating thereto, withoutregard to
any provision contained therein for a subsequent adjustment of such consideration) payable to the
Corporation upon the exercise of such Optiens or the conversion or exchange of such Convertible
Securities, or in the case of Options for Convertible Securities, the exercise of such Options for
Convertible Securities and the conversion or exchange of such Convertible Securities, by

(y) the maximum number of shares of Common Srack (as set forth in the
instruments releting thereto, without regard to any provision contained therein for a subsequent
adjustment of such number) issuable upon the exercise of such Options or the conversion or
exchange of such Convertible Securities,

(vi) Adiustment for Stock Dividends, Stoc, Distribugions, Subdivisions,
Combinations or Copgolidations of Common Stock.,

(1) Stock Divijdends, Steck Distributions or Subdjvisions. In the event the
Corporation shatl issue Additional Shares of Common Stock pursuam to Section 3(d)({}2)ina
stock dividend, other stock distribution o subdivision, the Applicable Conversion Price in effect

a0
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immediately ptior to such stock dividend, stock distribution or subdivision shall, concurrenily with
the effectiveness of such stock dividend, stock distribution or subdivision, be proportionately
decreassd to adjust equitably for such dividend, distribution or subdivision.

(2) Combinations or Consolidations. In the svent the outstanding shares of
Common Stock shall be combined or consolidated, by reclassification or otherwise, into 2 lesser
number of shares of Common Stock, the Applicable Conversion Price in effest immediately prierto
such combination or consolidation shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately imereased to adjust equitably for such combination or
gonsolidation.

(vif) Adiustment for Merger or Reorganization, ete. Subjectto Section2(b) of Part Il
of this Certificate, in ¢ase of any consolidation or merger of the Corporation with or into another
corporation (in which the Corporation is not the surviving corporation) or the conveyance of all ar
substantially all of the assets of the Corporation to another corporation (other than to a directly or
indirectly wholly-owned subsidiary of the Corporation), or any proposed reorganization or
reclassification of the Corporation (sxcept a fransaction for which provision for adjustment s
otherwise made in this Seciion 3), each share of Series A Preferred Stock shall hereafter be
convertible inre the number of shares of stock or other securities or property to which a holder ofthe
pumber of shares of Commeon Stock of the Corporation deliverable upon conversion of such Series A
Preferred Stock would have been entitled upon such consolidetion, merger, tonveyance,
reorganization or reclassification; and, in any such case, appropriate adjustment (as determined by
the Board of Directors) shall be made in the application of the provisions herein set forth with
respect to the rights and interest thereafter of the holders of the Series A Preferred Stock, to the end
that the provisions set forth herein (including provisions with respect to changes in and other
adjustments of the Applicable Conversion Price) shall thereafter be applicable, as neatly as
reasonzbly may be, in relation to any shares of stock or other property thereafter deliverable upon the
conversion of the Series A Preferred Stock. Unless waived by the holders of a masjority of the shares
of Series A Preferred Stock, the Corporation shall not effact any such consolidation, merger or sale
unless prior to or simultaneously with the consummation thereof the successor corporation or
purchaser, as the case may be, shall assume by written instrument the obligation to deliver 1o the
tolders of the Series A Preferred Stock such shares of stock, securities or gssets (including, without
limitation, cash) as, in accordance with the foregoing provisions, each such helder is entitled to
Tace1ve.

Upon the oecurrence of a consolidation or merger of the Corporation with of into
anether corporation, or the conveyance of all or substantially all of the assets of the Corporetion to
another corporation (unless npon consummation thereof the holders of voting securities of the
Corporation own directly or indireetly a majority of the voting power to clect directors of the
consolidated or surviving or acquiring corporation), each holder of Series A Preferred Stock shall
have the option of electing treatment of its shares of Series A Preferred Stock under this Section
3(d)(vii) in liew of Section 2(b) of Part T of this Certificate without giving effect to any rights to
waive, notice of which election shall be submitted in writing to the Corporation at its principal
affices no larer than ten {10) business days before the effective date of such cvent.

(e) No Impaiement. The Corporation will not, by amendment of these Articles or

1
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through any reorganization, teansfer of assets, consolidation, merger, dissolution, issue or sale of
sectmities or any other voluntary action, avoid or seek to avoid the observance or performance of any
of the terms to be observed or performed heretnder by the Corporation but will at all mes in good
faith assist in the carrying out of 2Jl the provisions of this Section 3 and In the taking of all such
action as may be necessary of appropriate in order 10 protect the Conversion Rights of the holders of
the Series A Preferred Stock against impairment. Without limiting the generality of the foregoing,
hefore taking any action which wowld result in any adjustment to the Appliceble Conversion Price
then in effect below the par value of the Common Stock, the Corporation will take or cause to be
taken any and all necessary corporate or othet ection which may be necessary in order that the
Corporation may validly and legally issus fully paid and nonassessable shares of such Common
Stock upon receipt of such Applicable Conversion Price as so adjusted. The taldng of such corporate
or other action shall be a condition precedent to the Corporstion's taking the action which would
result in such adjustment.

{f) Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjusment of the Applicable Conversion Price pursuant to this Sacrion 3, the Corporation at its
expense shall promptly compute such adjusmment or readjustment in accordance with the terms
hereof and furnish to each holder of Series A Preferred Stock a certificars setting forth such
adjustment or readjusiment and showing in detail the facts upon which such adjustment or
readfustment is based, The Corporatien shall, upon the written request at eny time of any holder of
Series A Preferred Stock, furnish or cause to e fumnished to such holder a like cerfificate setting
forth (1) all such adjustments and readjustments theretofore made, (ii) the Applicable Conversion
Price at the time in effect, and (fi1) the nuraber of shares of Common Stock and the 2mount, ifany, of
other property which at such time would be received upon the senversion of Series A Prefemed
Steck,

(g) Notices of Record Date, In the event of any taking by the Corporation afa record
of the holders of any class of securities for the purpose of determining the holders thereof who are
entitled to recetve any dividend (other than a cash dividend which is in the same amount per share as
cash dividends paid in previous querters, if any) or other disuibution, the Corporation shall mail to
each holder of Series A Preferred Stock at least ten (10) days prior to the date theraof, a notice
specifying the date on which any such record is to be taken for the purpose of such dividend or
distmbuton.

(h) Commop Stock Reserved. The Corporation shall reserve and a al} times keep
available out of its authorized but unisswed Common Stock, free from presmprive or other
preferential xights, restrictions, reservations, dedications, allocations, options, other warrants and
other rights under any stock option, conversion option or similar agreement, such number of shares
of Conmon Stock as shall from time 1o time be sufficient to effect conversion of the Sexies A
Preferred Stock and shall amend these Articles to the extent required in order to have sufficient
available shares of Commeon Stock inreserve,

Section 4
Voting Rights

(a) Series A Preforred Stack and Common Stock
12
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(i) MNumber of Votes. Execapt as otherwise required by law or in these
Articles, the holders of Series A Preferred Stock and the holders of the Common Stock shall be
antitled to notice of any stockholders” meeting and to vote together as a single class of capital stock
wpon any matter submitted to a stockholder for 4 vote, on the following basis:

(A) Holders of Common Stock shall have ene vote per share; and

(B) Holders of Series A Prefemed Stock shall have that number of
votes per share as is equal to the number of shares of Common Stock into which each such share of
Series A Preferred Stock held by such bolder is convertible at the time of such vote.

(ii) Election of Directors. The number af directors on the Board of Directors
of the Corporation shall be seven (7). Notwithstanding anything to the contrary in Section 4 (8} (i),
the holders of the then outstanding shares of Series A Preferred Stock, voting as a separate class,
shall be entitled to elect two (2) diregtors of the Corporation (provided. however, if the issued and
outstanding shares of Series A Preferred Stock constitute less than seventeen percent (17%) of the
issued and owrstanding capital stock of the Corporation on a fully-diluted, as-converted basis, the
bolders of Series A Preferred Stock shall only be entitled to elect one (1) dirertar); the holders of'the
then outstanding shares of Common Stock, voting as & separate class, shall be entitled to elect three
(3) directors of the Corporation; and the holders of & majority of the outstanding shares of Series A
Preferred Stock voting as a separate class and the holders of & majority of the shares of Common
Stock, voting as a separate class, together shall be entitled to elect two (2) directors of the
Corporation, both of which shall be independent, outside directors.

At any meeting held for the purpose of elesting dirsctors, the presense in person ox by proxy
of the holders of a majority of the Series A Preferred Stock then outstanding shall canstitute a
quorurn of the Series A Preferred Stack for the clection of directors to be elected solely by the
bolders of Series A Preferred Stock. At any meeting held for the purpose of electing directors, the
presence in person or by proxy of the holders of a majority of the Common Stock then owrstanding
shall constitute a quorum of the Common Stock for the election of divestors to be elected solely by
the holders of Comman Stock. At any meeting held for the purpose of electing directors, the
presence in person or by proxy of the holders of a majority of the Series A Preferved Stock (on an as-
converted basis) outstanding and the holders of a majority of the Common Stock outstanding shall
constitute & querim of the Series A Prafemred Stock and the Corrmnon Stock for the election of
directors to be elected solely by the holders of Series A Prefarred Stock (on an as-converfed basis)
and the Common Stock. A vacancy in any directorship elected by the holders of Series A Preferred
Stack voting as a separate class shall be flled only by vote of the holders of a mejority of the shares
of Series A Preferred Stock, voting 28 2 single class, a vacaney in any directorship eleeted by the
holders of Common Stock shall be filled only by vote of the holders of a majority of the shares of
Common Stock, and a vacancy in the directorship elected by the holders of the Series A, Preferred
Stock and the Common Stock voting as separate classes, shall be filled only by the vote of the
holders of a majority of the shares of the Setles A Preferred Stock and the holders of 8 majority of
the shares of Comnon Stock voting as provided above,
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Section S
Dividend Rights

No clase of steck of any kind shail have greater dividend rights thap those pertaining to the
Series A Praferred Stock.

Section &
Covenants

(2) Without limiting the rights of the holders of Series A Preferred Stock to vote asa
class, as required by law and the provisions of Section 4 hereof, exceptas otherwise provided by law,
the Corporation shall not, without first obtaining the affirmative vote or writien consent of the
holders of a majority of the shares of Seties A Preferred Stock:

i) Amend the Corporation’s Articles of Incorporation or the Corporation’s
By-laws in any manner that would alter or change the ights, preferences, privileges or powers of the
Series A Preferred Stock so as to affeet them adversely;

(i) Reclassify, authorize o7 issve, directly or indirectly, any securities ofthe
Corporation;

(i) Increase or dectease the number of authorized shares of Common Stock
or Preferred Stock;

(iv)  Applyany ofits assets to the redemption, retirerment, purchase or other
aequisition directly or inditectly, through subsidiaries or otherwise, of any ofits securities inclnding,
without imirarion, any shares of Common Stock, except as provided herein and/or from employees,
consultans or directors of the Corporation upon termination of their respective relationship with the
Corporation ot pursuant 1o the Corporation's rights of first refasat or rights of repurchase;

(v)  Consolidate or merge the Corporation imo or with any other
cotporation, partmership or other entity in which the stockholders of the Corporation immediately
after such merger or consolidation held stock representing less than a majority of the voting power
of the outstanding stock of the surviving corporation; acquire the stock or substantially 2]l of the
assets of, any other corparation, partnership or other entity; or liquidate, or sell, lease or convey,
encumber or otherwise dispose of all or substantially all of the propsrty or business of the
Corporation; :

(vi)  Liguidate or dissolve the Corporation;

(vii) Pay, setaside for payment or declare any dividend or other distribution
o any share of Common Stock ot any shares of any other class or series of stock except the Series A
Preferred Stock and except as otherwise provided in Section 4 hereof;

(viii) Increase or decrease the authorized number of Directors of the
Corporation.

14
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(b) The Corporation skali not, without first obtaining the affirmative vote or written
consent of at Jeast one (1) of the directors elected by the holders of a majority of the shares of Series
A Preferred Stock in accordance with Article V, Part B, Section 4 of these Articles: except in the
ordinary course of business, engage o any transaction with any affiliate of the Corporation (as such
torm is defioed in Rule 403 promulgated under the Securifies Act of 1933, as amended).

Section 7
Stock Dividends, Stock Distributions,

Subdivisions, Combinations and Consolidations

In the event the Corporation shall issue additional shares of Sexies A Preferred Stock
inastock dividend, other stock distribution or subdivision, or in the event the outstanding shares of
Series A Preferred Stock shall be combined or consolidated, by reclassification or otherwise, into a
lesser number of shaves of Series A Preferred Stock, the preferential amounts set forth in
subparagraph (a) of Section 2 hereof in effect immediately prior to such event shall, concurrently
therewith, be proportionately decreased (in the case of a stock dividend, other stock distribution or
subdivision} or increased (in the case of a combination or conselidation into a lesser mumber of
shares of Series A Preferred Stock), in each such ¢ass 1o adjust equitably therefor.

Section 8
Redemption

()  Subject to the tenns and conditions of this Seation 8, at any time on or after
Angust 7, 2008, upon the written request of a holder of a raajority of the shares of Series A Preferred
Stock (such request to be called the “Rederaption Notice™), the Corporation shall redsem one-third of
the shares of Series A Preferred Stoek held by such holder on each of Auguet 7, 2008, August 7,
2009 and August 7, 2010 (each a “Redetption Date’); such shares of Series A Preferred Stock shall
be redeerned at the Series A Preférred Stock Redemption Price (25 defined below), In the event
shates of Series A Preferred Stock scheduled for redemption are not redeemed becanse of n
prohibition under applicable law, such shares shall be redesmed as soon as such prohibition no
longer exists. The number of shares to be redesmed on any Redemption Date shall be cumulative, so
that any sheves subject to redemption on any Redemption Date and not so redeemed shall be carried
forward to the next Redemption Date and shall be subject to vedexmption in addition to the shares
otherwise redeemable on such successive Redemption Date. Shares of Series A Preferred Stock
which have not been redeemed shall remain issued and outstanding until the Series A Preferred
Stock Redemption Price has been paid in full for such shares, and the holders thereof shall be
entitled to all rights and preferences provided hersin, Nothing comained herein shall restrict the right
of the holders of the shares of Seties A Preferred Stock which have not been redeemed in aceordance
with this Section 8 1o convert their Series A Preferred Stock pursuant 1o Section 3 hereof: provided,
that upon any sych cenversion, all redemption rights umder this Section & pertaining 1o such shares
shall terminate and be of no further foree or effect.

(b) On or after the date fixed for redempiion, each holder of shares of Series A
Preferred Stock for which a Redemption Notice has been delivered shall surrender the certificate or
certificates evidencing such shares to the Corporation at the place designated in such notice and shall

5
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therenpon be entitled to receive payment. If less than all of the shares represented by any such
surrendered certificate of certificates are redeemed, the Corporation shall issue a new certificate for
the unredeemed shares.

(¢) If at the tme of any required redemption the funds lsgally available for such
redemption shall be insufficient to redeemn the number of shares of Series A Preferred 3tock
specified in the immediately preceding pavagraph, redemprions shall be made pro rata among the
holders of such shares of Sexies A Preferred Stock, to the extent funds are then legally availahble for
suchredemptions. Thereafier, a3 and to the extent legally available funds for the redernption thereof
exist from time to time, the Corporation shall redeern additional shares of Series A Profemred Stock,
pro rata ys among the holders thereof in the marner set forth in the preceding sentence, until ali
shares of Series A Preferred Stock required by this subparagraph (b) to be redeemed have been
redeemed.

(d) The redemption price (the “Series A Preferred Stock Redemption Price”) for
each share of Sgries A Preferred Stock redeemed pursuant 1o this Section & shall be equal to the fair
market value of a share of Series A Preferred Stock on each Redemption Date, as determined in good
faith by the Board of Directors of the Corporation; provided, howgver, in the event that holdess of a
majority of the Series A Preferred Stock then outstanding disagree with the Board of Directors®
determination of the fair value, then in each such ¢ase, if so required by such holders of amajority of
the shares of Series A Prefarred Stock then outstanding, such fair valve shall be determnined by an
independent investment hank selected by the Carporation and reasonably acceptable to the holders of
Series A Preferred Stock, and the determination of such bank shall be final and binding on the
Corporation and the holders of the Series A Preferred Stock; provided, further, ifan active public
market for the securities exists, then the stock shall be valued as follows:

Securities not subject to investment letter or other similar restrictions on free
marketability:

If traded on 2 securities exchange or through The Nasdaq Narional Market System,
fhe value shall be deemed to be the average of the closing prices of the securities on such
exchange over the twenty (20)-day period ending three (3) days prior to the closing of the
redemption transaction; or

If actively traded over-the-counter, the value shall be deemed to be the average of the
closing bid or sale prices (whichever is applicabls) over the twenty (20)-day period ending
three {3) days prior to the closing of the redemption transaction.

The method of valuarion of securities subject to investment letrer or other restrictions on free
marketability (ather then restrictions arising solely by virtue of a shareholder’s status as an affiliate
or former affiliate) shall be to make an appropriate discount from the market value determined as
above, to reflect the approximate fair market value thereof, as determined in good faith by the Board
of Directors; provided, however, in the event that holders of a majority of the Series A Preferred
Stock then oulstanding disagree with the Board of Directors® determination of the fair valug, then in
each such case if 50 required by such holders of a majority of the shaves of Series A Preferred Stock
then outstanding, such fair value shall be datermined by an independent investment bank end the
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determination of such bank shall be final and binding on the Corporation and the holders of the
Series A Preferred Stock,

Section 9
Residual Rights

All rights accruing to the ourstanding shares of capital stock of the Corporation not
expressty provided for to the contrary herein shall be vested in the Commeon Stock.

ARTICLE VI

REGISTERED OFFICE: REGISTERED AGENT

The street address of the registered office of the Corporation in the State of Florida is
9837 S.W. 67" Drive, Gainesville, Florida 32608; and the name of the registered agent of the
Cotporation in the State of Florida at such address ig Nicholas Muzyezka.

ARTICLE VIl
INDEMNIFICATION

The Corporation shall have power to indennify and advance expenses to any prrson
to the full extent permitted from time to time by the Florida General Corporation Act.

The indemnificarion and advancement of expenses provided by this Article shallnot
be deemed exclusive of any other rights to which those seeking indernnification or advancement of
expenses may be entitled under any By-Law, agreement, vate of stockholders or disinterested
directors or otherwise, both as 1o action in such person's official capacity and as to action in another
capacity while holding such office, and shall continue as to a persor who has ceased to be a divector,
officer, employee or agent and shall inure to the benefit of the heirs, executors and administrators of
such a person.

ARTICLE VIIE
DIRECTORS' BILITY

To the fullest extent permitted by the Florida General Corporation Act, a5 the same
exists or may hereafter be amended, & director shall not be liable to the Corporation or its
stockholders for monetary damages for breach of fiduciary dutyasa director. Notwithstanding the
foregoing, if the Florida General Corporation Act 15 amendad ta further eliminate or limit the
personal liability of directors, then the Hability of a director of the Corporation shall be ¢liminated ox
limited to the fillest extent permitted by the Florida General Curporation Act, as so amended,
without Farther stockholder action. Any repeal or modification of this Arriels VI shall not resultin
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any liability for a director with respect to any action or omission occuxring prior to such repeal or
modification.

ARTICLE IX

BYLAWS
Yn furtherance and not in limitation of the powers conferred upon the stockholders by

i ioni i lter orrepeal the
statute, the Board of Directors of the Corporation is expressly zuthorized 1o make, &
Ry-Laws of the Corporation, subject to the power ofthe stockholders to alter or repeal the By~Laws

made or altered by the Board of Directors.
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