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THIRD RESTATED ARTICLES OF INCORPORATION
of '
TheScientificWorld, Inc.

These Third Restated Articles of Incorporation of TheScientificWorld, Inc.
contain amendments (i) increasing the number of authorized shares of common stock
from 100,000.000 to 200,000,000 and the number of authorized shares of preferred stock
from 50,000,000 to 100,000,000, (il) designating the Series E Preferred Stock of the
Corporation and the relative rights, prefarences, restrictions and limitations thereof and
(i) making certain conforming changes to the terms of the Series A Preferred Stock,
Series B Preferred Stock, Series C Preferred Stock and Series ) Preferred Stock in order
to accommodate ihe rights of the new Series E Preferred Stock. These Third Restated
Articles of Incorporation were duly adopted (A) by unanimous written consent of the
Board of Direetors of the Corporation on April 3, 2002 and (B) by joint written consent
of (i) the holders of a majority of the issued and outstanding shares of Series A Preferred
Stock, (ii) the holders of in excess of sixty percent (60%) of the issued and outstanding
shares of Series B Preferred Stock (i) the holders of a majority of the issmed and
outstanding shares of Series C Preferred Stock and Series D Preferred Stock (voting
together 23 a single class) and (iv) the holders of 2 majority of the issued and outstanding
shares of Common Stock on April 17, 2002 (all such classes of stock having voted as
separate classes and together as a single class). The number of votes cast by the
shareholders was sufficient for approval,

Article I
Name
< ] B * 7;}{»“ : %’?) Y
The name of the Corporation is TheScientificWorld, Inc. » 2l e i
. v P T
Article IT e |
Duration ’{M_ . T
Fal R
The Corporation shall have perpetual existence. r:,\ =) G
‘ %‘ﬂ o
Articte ITY 22 @
S
Purpoge =

The Corporation is orgaﬁjzed for the purpose of transacting any and all lawful
business, ‘

Article IV
Address

The principal place of business of the Corporation shall be: 1903 South Congress
Avenue, Suite 200, Boynton Beach, Florida 33426.
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Arficle V
Capital Stock

A, Authorized Capital

The total number of shares of stack which the Corporation shail have authority to
issue is 300,000,000 shares, of which 200,000,000 shares shall be Common Stock having
2 par value of $.001 per share (the "Common Stock™) and 100,600,000 shares shalt be
Preferred Stock having a par valie of $.001 per share (the "Preferred Stock™).
12,000,000 shares of Preferred Stock are designated Series A Preferred Stock (“Series A
Preferred™), 19,444 444 shares of Preferred Stock are designated as Series B Preferred
Stock (“Series B Preferred™), 3,500,000 shares of Preferred Stock are designated as
Series C Preferred Stock, 5,500,000 shares of Preferred Stock are designated as Series D
Preferred Stock and 5,000,000 shares of Preferred Stock are designated as Series E
Preferred Stock, each with the rights, powers, preferences, qualifications, limitations and
restrictions hereinafter set forth,

(1}  Dividends, Combinations Subdivisions and Merpers.
Subject to any preferential or other rights granted to the holders of
any series of Preferred Stock, holders of Common Stock shall ke
entitled to receive such dividends and distributions, payable ir cash
or otherwise, as may be declared thercon by the Board of Directors
from titme to time out of assets or funds of the Corporation fegally
available therefor.

Article V.B.2 below), in the event of any liquidation, dissolution or
winding up of the Corporation, whether voluntary or involuntary,
the assets of the Cotporation availabje for distribution 1o
shareholders shall be distributeg in equal amounts per share to the
holders of the Common Stock. Without limitation of any rights
granted to the holders of any series of Preferred Stock, for
purposcs of this paragraph, a consolidation or merger of ihe
Corperation with any other corporztion, or the sale, transfer op
lease by the Corporation of a1 or substantfally all of its assets,
shall not constitute or be deemed a liquidation, dissolution or
winding vp of the Corporation,

(3) Voting, Subject to the voting powers, if any, granted to the
holders of any series of Preferred Stock, and except ag otherwise

5258/54465 - 001 BRWORD/ 1798 v11
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rized Preferred Stock. The number of

ferred Stock may be increased or

decreased by the affirmative vote of the holders of a majority of
the stock of the Corporation that is entitled 0 vote without a class
vote of the Prefarred Stock, or any class or series thereof, except as
may be otherwise provided in these Articles of Incorporation as to
the specific voting rights of such class or serfes, '

B. Series A Preferred Stock. Seties B Preferred Stock, Series C Preferred Stock,
Series D Preferred Stock and Series E Preferred Stock .

Section 1. Dividends.

(a) Dividends gn Co

on Stock. In the event that the Corporation declares or

pays any dividends upon the Common Stock (whether payable in cash, securities or other

property) other than dividends

Corporation shall also declare and pay to
Holders"), the holders of Series B Pref
Series C Preferred (the "Series C Holders
D Holders™) and the holders of Series E
that it declares and pays such divide

following dividends:

payable solely in shares
the holders of Serjes A Preferred (the "Series A

rred (the "Series B Holders"), the holders of

"), the holders of Series D Preferred (the “Serjes

Preferred (“Series E Holders™), at the same time

nds to the holders of the Common Stock, the

of Common Stock, the

) in the case of the Serjes A Preferred, the Serjes C Preferred, the
Series D Preferred and the Series E Preferred, the dividends which would have

immediately prior to the record date for such dividend, or if no record date is
fixed, the date as of which the record holders of Common $Stock entitled to such
dividends are to be determined; and

(i) in the case of the Series B Preferred, 2 non-cutnulative, non-

accruing dividend

equal to the greater of (A) eight cents (30.08) per share of

Series B Preferred (such amount to be subject to broportionate adjustment in the
event of any stock dividend, stock split, combination of shares, anti-dilutive
adjustment, reorganization, tecapitalization, reclassification or other similar event
affecting the Series B Preforred or the Conversion Price thereof and oceurring

determined.

SZSB/544865 - DOT BRWORD/ 1788 v
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- In the event that the Corporation declares or

pays any dividends upon the Seties A Preferred {whether payable in cash, securities or
other property} other than dividends payable solely in shares of Serjes A Preferred, the
Corporation shall also declare and pay dividends to;

combination of shares, anti-dily
reclassification or other similar event affecting the

© event of any stock dividend, stock split,
tive adjustment, regrganization, recapitalization,

(v) the Issuance Price of the Series C Preferred, Series D Preferred and Series E

Preferred, as applicable

{as adjusted for any stock dividend, stock split,

combinafion of shares, recrganization, recapitalization, reclassification or other
similar event affecting the Seties € Preferred, Series D Preferred or Series E
Preferred and oceurring after the cffective date hereof),

other property) other than

dividends payable solely in shares of Series ' Preferred, the

Corpotation shall also declare and pay dividends to;

9208/64455 - 067 ERWORD/ 1789 v
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d. In the event that the Corporation declares or
cash, securities or

Corporation shall also declare and pay dividends to:

¢ the Series B Holders equal
of Series B Preferred
the eveni of
combination of shares, atiti-dilutive

to the greater of (A) eight cents
(such amount to be subject to
any stock dividend, stock split,
adjustment, reorganization, recapitalization,

reclassification or other similar event affecting the Serjes B Preferred or the

Conversion Price thereof and oce
amount equal to the product of (x

urring after the effective date hereof) or (B) an
} the ratio that the dividend paid on each share of

Series I Prefarred bears 1o the Issuance Price of such share of Series D Preforred

(as adjusted for any

stock dividend, stock
reorganization, tecapitalization, reciassification

or other similar event affecting

the Series D Preferred Stock and Seeurring after the effestive date hereof) and (y)
the Issuance Price of the Series B Preferred (as adjusted for any stock dividend,
stock split, combination of shares, Teorganization, tecapitalization, reclassification

or other similar event
the effective date hereof); and

(i}

Holders in an amount equal to the product of {x)

shares, recrganization,
affecting the Series D Preferred

S256/64486 = 001 BRWORD/789 vi1
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d the Series B Holders equal to the greater of (A) eight cents
(50.08) per share of Series B Preferred (such amount to be subject to
proportionate adjustment in the event of any stock dividend, stock spiii,
combination of shares, anti-dilutive adjustment, reorganization, recapitalization,
reclassifieation or other similar event affecting the Series B Preferred ot the
Conversion Price thereof and ocourring after the effective date hereof} or (B) an
amount equal to the product of (x) the ratio that the dividend paid on each share of
Seties E Preferred bears to the Issuance Price of such share of Series E Preferred
(as adjusted for any stock dividend, stock split, combination of shares,
reorganization, recapitalization, reclassification or other sirgilar event affecting
the Series E Prafarred Stock and eccurring after the effective date bereof) and (y)
the Issuance Price of the Seties B Preferred (as adjusted for any stock dividend,
stock split, combination of shares, reotganization, recapitalization, reclassification
or other simjlar event affecting the Series B Preferred Stock and occurring afier
the effective date hergof); and

shares, reorganization, tecapitalization, reclassification or other similar event
affecting the Series E Preferred and accurring after the effective data hereof) and
(y) the Issuance Price of the Series A Preferred, Series C Preferred and Series D
Preferred, as applicable (as adjusted for any stock dividend, stock split,
combination of shares, reorganization, recapitalization, reclassification or other
similar event affecting the Series A Preferred, Series C Preferred or Series D
FPreferred and occurring after the effective date hereof).

Section 2. Liquidation.

{a) Pavment n Liquidation. Upon any liquidation, dissolution or winding up
of the Corporation (whether voluntary or involuntary) (a “Liquidation™), the Corporation
shall cause ten percent {10%) of the net proceeds received by the Corporation to be
contributed to an incentive pool reserved for the employees of the Corporation (the
“Incentive Pool™). Subject to applicable law, promptly following such contribution, the
Corporation shall, prior to and in preference to any rights of the Preferred Holders set
forth herein, distribute such proceeds to such employees of the Corporation 2s the Board

5258/64455 - 001 BRWORD/T789 111
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payment of the Series E Liquidation Preference, the Series B Holders shall be entitied to
be paid an amount in cash equal to the sum of the aggregate Series B Liquidation
Preference before any distribution or Payment is made upon any Junior Securities. After

SEEBEHES - 00T BRWORDI739 v1] HO02000089049
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(b) Liguidation Following Redem tion. Notwithstanding anything else contained
berein to the contrary, if a Liquidation shal] occur following any exercise by the Preferred
Holders of a right of redemption as provided herein (but prior to payment by the
Corporation of all amounts dye in comection with any such redemption), the payment fo
the Series B Holders shall be the greater of: (i) payment pursuant to this Section 2, or (i)
payment pursuant to Section 3 below.

Section 3. Redemptions

(2) Redemntion upon uest. At any time after April 25, 2007, the holders ofa
niajority of the shares of the Series A Preferred (with regard to the Series A Preferred),
the holders of a majority of the shares of Series B Prefarped {(with regard to the Serjes B
Preferred), the holders of a majority of the shares of Series O Preferred and Series D
Preferred, voting together as a single class (with regard to the Serfes C Preferred and

regard to the Series E Preferred), shall have the independent right to require the
Corporation to redeem all but not less than all of the outstanding shares of Series A
Preferred, Series B Preferred, Series Preferred and Series D Preferred, or Series E
Preferred, as applicable, upon 9¢ days written notice to the Corporation (any such notice
being a “Redemption Notice” and the 90th day following the Corporation’s receipt of
such Redemption Notice being the “Redemption Date”. Promptly afier receipt of a

Series D Prefarred and Series E Preferred, as the case may be, shall have thirty (30) days
from the date of delivety of such notice by the Corporation to defiver notice to the
Corporation electing to participate in the redemption by the Series A Holders, Series B

Holders, Series C Holders and Series D Holders or Series E Holders, as the case may be
(a “Simultaneous Redemption Notice™. In the event the Corporation shall receive a

S253/84466 - 001 BEWORD 1789 vi1
8 ' H02000089049
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Simultaneous Redemption Notice, the Corporation shall redeem all shares of Series A
Pieferred, Series B Preferred, Series C Preferred and Series D Preferred and/or Series E
Prefarred, as the case may be, in accordance with thig Section 3.

(b) Redemption Paymenis. For each share of the Series A Prefomred, Series B
Preferred, Saries C Preferred and Series D. Preferred and/or Series E Preferred that is to
be redeemed hereunder, the Corporation shall be obligated 10 pay to the holder thereof
(upon swrender by such holder at the Corporation’s principal office of the certificate
representing such share of the Series A Preferred, Series B Preferred, Series C

“Series B Redemption Price™), in the case of the Series C Preferred, the Liquidation

Value of such share of Series C Preferred (plus all acerued and unpaid dividends thereon)
(the “Series C Redemption Prj ice”), in the case of the Segas D Preferred, the Liquidetion
Value of such share of Series D Preferred (plus all accrued and unpaid dividends thereon)
(tbe “Series D Redemption Price™) and in the case of the Series E Preferred, an amount
equal to one-sixth (1/6) of the Series E Liquidation Preference of such share of Series E
Preferred (the “Series B Red: ton Price™. Payment of such amount(s) shail be made
in three (3) equal annual installments, each consisting of one-third (1/3) of the aggregate
amonnt due. The first installment shail be p2id on the Redemption Date, with the

S258/84485 ~ 001 BRWORD/ 1780 v11
5 HO2000089049
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{c} Dividends After Redemption Date. No shate of Preferred Stock shall be
entitled to any dividends accruing after the date on which the Seties A Redemption Price,
the Series B Redemption Price, the Series C Redemption Price, the Series D Redemption
Price and/or the Series E Redemption Price is paid to the holder of such share of
Preferred Stock. On such date, all rights of the holder of such share shall cease with
Tespect to such share, and such share of Preferred Stock shall no fonger be deemed to be
issued and outstanding.

(d) Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that
are redeemed or otherwise acquired by the Corpotation shall be canceled, xetired and
eliminated from the shares that the Corporation is authorized to issue. The Corporation
will from time to time take such appropriate corporate action as may be necessary to
reduce the authorized number of shares of Series A Preferred, Series B Preferred, Serfes
C Preferred, Series D Preferred and/or Series E Preferred accordingly.

(¢) Other Redemptions or Acquisifions. The Corporation shall not, ner shall it
permit any Subsidiary to, redeem or otherwise acquire any shares of Preferred Stock,
except as expressty authorized hersin.

{f) Special Redemptions,

(i) If a Change in Ownership has oceurred or the Corporation
obtains knowledge that a Change in Ownership is proposed to accur, the Corporation
shall give prompt written notice of such Change in Ownership describing in reasonable
detail the material terms and date of consummation thereof to each Preferred Holder, but
in any event such notice shall not be given later than five days after the Corporation
obtains knowledge of the occumrence of such Change in Qwnership, and the Corporation
shall give each Preferred Holder prompi writien notice of any material change in the
terms or timing of such transaction. Any Preferred Holder may require the Corporation
to redeem all or any portion of the Series A Preferred, Series B Preferred, Series C
Preferred and/or Series D Preferred (but not Series E Preferred) owned by such holder at
a price per share of Series A Preferred equal fo the Series A Redemption Price, a price
per share of Series B Preferred equal to the Series B Redemption Price, a price per share
of Series C Preferred equal to the Series C Redemption Price and a price per share of
Series D Preferred equal to the Series D Redempiion Price, by giving written notice to the
Corporation of such elsction prior to the later of (a) 21 days after receipt of the
Corporation's notice and (b) five days prior to the consummation of the Change in
Owrership (the “Expiration Date™). The Corporation shall give prompt written notice of
any such election to ail other Preferred Holders within five days after the receipt thereof,
and each such holder shall have until the later of (a) the Expiration Date or (b) 10 days
after receipt of such second notice to request redemption hereunder (by giving written
notice to the Cozporation) of all or any poriion of the Preferred Stock (other than Series E
Preferred} owned by such holder.

Upon receipt of such election(s), the Corporation shall be obligated to
redeern the aggregate number of shares of Preferred Stock (other than Series E Prefetred)
specified therein on the later of (2) the occurrence of the Change in Ownership or (b) five

5258/64466 - 001 BRWORD780 vi1
10 H02000089049
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days after the Corporation's receipt of such election(s). If the funds of the Corporation
legally available for redemption of such shares of Preferred Stock on such date are
nsufficient to redeem the total number of shares of Preferred Stock to be redeemed on

a aterial change in the terms or the timing of the transaction, any Preferred Holder may
rescind such holder's request for redemption by delivering written notice thereof to the
Corporation prior to the later of (a) the consummation of the tansaction or (b) five days

material change in the terms or timing of such transaction,

Any Preferred Holder may

require the Corporation to redeem al] Or any portion of the Preferred Stock {other than
Series E Preferred} owned by such holder at a price per share equal to the Serjes A
Redemption Price, in the case of the Series A Preferred, the Series B Redemption Price,
in the case of the Series B Preferred, the Series C Redemption Price, in the case of the

258764466 - 001 BRWORDY 1789 v11
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aggregate Series C Redemption Price with Tespect to the Series C Preferred to be
redeemed on such date and {iv) the ageregate Serjes D Redemption Price with respect 1o
the Seties D Preferred to be redeemed on such date. At any time thereafter when
additional funds of the Corporation are legaily available for the redemption of shares of
Preferred Stock, such funds shall ittmediately be used to redeem the balance of the
shares of Series A Preferred, Series B Preferved, Series C Preferred and/or Series D
Preferred which the Corporation has become obligated to redeem, but which it has not
redeemed. I any proposed Fundamental Change does not occur, all requests for

this Section 3()(ii).

Section 4. Voting Rights.

(2) The Preferred Holders shall be entitled to notice of all shareholders meetings
in accordance with the Corporation's bylaws and shall be entitled to vote on all matters
submitted to the shareholdess for a vote together with the holders of the Common Stock,

of the Series B Preferred, each share of Series C Preferred entitled to one vote for each
share of Common Stock issuable upon conversion of the Series C Praferred and each
share of Series D Preferred entitled 1o one vote for each share of Common Stock issuable
upon conversion of the Series D Preferred and ¢ach share of Series E Preferred entitled to

B258/64466 - 001 BRWORD/ 1782 w11 _
12 H02000089049
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one vote for each share of Common Stock issuable upon conversion of the Series E
Preferred, in each case, as of the record date for such vote or, if no record date is
specified, as of the date of such vote.

(b} The affirmative vote of the holders of 2 majority of the issued and outstanding
shares of Series A Preferred, voting separately as a class, acting by written consent or in
person or by proxy at a special or annual meeting of shareholders called for the purpose,
shail be necessary to authotize the Corporation to take any of the following actions:

@) increase the authorized number of sheres of, or issue additional
shares of, Series A Preferrad:

(i)  =mend, repeal or change, directly or indirectly, any of the
provisions of the Articles of Incorporation of the Corporation, as amended, or the bylaws
of the Corporation in any manmer that would alter or change the powers, preferences or
special rights of the shares of Series A Preferred so as to affect them adversely (or waive
any provision of either thereof);

(i) authorize or isste any class or series of the Corporation’s or
any Subsidiary’s capital stock (or options, warrants or ottier rights to acquire any such
capital stock) ranking with respect to liquidation preference, dividends, rederption or
voting rights senior in right to, or on parity with, the Series A Proferred Stoek; or

@iv) obligate itself to do any of the foregoing.

(c) The affitmative vote of the holders of at least sixty percent (60%) of the
issued and outstanding shares of Series B Preferred, voting separately as a class, acting
by written consent ot in person or by proxy at a special or anmual meeting of shareholdars
called for the purpose, shall be necessary to authorize the Corporation to take any of the
follewing actions:

(@) increase the authorized number of shares of, or issue additionat
shares of, Series B Preferred (other than in connection with the issuance to Imperial Bank
or its designees of warrants to purchase up to 75,000 shares of Series B Preferred (as
adjusted to give effect fo any subdivision or combination of the Corporation’s Seties B
Preferred occurring afier the issuance of such warrants) in conjunction with 2 debt
financing transaction approved by the Corporation’s Board);

(1) amend, repeal or change, directly or indirectly, any of the
provisions of the Articles of Incorporation of the Corporation, as amended, or the bylaws
of the Corporation in any manner that would alter or change the powers, preferences or
special rights of the shares of Series B Preferred so as to affect them adversely (or waive
any pravision of either thereof);

(i) authorize or issue any class or series of the Corporation’s of
any Subsidiary’s capital stock (or options, warrants or other rights to acquire any such
capital stock) ranking with respect to liquidation preference, dividends, redemption or
voting rights, senior in xight to, or on parity with, the Series B Preferred: or

§258/84466 - 001 BRWORD/789 il
13 H02000020040
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(iv) obligate itself to do any of the foregoing,

(@) The affirmative vote of the holders of 2 majority of the issued and outstanding
shares of Series C Preferred and Series D Preferred, voting sepatately as a class, acting

) increase the authorized number of shares of, or issue additional
shares of, Series C Preferred or Series D Preferred;

(i)  amend, repeal or change, directly or indirectly, any of the
provisions of the Articles of Incorporation of the Corporation, as amended, or the bylaws
of the Corporation in any manner that would alter or change the powers, preferences or
special rights of the shares of Series C Preferred and/or Series D Preferred so as fo affect
them adversely (or waive any provision of either thereof);

stock) ranking with respect to liquidation preference, dividends, redemption or voting
tights senior in right to, or on parity with, the Series C Preferred or Series D Preferred; or

(iv)  obligate itseif to do any of the foregoing.

(2) The affirmative vote of the holders of a majority of the issued and outstanding
shares of Series A Preferred and Series B Preferred, voting together as a single class,
acting by written consent or in person or by proxy at a special or annual meeting of
shareholders called for the purpose, shall be necsssary to anthorize the Corporation to
take any of the following actions:

@) authorize the Corporation to, or permit any Subsidiary o,
incwr, ereate, assume, become or be liable, directly, indirectly or contingently, in any
manner with respect to, or permit to exist, any indebtedness or Lability for borrowed
money, other than indebtedness under capital leases or the like, if the aggregate of all
such outstanding indebtedness and liabilities of the Cotporation or any Subsidiary
exceeds the principal amount of $5,000,000; provided, however, that no term of any such
indebtedness shall be modified or emended in any material respect, nor shall payment

foregoing, the Corporation may, without obtaining any approval hereunder, repurchase or
redeem its equity securities if and to the extent required to do so bursuant to contractual
arrangements outstanding on the effective date hereof}

5258/64466 - D0 BRWORDY1780 v13
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{iv) obligate itself to do any of the foregoing.

(f) The affirmative vote of the hoiders of a majority of the issued and outstanding
shares of Series E Preferred, voting separately as a class, acting by written consent or in
person or by proxy at a special or annua] meeting of shareholders called for the purpose,
shall be necessary to authorize the Corporation 1o take any of the following actiong:

(i} increase the authorized mumber of shares of, or issue additiona]
shares of, Series E Preferred;

(i)  amend, repeal or change, directly or indirectly, any of the
provisions of the Articles of Encorporation of the Corporation, as amended, or the bylaws
of the Corporation in any manner that would alter or change the powers, preferences or
special rights of the shares of Series E Preferred so as 1o affect them adversely (or waive
any provision of either thereof);

- (ili) authorize or effect, or permit any Material Bubsidiary to authorize
or effect, the sale, lease, license, abandonment or other disposition of a]] or substantially
all of the assets of the Corporation or any Material Subsidiary or the merger or
consolidation of the Corporation or any Material Subsidiary with any other Person as a
result of which the shareholders of the Corporation immediately prior to such merger and
consolidation shall own less than 50.1% of the voting securities of the surviving
corporation;

(iv)  authorize or issne any class or series of the Corporation’s or a.n}'r
Subsidiary’s capital stock (or options, warrants or other rights to acquire any such capital
stock) ranking with respect to liquidation pieference, dividends, redemption or voting
rights senior in right 1o, or on parity with, the Series E Preferred Stock; or
(v)  obligate itselfto do any of the foregoing.
Section 5. Convetsion.

(2) Conversion Procedure.

(D At any time and from time to time, any holder of Preferred

¢lection of the holders of not less than 67% of the then outstanding shares of Series A
Preferred, (B) as to the Series B Preferred only, the election of the holders of not less than
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outstanding shares of Series E Preferred or (E) the consummation of a Qualified Public
Offering,

(i) Except as otherwise provided herein, each conversion of
Preferred Stock shall be deemed 10 have been effected as of the cloge of business on the
date on which the certificate or certificates representing the Serles A Preferred, Series B
Preforred, Series C Preferred, Series D Preferred or Serjes B Preferred to be convertad

(iif) The conversion rights of any share subject to redemption
hercunder shall terminate on the Redemption Date for such share unless the Corporation
has failed to pay to the holder thereof, as applicable, the Series A Redemption Price, the
Series B Redemption Price, the Series C Redemption Price or the Series D Rederaption
Pries of such share.

(iv) Notwithstanding any other Provision hereof, if a conversion of
Preferred Stock is to be made in comnection with a Public Offering, a Change in
Ownership, a Fundamental Change, a deemed Liquidation (as to the Series E Preferred)
or other transaction affecting the Corporation, the conversion of any shares of Preferred
Stock may, at the election of the holder thereof, be conditioned upon the consummation
of such transaction, in which case such conversion shall not be deemed to be effectiva
il such transaction has been consummated.

") As s00n as possible after a conversiop has been effected, the
Corporation shall deliver to the converting holder: g

(1} a certificate or certificates representing the mumber of shares of
Conversion Stock issuable by reason of such conversion in such name or names and such
denomination or denominations as the converting holder has specified; and

(2) a certificate representing any shares of Series A Preferred,
Series B Prefetred, Series C Preferred, Series D Preferred or Series B Preferred that were
represented by the certificate or certificates delivered to the Corporation in connection
with such conversion but which Were not converted.

(vi)  If for any reason the Corporation iz unable to pay any portion of
the accrued and unpaid dividends on Series A Preferred, Series B Preferred, Seres C
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Preferred, Series D Preferred or Series E Preferrad being converted, such dividends shall
be paid as & note or shall be paid in cash as soon as practicable for the Corporation to pay
such dividends. : :

(vil) The issuance of certificates for shares of Conversion Stock upon
conversion of Preferred Stock shall be made without charse to the holders of such shares
for any issuance tax in respect thereof or other cost incurred by the Corporation in
connection with such conversion and the related issuance of shares of Conversion Stock.
Upon conversion of each share of Preferred Stock, the Corporation shall take ail such
actions as are necessary in order to insure that the Conversion Stock issuable with respect
to such conversion shall be validly issued, fully paid and nonassessable, free and clear of
all iaxes, liens, charges and encumbrances with respect to the issnance thereof,

(viii) The Corporation shall not close its books against the transfer of
Preferred Stock or of Conversion Stock issued or issuable upon conversion of Preferred
Stock in any manner which interferes with the timely conversion of the Preferred Stock.
The Corporation shall assist and cooperate with any Preferred Holder, at the
Corporation’s expense, required to make any governmental filings or obtain any
governmental approval prior to or in connection with any conversion of shares hereugder
(including, without limitation, making any filings required to be made by the
Corporation).

{ix)  The Corporation shall at 2]} times reserve and keep available out of
its authorized but unissued shares of Conversion Stock, solely for the purpose of issuance
upon the conversion of the Preferred Stock, such number of shares of Conversion Stock
issuable upon the conversion of all outstanding shares of Preferred Stogk. All shares of
Conversion Stock which are so issnable shall, when issued, be duly and validly issued,
fully paid and nonassessable and free from all taxes, liens and charges. The Corporation
shall take, at the Corporation’s expense, all such actions as may be necessary to assure
that all such shares of Conversion $tock may be so issued without violation of my
applicable law or governmental regulation or any requirements of any domestic securities
exchange upon which shares of Conversion Stock may be listed (except for official notice
of issuance which shall be promptly delivered by the Corporation wpon each such
issuance). The Corporation shall not take any action which would cause the number of
authorized but mmissued shares of Conversion Stock to be less than the anmber of such
shares required to be reserved hereunder for issnance upon conversion of the Preferred
Stock.

(x}  If any fractional interest in a share of Conversion Stock would,
except for the provisions of this subparagraph, be delivered upon any conversion of any
Preferred Stock, the Corporation, in lieu of delivering the fractional share therefor, shall
pay an amount to the holder thereof equal to the Market Price of such fractional interest
as of the date of conversion.
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(b} Conversion Price. S

i) The initial Conversion Price of the Series A Preferred shall be
$.70, the initial Conversion Price of the Serics B Preferred shall be $.80, the initial
Conversion Price of the Seties C Preferred shall be $.80, the initizl Conversion Price of
the Series D Preferred shall be $.80 and the initial Conversion Price of the Series E
Preferred shall be $.80. In order to prevent dilution of the conversion rights granted
under this Section S, the Conversion Price shall be subject to adjustment from time to
time pursuant to this Section 5. :

(ii) If and on each occasion that, at any time after April 18, 2002,
tbe Corporation issues or sells, or in accordance with paragraph 5(¢) is deemed to have
issued or sold, any shares of its Common Stock or Common Stock Equivalents (other
than Common Stock and Commen Stock Equivalents issued pursuant to (i) the Merger
Agreement and (ii) the earn-out provisions of the employment agreements entered into in
connection with the Merger Agreement) for a consideration per share less than the
Conversion Price in effect immediately prior to the time of such issue or sale (the
“Applicable Conversion Price”), then forthwith upon such issue or sale the Conversicn
Price shall be reduced (A) with respect to the Series A Preferrad, the Series B Preferred,
the Series C Preferred and the Series D Preferred, to the Conversion Price determined by
dividing (1} the sum of (x) the product derived by multiplying the Conversion Price in
effect immediately prior to such issue or sale times the number of shares of Common
Stock Deemed Outstanding immediately prior to such issue or sale, plus (y) the
consideration, if any, received by the Corporation upon such issue or sale, by (2) the
tumber of shares of Common Stock Deemed Outstanding immediately after such issue or
sale and (B) with respect to the Series E Preferred, to 2 price equal to the Per Share Price
paid for such Common Stock or Common Stock Equivalents. “Per Share Price” means
(i) in the case of Commeon Stock, the quotient determined by dividing the total aumber of
shares of Common Stock issued or sold into the aggregate of the consideration received
by the Corporation for such issuance or sale of shares of Common Stock and (i) in the
case of Cornmon Stock Equivalents, the quotient determined by dividing the total number
of shares of Common Stock issuable upon conversion or exercise of such Common Stock
Equivalents into the aggregate purchase price payable for such Common Stock
Equivalents and the amount, if any, payable upon exercise or conversion of such
Common Stock Equivalents (whether or not then exercisable or comvertible), all as
reasonably determined by the Corporation's Board of Directors.

(i1 Notwithstanding the foregoing, there shall be no adjustment in
the Conversion Price as 2 result of any issue or sale (or deemed issue or sale) of shares of
Common Stock or Common Stock Equivalents below the Applicable Conversion Price
(A} to employees, directors and consultants of the Corporation and its Subsidiaries
pursuant 10 stock option plans and stock ownership plans approved by the Corporation’s
Board of Directors (each, an “Option Plan™), (B) upon the exercise or conversion of
Convertible Securities outstanding on April 18, 2002 or (C) in any sale of shares of
Common Stock or Common Stock Equivalents involving less than $250,000 of
consideration and/or lass than 300,000 shares.
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(¢) Effect on Conversion Price of Certain Events. For purposes of determining

the adjusted Conversion Price under paragraph 5(b), the following shall be applicable;
€3] Issuance of Rights or Options. If the Corporation in any

manner grants or sells any Options and the price per share for which Common Stock is
issuable upon the excreise of such Options, or upon conversion or exchange of any
Convertible Securities issuable upon exercise of such Options, is less than the Conversion
Price in effect immediately prior to the time of the granting or sale of such Options, then
the total maximum number of shares of Common Stock issuable upon the exercise of
such Options or upon convetsion or exchange of the total maximum amount of such
Convertible Securities issuable upon the exercise of such Options shall be deemed to be
outstanding and to have been issued and sold by the Corporation at the time of the
granting or sale of such Options for such price per share. For putposes of this paragraph,

ice per share for which Com Stock is jssuable” shall be determined by
dividing (A) the total amount, if any, received or receivable by the Corporation as
consideration for the granting or sale of such Options, plus the minimum aggregate
amount of additional consideration payable to the Corporation upon exercise of all such
Options, plus in the case of such Options which relate to Convertible Securities, the
mitimum aggregate amount of additional consideration, if any, payable to the
Corporation upon the issuance or sale of such Convertible Securities and the conversion
or exchangs thereof, by (B) the total maximum number of shares of Common Siock
issuable upon the exercise of such Options or upon the conversion or exchange of all
such Convertible Securities issuable upon the exercise of such Options. No further
adjustment of the Conversion Price shall be made when Convertible Securities are
astually issued upon the exercise of such Optons or when Common Stock is actnally
issned upon the exercise of such Options or the conversion or exchange of such
Convertible Securities.

(i) Issvance of Convertible Securities. If the Carporation in any
manner 1ssues or sells any Convertible Securities and the price per shars for which
Common Stock is issuable upon conversion or exchange thereof is less than the
Conversion Price in effect immediately prior to the time of such issue or sale, then the
maximum number of shares of Common Stock issuable upon conversion or exchange of
such Convertible Securities shall be deemed to be outstanding and to have been issued
and sold by the Corporation at the time of the issuance or sale of such Convertible
Securities for such price per share. For the purposes of this paragraph, the “price per
share for which Common Stock is issuable” shall be determined by dividing (A) the total
amount received or receivable by the Corporation as consideration for the issue or sale of
such Convertible Securifies, plus the minimum aggregate amount of additional
consideration, if any, payable to the Corporation upon the conversion or exchange
thereof, by (B) the total maximum number of shares of Common Stock issnable upon the
conversion or exchange of all such Convertible Securities. No further adjustment of the
Converslon Price shall be made when Common Stock is actually issued upon the
conversion ot exchange of such Convertible Securities, and if any such issue or sale of
such Convertible Securities is made upon exercise of any Options for which adjustments
of the Conversion Price had been or are 10 be made pursuant to other provisions of this

5258/64486 - 007 BRWORD/1789 v11 1o H02000089049



APR 18 z@@z 9:33 AM FR PROSKAUER ROSE 561 241 7145 TO 'SBOSHE44GERRIHIE P21 .
H02000089049

Section 5, no further adjustment of the Conversion Price shall be made by reason of such
issue or gale,

(dii) hange i on Price or Conversion Rate. If the purchase
price provided for in any Options, the additional consideration, if any, payable upon the
conversion or exchange of any Convertible Securities or the rate at which any
Convertible Securities are convertible into or exchangeable for Common Stock changes
at any time, the Conversion Price in effect at the time of such change shall be
immediately adjusted to the Conversion: Price which would have been in effect at such
time had such Options or Convertible Securities still outstanding provided for snch
changed purchase price, additional consideration Or conversion rate, as the case may be,
at the time initially granted, issued or sold; provided that if such adjustment would resuit
in an increase of the Conversion Price then in effect, such adjustment shall not be
effective until 30 days after written notice thereof has been given by the Corperation to
all Series A Holders, Series B Holders, Series C Holders, Series D Holders and/or Series
E Holders, as applicable. For purposes of paragraph 5(c), if the terms of any Option or
Convertible Security that was outstanding as of the respective original dates of issuance
of the Preferred Stock are chan ged in the manner described in the immediately preceding
sentence, then suck Option or Convertible Security and the Common Stock deemed
issuable upon exercise, conversion or exchange thereof shall be deemed to have been
issued as of the date of such change; provided that no such chapge shall at any time cause
the Conversion Price hereunder to be increased.

(iv) Treatment of Expired Options and T gxercised Convertible
Securities. Upon the expiration of any Option or the texmination of any right to convert

termination had such Option or Convertible Security, to the extent outstanding
immediately prior to such expiration or termination, never beon Issued; provided that if
such expiration or termination would result in an increase in the Conversion Price then in
effect, such increase shall not be effective until 30 days after written notice thereof has
been given to all Preferred Holders. For putposes of paragraph 5(c), the expiration or
termination of any Option ot Convertible Security that was outsitanding as of the

Price hereunder to be adjusted unless, and only to the extent that, a change in the terms of
such Option or Convertible Security caused it to be deemed to have been issued after the
date of respective original dates of issuance,

V) Calculation o ideration Received, ¥ any Common Stock,
Option or Convertible Security is issued or sold or deemed to have been issued or sold for
cash, the consideration received therefor shall be deemed to be the amount received by
the Corporation therefor (uet of discounts, commissions and related expenses). If any
Common Stock, Option or Convertible Security is issued or sold for a consideration other
than cash, the amount of the consideration other than cash received by the Corporation
shall be the fair value of such consideration, except where such consideration consists of
secutities, in which case the amount of consideration received by the Corporation shall be
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the Market Price thereof as of the date of receipt. If any Common Stock, Option or
Convertible Secwrity is issued o the owners of the non-surviving entity in connection
with any merger in which the Corporation is the surviving corporation, the amount of
consideration therefor shall be deemed to be the fair value of such portion of the net
assets and business of the non-surviving entity as is attributable to such Commeon Stock,
Optioa or Convertible Security, as the case may be. The fair value of any consideration
other than cash and securities shail be determined by the Board in good faith.

(vi} Integrated Tramsactions. In case any Option is issmed in
connection with the issue or sale of other securities of the Corporation, together
comprising one integrated transaction in which no specific consideration is allocated to
such Option by the parties thereto, the Option shall be decrzed to have been issued for a
consideration of $.01.

(vii) Jreasury Shares, For purposes of this Section 5(¢), the number
of shares of Common Stock outstanding at any given time shall not include shares owned
or held by or for the account of the Corporation or any Subsidiary, and the disposition of
any shares so owned or held shall be considered an issue or sale of Common Stock.

(viif) Record Date. If the Corporation takes a record of the holders
of Common Stock for the purpose of entitling them (a) to receive a dividend or other
distribution payable in Common Stock, Options ot in Convertible Securities or (b) to
subscribe for or purchase Common Stock, Options or Convertible Securities, then such
record date shall be deemed to be the date of the issue or sale of the shares of Common
Stock deemed to have been issued or sold upon the declaration of such dividend or upon
the making of such other distribution or the date of the granting of such right of

- subscription or purchase, as the case may be.

(d) Subdivision_or Combination of Common Stock. If the Corporation at any

time subdivides (by any stock split, stock dividend, recapitalization or otherwise)} one or
more ¢lasses of its outstanding shares of Common Stock into a greater number of shares,
the Conversion Price in effect immediately prior to such subdivision shall he
proportionately reduced, and if the Corporation at any time combines (by reverse stock
split or otherwise) one or more classes of its cutstanding shares of Common Stock into a
smaller number of shares, the Conversion Price in effect immediately prior to such
combination shall be proportionately increased.

(e) Reorganization. Reclacsification, Consolidation, Merger or Sale. Any

recapitalization, reorganization, reclassification, consolidation, merger, sale of all or
substantiaily all of the Corporation's assets or other transaction, in each case which is
¢ffected in such a manner that the holders of Common Stock ate entitled to receive
(either directly or upon subsequent liquidation) stock, securities or assets with respect to
or in exchange for Common Stock, is referred to herein as an “Organic Change.” Prior to
the consummation of any Orgamic Change, the Corporation shall make appropriate
provisions, as deterinined in the good faith discretion of the Board of Directors, 1o insure
that each of the Preferved Holders shall thereafter have the right to acquire and receive, in
lien of or in addition to (as the case may be) the shares of Conversion Stock 1mmediately
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theretofore acquirable and receivable upon the conversion of such holder's Preferred
Stock, such shares of stock, securities or assets as such holder would have received in
connection with such Organic Change if such holder had converted its Preferred Stock
immediately prior to such Organic Change. In each such case, the Corporation shall also
make appropriate provisions, as determined in the good faith discretion of the Board of
Directors, to insure that the provisions of this Section S and Section 6 hereof shall
thereafter be applicable to the Preferred Stock (inchuding, in the case of any such
consolidation, merger or sale in which the successor entity or purchasing entity is other
than the Corporation, an immediate adjustment of the Conversion Price 1o the value for
the Common Stock reflected by the terms of such consolidation, merger or sale, and a
corresponding immediate adjustment in the number of shares of Conversion Stock
acquirable and receivable upon conversion of Preferred Stock, if the value so reflected is
less than the Conversion Price in effect immediately prior to such consolidation, merger
or sale). The Corporation shall not effect any such consolidation, merger or sale, unless
prior to the consummation thereof, the successor entity (if other than the Corporation)
resulting from consolidation or merger or the entity purchasing such asseis assumes by
written instrument in form and substance satisfactory to the Board of Directors, the
obligation to deliver to cach such holder such shares of stock, securities or assets as, in
accordance with the foregoing provisions, such holder may be entitled to acquire. The
provisions of this Section 5(e) shall not apply with respect 10 any Organic Change that
constitutes (i) a Change in Ownership or (i) a Fundamental Change.

(f) Certain Events. If any event ocours of the type contemplated by the
provisions of this Section 5 but not expressly provided for by such provisions {including,
without limitation, the granting of stock appreciation rights, phantom stock rights or other
rights with equity features), then the Corporation's Board of Directors shall make an
appropriate adjustment in the Conversion Price so as to protect the ri ghis of the Prefetred
Holders.

(g) Notices.

@ Immediately upon any adjustment of the Conversion Price
affecting any Preferred Holder, the Corporation shall give written notice thereof to all
affected Preferred Holders, setting forth in reasonsble detail and certifying the caleulation
of such adjustment.

(i1) The Corporation shall give written notice to all Preferred
Holders at least 20 days prior to the date on which the Corporation ¢loses its books or
takes a record (a) with respect to any dividend or distribution upon Common Stock, (b)
with respect to any pro rata subscription offer to holders of Common Stock or (¢) for
determining rights to vote with respect to any Organic Change, dissolution or liquidation.

{ii1) The Corporation shall also give written notice to the Preferred
Holders at least 20 days prior to the date on which any Organic Change shall take place.
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@iv) Failure to provide timely notice pursnant 1o this Section 5(g)
will not, in and of itself, affect the validity of any actions contemnplated by Sections

3e)(@), (i) or (ii).

Section 6. Purchase and Subscription Richts.

(3} If at any time the Corporation grants, issues or seils any Qptions, Convertible
Securities or rights to purchase stock, warrants, securities or other property pro rata to the
record holders of any class of Common Stock (the “Purchase Rights™), then each
Preferred Holder shall be entitled 1o acquire, upon the terms applicable to such Purchase
Rights, the aggregate Purchase Rights which such holder could have acquired if such
holder bad held the number of shares of Conversion Stock acquirable upon conversion of
such holder's Series A Preferred, Series B Preferred, Series ¢ Preferred, Series D
Preferred and/or Series E Preferred immediately before the date on which a record s
taken for the grant, issuance or sale of such Purchase Rights, or if no such record is taken,
the date as of which the record holders of Common Stock aze to be determined for the
grant, issue or sale of such Purchase Rights.

(k) Unless (i) prohibited by rule, regulation, order or other writing of the
Securities and Exchange Commission, or (ij) reasonably determined by the underwriter(s)
t have a material adverse effect on such underwriter(s) ability to market the
Corporation’s initial Public Offering (such determination accompanied by adeguate
¢xplanation to be provided in writing to the Series A Holdets and Series B Holders), upon
the Corporation’s initial Public Offering, each holder of Serjes A Preferred and each
holder of Series B Preferred, or such holder’s assignee, shall be entitled to acquire s pro
raia portion of an aggregate of (3%) five percent, or a lesser percentage to be reasonably
determined by the underwriter(s) if the (5%) five percent amount is reasonably
determined by the underwriter(s) to have a material adverse effect on such underwriter(s)
ability to market the Corporation™s initial Pubiic Offering (such determination
accompanied by adequate explapation to be provided in writing to the Series A Holders
and Series B Holders), of the total securities offered in and at the bet share price of the
initial Public Offering,

Section 7. Events of Noncompliance.

(a) Definition. An Event of Noncompliance shall have ocourred ift

{) with regard to the Series A Holders, the Series B Holders, the
Series C Holders and the Series D Holders, any Series E Holder exercises its rights under
Section 7(b)(ii) hereof following the occurrence of an Event of Noncompliance described
in clause (a) (ii), (iif) or (iv) of this Section 7;
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to perform or abserve such covenant Or agreement and such breach has capsed 2 Mateiial
Adverse Effect;

{iii} with regard only to the Sedes & Holders, the Corporation
breaches or otherwise fails to perform or observe anly Covenant or agreement set forth in
the Note Purchase Agresment and such breach or failure to perform or observe such

to the Corporation from any holder of the Series E Prefetred of the breach of or failure to
perform or observe such covenant or agreement and such breach has caused = Material

(iv)  with regard only to the Series E Holders, any representation ar
warranty contained in the Note Purchase Agreement is false or misleading in any respect
on the date made and such false or misleading character has cansed 2 Material Adverse

@ If an Event of Noncompliance of the type described in
subparagraphs 7(a)(i) has occurred, all of the Series A Preferred, Series B Preferred,
Series C Preferred and Series Preferred then held by each holder of any thereof shall, at
the option of such bolder, be subject to redemption by the Corporation upon 10 days
written notice from such holder to the Corporation as set forth Below,

() If an Bvent of Noncompliance of the type deseribed in
subparagraphs 7(2)(i), (iii) or 1v) has occurzed, all of the Series E Preferred then held by
2 holder shall, at the option of such holder, be subject to redemption by the Corporation
upon 10 days written notice from such holder to the Corporation as set forith below.

(i)  For redemptions pursuant to Section 7(b), the Corporation shall be
obligated on five business days following receipt of notice of redemption to pay to the

Redemption Price (in the case of the Series A Preferred), the Series B Redemption Price
{in the case of the Series B Preferred), the Serias C Redemption Price (in the case of the
Series C Preferred), the Series D Redemption Price (in the case of the Series D Preferred)
and the Series E Redemption Price (in the case of the Series E Preferred). If the fimds of
the Corporation legally gvailable for redemption are insufficient to redeem the totat
number of shares to be redeemed on such date, those funds which are legally available
therefor shall be used to redeem the maximum possible number of shares Pro rata among
the holders of shares of Series £ Preferred based upon the ageregate Series E Redemption
Price, To the extent that fimds legally availabie for redemption remain after payment of
the Series E Redemption Price, those funds shall be used to redeem the maximum
number of shares of Preferred Stock (other than Serjes E Preferred) based upon the
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redemption of shares, such finds shall immediately be used to redeem the balance of the
shares which the Corporation has become obligated to redeem pursvant to this Section 7
but which it has not redeemed.

{iv) If any Event of Noncompliance exists, or a breach by the
Corporation of any covenant or agresment set forth herein or in the Series A Purchase
Agreement has occurred, or any representation or warranty furnished to any holder of
Series A Preferred is false or misleading, sach holder of Series A Preferred shall also
have any other rights which such holder is entitled to under any coniract or agreement at
any time and any other rights which such holder may have pursuant 1o applicable law.

(v)  If any Event of Noncompliance exists, or a breach by the
Corporaiion of any covenant or agreement set forth herein or in the Series B Purchase
Agreement has occurred, or any representation or warranty furnished to any holder of
Series B Preferred is false or misleading, each holder of Serics B Preferred shall also
have any other rights which such holder is entitled to under any contract or agreement at
any time and any other rights which such holder may have pursuant to applicable law.

(vi} If any Bvent of Noncompliance exists, or a breach by the
Corporation of any covenant or agreement set forth hersin or in the Merger Agreement
has occurred, or any representation or watranty furnished to any holder of Series C
Preferred or Series D Preferred is false or misleading, each holder of Series C Preferred ,
and/or Series D Preferred shall also have any other rights which such holder is entitled to
under any contract or agreement at any time and any other rights which such holder may
have pursuant to applicable law.

(vi) If any Event of Noncompliance exists, or a breach by the
Corporation of any covenant or agreement set forth herein or in the Note Purchase
Agreement has occurred, or any representation or wartanty firnished to any holder of
Series E Preferzed is false or misleading, each holder of Series E Preferred shall also have
any other rights which such holder is entitled 1o under any contract or agreement at any
time and any other rights which such holder tmay have pursuant to applicable law.

Section 8. Repistration of Transfer,

The Corporation shall keep at its principal office a register for the
regisration of Preferred Stock. Upon the surrender of any certificate representing
Preferred Stock at such place, the Corporation shall, at the request of the record holder of
such certificate, execute and deliver (at the Corporation’s expense) a new certificate or
certificates in exchange therefor representing in the aggregate the number of shares
represented by the surrendered certificate. Each such new certificate shall be registered
in such name and shall represent such number of shares as is requested by the holder of
the suzrendered certificate and shall be substantially identical in form to the swrrendered
certificate. ' '
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Upen receipt of evidence reasonably satisfactory fo the Corporation (an
affidavit of the registered holder shall be satisfactory) of the ownership and the logs, theft,
destruction or mutilation of any certificate evidencing shares of Preferred Stock, and in
the case of any such loss, theft or destruction, upon receipt of indemnity reasonably
satisfactory to the Corporation (provided that if the holder is g financial institution or
other institutional investor with a taggible net worth of at least $100 million its own
agreement shatl be satisfactory), or, in the case of any such mutilation upon surrender of
such certificate, the Corporation shall (at its expense) execute and deliver in lien of such
certificate a new certificate of like kind representing the mumber of shares of such class

such lost, stolen, destroyed or mutilated certificate.

Section 10.Definitions,

"Board" means the Corporation's Board of Directors,

“Change in Ownershin”

means any sale, transfer or issuance or serfes of

sales, wansfers and/or issuances of Common Stock by the Corporation or any holders

thereof which results in any Person or
under the Secwrities Exchange Act of 1

group of Persons (as the term “group” is used
934), other than the holders of Cornmon Stock,

Series A Preferred, Series B Preferred, Series ¢ Preferred, Series D Preferred and/or
Series E Preferred as of April 18, 2002, owning (2) more than 50% of the Common Stock

series of sales, transfers andsor issuances or (b) capital stock of the Corporation
possessing the voting power (under ordinary circumstances) to elect a majority of the

Corporation's Board of Directors.

“Common Stock™ means, collectively, the Corporation’s Common Stock
and any capital stock of any class of the Corporation hereafter anthorized which is not
lirnited to a fixed sum or percentage of par or stated value in respect to the rights of the

holders thereof to participate in dividends or in the distribution of assets upon any
liquidation, dissolution or winding up of the Corporation.

“Common Stock Deemed Outstandine™ means, at any given time, () the

number of shares of Common Stock actually outstanding at such time, plus (ii) the

the preceding clanse (i), the number of shares of Common Stock deerned to be
outstanding pursuant to Sections @) and 5(c)(ii) whether or not the Options or
Common Stock Equivalents referred to in such sections are actually exercisable at such

time.
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“Common_Stog ivalents” means (i) Convertible Securities and
(ii) rights or options for the purchase of Common Stock or Convertible Securities, other
than, in each such case, securities of the type referred to in Section 5(b)(iif) hereof.

“Compensation Committes” means the Compensation  Committee

established by the Board.

“Conversion Stock” means shares of the Corporation's Common Stock
issued or to be igsned upon the conversion of the Preferred Stock.

“Convertible Securities® means any stock or securitics directly or

indirectly convertible into or exchangeable for Common Stock.

“Fundamentat Change” means () any sale or transfer of more than 50% of
the assets of the Corporation and its Subsidiaries on a consolidated basis (measured either
by book value in accordance with generally aceepted accounting principles consistently

sales in the ordinary course of business) and (b) any merger or consolidation to which the
Corporation is a party, except for a merger in which the holders of the Corporation's
outstanding capital stock immediately prior fo the merger shall continue to own the
Corporation's owtstanding capital stock possessing the voting power (under ordinary
circumstances) to elect a majority of the Corporation's Board of Directors.

“Tssuance Priec” means, with respect to the Serjes A Preferred, 8,70, with
respect to the Series B Preferred, $.80, with respect to the Series C Preferred, $.80, with
respect to the Series D Preferred, $.80 and with respect to the Series E Preferred, 5.80.

“Iunior Securities” means any capital stock or other equity securities of
the Corporation other than the Series E Proferrcd and Series B Preferrsd, including

“Liquidation Value” means, with respect o () any share of Series A
Preferred or Series B Preferred as of any particular date, an amount equal to $.70 per
share, (i) with respect to ary share of Series C Preferred as of any particular date, an
amount equal to $2.10 per share and (1ii) with respect to any share of Series I Preferred
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if on any day such security is not so listed, the average of the representative bid and asked
prices quoted in the NASDAQ System as 0f 4:00 P.M., New York time, or, if on any day
such security is not quoted in the NASDAQ System, the average of the highest bid and
lowest asked prices on such day in the domestic over-the-counter market as reported by
the National Quotation Bureau, Incorporated, or any similar successor orgattization, in
each such case averaged aver a period of 21 days consisting of the day as of which
“Market Price” is being determined and the 20 consecittive business days prior to such
day. If at any time such security is not listed on any securities exchange or quoted in the
NASDAQ System or the over-the-counter market, the “Market Price” shall be the fair
value thereof determined in good faith by the Board.

“Material Adverse Effect” means, with reference to the Corporation, a
‘material adverse effect on the condition (financial or otherwisc), operations, business,

assets, or prospects of the Company, or on its ability 0 consummate the transactions
contemplated in the Series B Purchase Agreement.

“Material Subsidiary” means any Subsidiary of the Cotporation which
represents more than 25% of the Corporation’s tangible net worth on a consolidated
basis.

“Merger Agresment” means the Agresment and Plan of Merger, dated as
of September 21, 2001, among the Corporation, ScienceWise Acquisition Corporation, a
Florida corporation, SclenceWise, Ine., a Delaware corporation {“SW*”) and certain
shareholders of SW.

“Note Purchase Agreement” means the Note Purchase Agreement, dated
as of April 18, 2002, among the Corporation and each purchaser party thereto,

Y

“Options™ means any rights, warrants or options to subscribe for or
purchase Common Stock or Convertible Securities.

“Persop” means an individual, a partnership, a corporation, a limited
liability company, a limited liability, an association, a joint stock corporation, a trust, a
joint venture, an unincorporated organization and a governmental entity or any
department, agency or political subdivision thereof,

“Preferred Holders” means the holders of Preferred Stock of the

Corporation.

“Preferred Stock” means the Series A Preferred, Series B Preferred, Serles
C Preferred, Seties D Preferred and Series E Praferred.

“Public Offering™ means any offering by the Corporation of its capital
stock or equity securities to the public pursuant to an effective registration statement
under the Securities Act, or any comparable statement under any similar federal statute
then in force. : Co—- :
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*Qualified Public Offering” means a firn-commitment underwritten
public offering of shares of Common Stock pursnant to an effective registration statement
under the Securities Act resulting in (i) aggregate gross proceeds to the Corporation of at
least $25.000,000 (before underwriting discounts and commissions and offering
expenses) and (i) a market capitalization of at least $150,000,000 immediately following
such public offering.

“Redemption Date™ has the meaning set forth in Section 3(a) hereof.

“Redemption Notice” has the meaning set forth in Section 3 (@) hereof.

“Becurities Act” means the Securities Act of 1933, as amended, or any
successor federal stahute, and the mles and regulations of the Securittes and Exchange
Commission thereunder, all as the same are in effect at the relevant time of reference,

“Series A Purchase Acreement” means the Purchase Agreeraent, dated as

of April 25, 2000, by and among the Corporation and certain mvestors, as such
agreement may from time to time be amended in accordance with jts terms,

“Series A Redemption Price™ hus the meaning set forth in Section 3

“Series B Liguidation Preference” means, with respect to each share of
Series B Preferred as of any particular date, an amount equal 1o $.10 per share, such
amount to be subject to proportionate adjustment in the event of any stock dividend,
stock split, combination of shares, reorganization, recapitalization, reclassification or
other similar event affecting the Series B Preferred Stock and occurring after January 25,
2001.

hereof,

“Series B Purchase ement” means the Purchase Agreement, dated ss
of Januvary 25, 2001, by and among the Corporation and eertain investors, as such
agreement may from time to time be amended ip accordance with its terms.

“Series B Redemption Price” has the meaning set forth in Section 3b)

hereof. .

“Setjes C Redemption Price” has the meaning set forth in Section 3()
hereof. '

“Series D Redemption Price” has the meaning set forth in Section 3(b)
hereof.

“SBeries E Redemption Price” has the meaning set forth in Section 3(h)
hereof,

“Series E Holders” means holders of the Corporation’s shares of Series E
Preferred Stock.
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“Series E Liquidation Preference™ means an amount per share of Serjes B
Preferred equal to the sum of (A) six (6) times the Issuance Price for each outstanding
shate of Seties E Preferred and (B) an amount equal to all acerued and unpaid dividends
on such share (subject to adjustment of such fixed dollar amonnts for any stock splits,
stock dividends, combinations, recapitalizations or the like).

"Stack Option Plan" meants the Corporation’s 1999 Long Term Incentive
Plan (as amended and in effect from time o time) or any successor plan.

“Subsidiary” means, with respect 10 any Person, any corporation, limited
liability company, partnership, association or other business entity of which (Y if a
corporation, a majotity of the total voting power of shares of stock entitled (without
regard to the occurrence of any contingency) o vote in the election of directors,
nanagers ot trustees thereof Is at the time owned or controlled, directly or indirectly, by
that Person or one or more of the other Subsidiaries of that Person or 2 combination
thereof, or (ii) if & limited liability company, partnership, association or other business
entity, a majority of the partnership or other similar ownership interest thereof is at the
time owned or controfled, directly or indirectly, by any Person or one or more
Subsidiaries of that petsen or a combination thereof. For purposes hereof, 2 Person or
Persons shall be deemed to have a majority ownership interest in 2 limited liability
company, partnership, association or other business entity if such Person or Persons shal}
be allocated a mafority of limited liability company, pattnership, association or other
business entity gains or fosses or shall be or control the managing general pariner of such
limited Hability company, partnership, association or other business entity,

Articls V]

Registered Office And Agent

The street address of the registered office of the Cotporation is 1903 South
Congress Avenue, Suite 200, Boynton Beach, Florida 33426 and the name of the
registered agent of the Corporation at that address is Jeffrey Hillier,

Articls VIf
Board of Directors -

The number of directors of the Corporation shall be as set forh in the bylaws,
Such number of directors may be increased ot diminished from time 10 fime ag provided
in the bylaws, but shall never be less tham one (1),

Article VHI
Powers

The Corporation shall have all of the Corporaic powers enumerated in the Florids
Business Corporation Act. :
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. . ArticleTX
Indemnification

Provided that the person proposed to be indemmified meets the requisite standard
of conduct for permissive indernification as set forth in the applicable provisions of the
Florida Business Carporation Act (currently, Sections 607.0850(1) and (2) of the Florida
Statutes), as the same may be amended from time to time, the Corporation shall
indemnify its officers and directors, and may indemnify its emnployees and agents, from
and against any and all of the expenses or liabilities incurred in defending a civil or
criminal proceeding, or other matters referred 1o in or covered by said provisions,
including advancement of expenses prior to the final disposition of such proceedings and
amounts paid in settlement of such proceedings, both as to action in their official
capacity and as to action in any other capacity while an officer, direcior, employee or
agent. The indenmification provided herein shall not be deemed exclusive of any other
rights to which those indemnified may be entitled under any bylaw, agreement, vote of
sharcholders or disinterested directors or otherwise. The indemnification provided herein
shall continue as to a person who has ceased to be an officer, director, employee or agent
of the Corporation, and shall inure to the benefit of the heirs, the personal and other legal
representatives of such person. An adjudication of lability shall not affect the right to
indemnification for those indemnified.

: Artiels X
Affiliated Transactions

This Corporation expressly elects ot to be governed by Section 607.0901 of the
Florida Business Cotporation Act, as amended from time to time, relating to affiliated
transactions.

Article Xi
Control Share Aequisitions

This Corporation expressly elects not to be governed by Section 607.0902 of the
Florida Business Corporation Act, as amended from time to time, relating to control~
share acquisitions.

Article X11
laws

The bylaws may be adopted, altered, amended or repealed by either the
shareholders or the board of directors, but the board of directors may not amend or repeal
any bylaw provision adopted by the shareholders if the shareholders specifically provide
such bylaw is not subject to amendment or repeal by the directors,
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IN WITNESS WHEREOF, the undersigned has executed these Third Restated
Articles of Incorporation this 18th day of April , 2002.

-E;@.ZG:QQM

Eric Tomlinson, C.E.O,
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