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SECOND AMENDED AND RESTATED CHARTER

CORER 1S B 100 OF
’ . INTERACTIVE PICTURES CORPORATION -,
SE&:(L"I ;\i O L STATE r
Pursuant to the provisions of Section 48-20-107 of the Tennessee Business Corporation Act,

the undersigned corporation hereby amends and restates its Charter to supersede the original Chancr
and any and all prior amendments thereto as follows:

1. The name of the corporation is: Interactive Pictures Corporation.
. The text of the Amended and Restated Charter is as follows:
| 1 Thc name of the cémomion is Interactive Picturcs Corporation.
2. The corporation is for profit.
). The duration of the corporation is perpetual.
4. The strect address and zip code of the corporation's principal office in Tennessce shall
1009 Commerce Park Drive
Oak Ridge, Tenncssce 37830
County of Anderson

s (a) The name of the corporation's registered agent is Matthew S. Heiter.

(b) The strect address, zip code, and county of the corporation's regtstercd office and
registered agent in Tennessce shall be:

165 Madison Avenue

Suite 2000

Memphis, Tennessee 38103
County of Shelby

6. The corporation is organized to do any and all things and to exercisc any and all powers,
rights, and privileges that a corporation may now or hereafier be organized to do, or to exercise,
under the Tennessee Business Corporation Act, as amended.
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7. The corporation is authorized to issuc onc class of stock in the following number of
sharps: 50,040,000 shirdadf common stock, par valuc $.001 per share (the “Common Stock'’). Each
shareof Edmmon Stock shall be entitled to one vote. Upon dissolution of the corporation, cach share
of (‘on;mgl: 'Sto?k‘ :rhtj Reentitled to receive a pro-rata share of the net asscts of the corporation.

cEChb et ™

8. The sharcholders of the corporation shall not have preemptive rights.

92 All comporate powers shall he exercised by or under the authority of, and the business
and affairs of the corporation shall be managed under the direction of, a Board of Directors
consisting of not less thun three nor more than nince dircctors, the exact number of directors to be
determined in the manner provided in the Bylaws of the corporation. Each director shall be clected
at the annual mecting of sharcholders and shall hold officc until the next annual meeting and until
his or her successor shall be clected and qualificd, subject, however, 1o prior death, resignation,
retirement, disqualification, or removal from office.

Any director may be removed from office but only for cause by (a) the affirmative vote of
the holders of a majority of the voting power of the shares cntitled to vote for the election of
directors, considered for this purpose as onc class, unless n vote of a special voting group is

atherwise required by law, or (b) by the affirmative vote of a majority of the entire Board of
Dircctors then in office,

10, Tothe fullest extent peniticd by the Tennessco Business Corporation Act as in effect
on the date hercof and as hereafier amended from time to time, a director of the corporation shall not
be liable to the corporation or its sharcholders for monctary damages for breach of fiduciary duty
as a dircctor, 11 the Tenncasce Business Corporation Act or any successor statute is amended afler
adoption of this provision to authorize corporate action further climinating or limiting iiic personal
linbility of directors, then the liability of a dircctor of the corporation shall be eliminated or limited
to tho fullest extent permitted by the Tenncasco Busineas Corporation Act, as so amended from timo
1o time, or such successor statute. Any repeal or modification of this Article 10 by the sharcholders
of the corporation shall not affect adversely any right or protection of a director of the corporation
existing at the tlime of such repeal or modification or with respect to events occurring prior to such
time.

1.  Thoe corporation shall indemnify every person who is or was a party or is or was
threatened to be made a party to any action, suit, or proceeding, whether civil, criminal,
administrative, or investigative, by reason of the fact that ho or she is or was a director or officer or
is or was scrving at the request of the corporation as a director, officer, employee, agent, or trustee
of another corporation or of a partnership, joint venture, trust, employee benefit plan, or other
onterprise, including service on a committee formed for any purpose (and, in each case, his or her
heirs, executors, and administrators), against all expense, liability, and loss (including counsel fees,
judgments, fines, ERISA oxciso taxes, penaltics, and amounts paid in sottloment) actually and

4
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le incurred or suffered in connection with sucl; action, suit, or proceeding, to the fullest

fpc ont, pernitecd By applicable law, as in cffect on the date hercof and as hereafier amended. Such

- hdemnification may include payment of expenses upon final disposition of such action, suit, or
) ECu[ oce h"m to the provision of any applicable statute.

The indemnification provisions of this Article 11 shall not be exclusive of any other right that
any person (and his or her heirs, exccutors, and administrators) may have or hereafier acquire under
any statute, this Charter, the corporation’s Bylaws, resolution adopted by the sharcholders, resolution
adopled by the Board of Directors, agreement, or insurance, purchased by the corporation or
otherwise, both as to action in his or her official capacity and as to action in another capacity. The
corporation is hereby authorized to provide for indemnification through its Bylaws, resolution of
sharcholders, resolution of the Board of Directors, or ugreement. in addition to that provided by this
Charter.

12.  Bylaws of this corporation may be amended, altered, modified, or repealed by
resolution adopted by the Board of Directors or proposcd by a sharcholder with approval by the
affirmative vote of the majority of the sharcholders at & regular or specially called meeting for that
purpose, subject to any provisions of law then applicable.

13.  The comoration shall hold a special inceting of sharcholders with ten (10) days
written notice in the cvent of (a) a call of the Board of Dircctors of the corporation or the officers
authorized to do so by the Bylaws of the corporation, or (b) a call by the sharcholders of record
owning greater than 10% of the issucd and outstanding sharcs of Common Stock.

l1l. The Scconded Amended and Restated Charter as sct forth above was duly adopter on November
21, 1997 by the Board of Directors and on December 8, 1997 by the sharcholders of the corporation,

INTERA EPICTUR ORPORATION

James M. Phlllnpa.
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F %lq !FICA'I‘B OF AMENDED AND RESTATED CHARTER
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.~ A
3 Wﬁﬂﬁovisim of Tennessee Code Annotated § 48-20-107, the undersigned docs

. ~sabmit the attached Sccond Amended and Restated Chaster of Interactive Pictures
Cormporation (the “Corporation™) for filing on behalf of the Corporation and docs hercby certify as
follows:

1. The name of the corporation is: Intcractive Pictures Corporation.

2. The Seconded Amended and Restated Charter contains amendments to the Charter
which were approved by the sharcholders of the Corporation st s duly called meeting on
December 8, 1997. The Second Amended and Restated Charter amends the Charter by deleting the
cxisting provisions in their entirety and substituting in licu thereof the following:

1. The name of the comoration is Interactive Picturcs
Corporation.

2. The corporation is for profit.
3. The duration of the comporation is perpetual,

4. The street address and zip code of the corporation's
principal office in Tennessee shall be:

1009 Commerce Park Drive
Ouak Ridge, Tenncssee 37830
County of Anderson

5. (a) The name of the corporation's registered agent is
Matthow 8. Heiter.

(b) The strect address, zip code, and county of the
corporation's registered offico and registered agent in Tennessce shall
be:

165 Madison Avenue

Suite 2000

Memphis, Tennessee 38103
County of Shelby
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6.  The corporation is organized to do any and all things and
i1 bR \eedcisc any and all powers, rights, and privileges that a
ev iR ion may now or hereaficr be organized to do, or 1o exercisc,
L \undg(mTcnncucc Business Corporation Act, as amended.
cECHLEY ‘

7. The corporation is authorized Lo issue one class of stock
in the following number of shares: 50,000,000 shares of common
stock, par valuc $.001 per share (the “Common Stock”). Each share
of Common Stock shall be entitled to one vote. Upon dissolution of
the comporation, cach share of Commeon Stock shall be entitled to
receive a pro-rata share of the net assets of the corporation.

8. The sharcholders of the comoration shall not have
preemptive rights.

9. All corporate powers shall be excrcised by or under the
authority of, and the busincss and affairs of the corporation shall be
managed under the direction of, a Board of Directors consisting of
not less than three nor more than nine directors, the exact number of
dircctors to e determined in the manner provided in the Bylaws of
the corroration. Each director shall be clected at the annual meeting
of sh retelders and shall hold office until the next annual meeting
and uaiil his or her successor shall be clected and qualified, subject,
however, to prior death, resignation, retirement, disqualification, or
removal from office.

Any director may be removed from office but only for cause
by (1) the aflinmative vote of the holders of a majority of the voting
power of the shares entitled 1o vote for the clection of directors,
considered for this purposc as onc class, unless a votc of a special
voting group is otherwise required by law, or (b) by the affirmative
vote of a majority of the entire Board of Dircctors then in office.

10.  To the fullest extent permitted by the Tennesseo Business
Corporation Act as in effect on the date hereof and as hereafler
amended from time to time, a director of the corporation shall not be
liablete t.: - yw,: “..a or its sharcholders for monetary damages for
breach of fiduciary uty as a director. If the Tenncsseo Business
Corporation Act or any successor statute is amended after adoption
of this provision to authorize corporate action further climinating or
limiting the personal liability of directors, then the liability of a
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director of the corporation shall be eliminated or limited to the fullest
¢ fE g P 1+ Tektent permitted by the Tennessce Business Corporation Act, as so
-V amended from time to time, or such successor statute. Any repeal or
il oo ., - (wydification of this Articlc 10 by the sharcholders of the corporation
cgCitkis 17 " shall not affect adversely any right or protection of & director of the
corporation existing at the time of such repeal or modification or with

respect 1o events occurring prior to such time.

11.  The corporation shall indemnify every person who is or
was a panty or is or was threatened to be made a party to any action,
suit, or procecding, whether civil, criminal, administrative, or
investigative, by rcason of the fact that he or she is or was a director
or ofTicer or is or was scrving ot the request of the corporation as a
director, officer, employee, agent, or trustec of another corporation or
of a partnership, joint venture, trust, employce benefit plan, or other
enterprise, including service on a committce formed for any purposc
(and, in cach case, his or her heirs, executors, and administrators),
against all cxpense, liability, and loss (including counscl fecs,
judgments, fincs, ERISA cxcisc taxes, penaltics, and amounts paid in
scttiement) actually and reasonably incurred or suffered in connection
with such action, suit, or procecding, to the fullest cxtent permitted
by applicable law, as in cffect on the date hercof and as hereafter
amended. Such indemnification may inciude payment of expenses
upon final disposition of such action, suit, or proceeding, subject to
the provision of any applicablo statute.

The indemnification provisions of this Article 11 shall no. o¢
exclusive of any other right that any person (and his or her heirs,
exccutors, and administrators) may have or hereafter acquire under
any statute, this Charter, the corporation's Bylaws, resolution adopted
by the sharcholders, resolution adopted by the Board of Directors,
agreement, or insurance, purchased by the corporation or othcrwisc,
both as 1o action in his or her official capscity and as to action in
another capacity. The corporation is hereby authorized to provide for
indemnification through its Bylaws, resolution of sharcholders,
resoluiion of the Board of Directors, or agreement, in addition to that
provided by this Charter.

12. Bylaws of this corporation may bo amended, altered,

modified, or repealed by resolution adopted by the Board of Directors
or proposed by a sharcholder with approval by the affirmative vote o”
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the majority of the sharcholders at a regular or specially called

een 19 Fi \: Stheeting for that purpose, subject to any pre isions of law then
cufEs VY applicable.

\.
. - ',‘l".’ X o
seé‘.‘{f&’f\’ L SIE  he corporation shall hold a special meeting of

sharcholders with tcn (10) days written notice in the cvent of (a) a call
of the Board of Directors of the comporation or the officers authorizcd
to do so by the Bylaws of the corporation, or (b) a call by the
sharcholders of record owning greater than 10% of the issued and
outstanding sharcs of Common Stock.

K} The Amendments were duly adopted by the Board of Directors of the Corporation
at a duly called meeting held on November 21, 1997 and by the sharcholders at a duly called meeting
on December 8, 1997,

INTERACPIVE PICTURES CORPORATION

James M. Phlllsps 4
President
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ARTICLES OF AMENDMENT
CalT e LT TO THE CHARTER

OF
INTERACTIVE PICTURES CORPORATION

Pursuant to the provisions of Section 48-20-106 of the Tennessee Business Corporation Act,
the undersigned corporation adopts the following articles of amendment to its Charter.

l. The name of the corporation is INTERACTIVE PICTURES CORPORATION.
2. The text of cach amendment is as follows:

A, Paragraph 7 of the Charter is hereby deleted in its entirety and the following
paragraph shall be inserted in licu thereof:

7. The corporation is authorized to issue two classcs of stock in the
following number of shares: (i) 50.000,000 shares of common stock, par
valuc $.001 per share (the “Common Stock™). and (ii) 20,000,000 shares of
preferred stock, $.001 par value (the "Preferred Stock™) .

The preferences, limitations, and relative rights of the above classes of stock
shall be as follows:

(a) Preferred Stock. Shares of Preferred Stock may be issued in one or more
classcs or scrics at such time or times for such consideration as the Board of
Directors may determine. Each such class or scries shall be given a
distinguishing designation. All shares of any one class or scrics shaii have
preferences, limitations, and relative rights identical with those of other
sharcs of the same class or scrics and, except (o the extent otherwise provided
in the description of such class or scries, with those of other shares of
Preferred Stock. Authority is hercby expressly granted to the Board of
Directors to fix from time to time, by resolution or resolutions providing for
the establishment and issuance of any class or series of Preferred Stock, the
designation of such class or scries, and the relative rights, preferences.
qualifications, and limitations of the shares of such class or scries. Before
issuing any shares of Preferred Stock, the corporation shal! deliver to the
Sccretary of State for filing Articles of Amendment, which shall be effective
without sharcholder action, that sct forth (a) the name of the corporation, (b)
the text of the amendment determining the terms of the class or series, (¢) the
date the amendment was adopted, and (d) a statement that the amendment
was duly adopted by the Board of Directors.

(b) Common Stock. Each share shall be entitled to one vote. Upon
dissolution of the corporation, cach share of Common Stock shall be entitled
to receive a pro-rata share of the net assets of the corporation.
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¢ vrev 3., The'eorporation is a for-profit corporation.

- 7 A

4 The amendment was duly adopied on February 20, 1998 by the Board of Directors
- #nd on March 3, 1998 by the Sharcholders of the Corporation.

6. These Articles of Amendment arc (o be effective when these anticles are filed by
the Sccretary of State.

Dated: March 3, 1998,

INTERACTIVE PICTURES CORPORATION

y o)

By: . 't LT,
~James M. Phillips, President
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: ARTICLES OF AMENDMENT
o A TOTHE CHARTER
OF
INTERACTIVE PICTURES CORPURATION

‘

Purspant to the prosisioas of Secton 4520100 oi the Tennesae Bumtess Corporation Act,
the understenid corporation adopts the follow sy Articles of Amemdment loats Charter

I The name of the corporation s INTCRACTHNE SICTURES CORPORMON
1 the Charter s amended by establishing Gree seaes ofaathonsal preterted stock, aieh
senes shatl be dessgiated s "Seres A Preferred Stock™, "Serres B Pretesred S0k and 7S enes €
Preferred Stock” cech sach series canststing ol the number of shares ot sonh horciand baving the
fottowing voting puwers, preferences and relate o, partiapating, optaaad sied ather specad rghts,
and the gualifications, Fmattons and restrictons thereol s followe

(i) Seney AdLretered Stech cour Midiea Paghe Hondied
Tharts -Six Thousand Four Humdred Sivdeen (48304100 shares of protermd

stock with a par value of one-tenth of one cent (S.00T) per share £8enes A
Preferred Stock™ und withun this paragraph (a3, sometmes teterred 1oas e
Series”), which shares shall hive the follsw iy designatons. preferences,

Datutions and relative rights
(o PoontyolSenes A Lrelerrsd Stogh

(AY  The shares of Series A Preferred Stock.,
Series B Preferred Stock, and Seres O Preterre!
Steck shadl be preferred over the shares ot the
Common Stock gnchadimg i all cases where such
shares are referred o herain, any other shares of the
capital stock of the Corporation o which they mas
be reclassified or changed) and any other capatal stock
of the Corporation rankmyg junior to the Series A
Proferred Stock, Sernies B Preferrad Stock and
series C Preferred Stock upon huurdation, dissalution
or winding up of the Corporation (such Common
Stock and any ather such capital stoek bemg referred
1o as the “Junior Stock™) as 1o assets so that m the
event of any liquidation, dissolution or windwig up of
the Corporation, whether voluntary or involuntary, the
holder of cach share ol the Series A Preferred Stock,
Series B Preferred Stock, and Senes C Preferred

PRARTIRPA

:'1 s v " ~
? Stock shall be entitled 1o receive out of the assets ¢
the Corporution available for distribution o s
] o stockholders, whether from cupital, surplus or

carnings, before any distribution is made to holders of
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shures of the Junior Stock, an amount equal 1o $1 30
pueshare of Sores A Preferred Stock, S22 per share
of 8¢ries Breferred Stock, and $2.02 pir shure of
Series O Preferred Stock 11 upon any hyuidation,
drssolution o winding ap of the Corporation, the
ssscts of the Corporstion, oo procceds thereof,
distributable wnony the holdoers of shares of Senes A
Proeferred Stock, Scenes B Proterrad Stock, and
Series O Preferred Stock, or any capitiad stock cank gy
on g par with the Series A Prefered Stock, Seres B
Preferred Stock, and Senes O Proferrad Stock upon
bguidaton, dissolubon or wasding up of  the
Corporation, shall he msutficymt to pay i tall the
preforential amounts 1o whe hsiach stock wouid be
entitied. then the holders of shires of this Sernes and
of such other shares wilt shure ratabdy i any such
distribution of assets of the Corporabion i proporhogn
to e tall respective preferential amounts to which
they are entiled, With respoct fo - the liquidation
nreference of the Series A Preferred Stock, Sernies 3
Pretorred Stock, and Senes O Preferred Stock, a '
bgmdation or dissolution or windmy up of this
Corporatton shall be deemed 1o be occasioned by, or
womchide any of the following (o "Change of
Controt”): (1) the acquisition of the Corporation by
another entity by mieans of any trmnsaction or series of
refated transactions gnchudinewathout limitation, any
reoranization, merger or consoiidation, but excluding
any merger effected exclusively for the purpose of
chimaing the domicile of the Corporation); or (i) a
s of all or substantially ol of the assets of the
Corporation; unless the Corporation . sharcholders of
record as vonstituted unediately prior o osuek
acqusition or sale will immediately atter ncywsition
o sabe (hy virtue of securibies oaed s considerstion
for tie Carporstion’s acguisiaen of sile or otherwise),
hold at teast a mugonty of the veting power of the
SURV VIR OF dCIlrny entis

(B3)  Inthe event ofany higudation, dissolution
or winding up of the Corporation, the Corporation
shatl, within ten (10y davs alter the date the Bourd of
Directors appraves such action, or twenty (20) days
prior to any stockholders’ meeting called to approve
such action, or twenty (20) days  after  the

h
-
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commmeaenient ol an anoluntary provesding,
cwhichever s varher give vl Bolder of shases o1
Preterred Stock imtial wntich potice of the proposcd
-y actimy Such i) wntten notice shali doascnibe the
ratenidh wrms and condimions of such proposcd
st e buding & desenption of e stech, cast il
property to berecenved by the hobders of shares o
Preterred Stock upon consumimition of the proprsaed
s and theJdute of dedis oy thoeat s imaleng
chanpem the Tty sof ot ot ie st petiee ladl
cowar, the Copargtion shal! proanpsds pive iy
notice o each holdor of whares o Prefenod Btock o

s Bneatesad oy

(Cy The Corporation siali netconstmpiate e
Frguindation, Jissohtmn o wondmge a0 ihe
Comaration before the vxpimion of tyeniy (208 Ln s
after the mathong o the sunal notioe v fon €80
siter the maihng of any subreguon wolien notue,
whitcheves s later, provaded that 2oy sucn 20-day o
H‘~d.l)' ])Cflud gy b shoriened Uiy the wition
comsent of the holders of atleasti majoray of the thoa
ontstanding shares ol the Series A Pretened Stedk,
Sertea B Preferred Stock and Senes O Peeterred Stk
voung together as a single clisa

(i Comvsren Righta. Fach share o the Senes A
Pictorrad Stock shdlbe convertible imto that raber ot tadhy pand
aned ponassessable shares of Cammon Stock thorenadior ot
patarraph sumetinies referred o oy TComtnen Stodk,
deteruned by dividing $1.30 by the Converaen Poce tas detine!
ey chiuse (H) below ), Such conversion shall be sabsect 1o the
foflowing terms and conditions: '

CAY A bolder ot e shares of Series A
meterred Stock shall have the nehe wt s oplion e
comvert sueh shares, mywhoie o m part, b any e
by giving notice of intent o exereme the conversion
right, which notice shall be m weiting debivered 1o the
Corporation at its prineipal oftice

(B)  The price at wluch shares of Commuon
Stock shall be deliveruble upon conversion ot shares
of Preferred Stock (the “Conversion Price™) shall
mitially be, in the case ol the Series A Prefened

PATENT
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Stock, 136 per shure of Common Stock, and, m e
cgne of the Sernes B Preferred Stock, S22 per shaee
of Comenon 3o~ and, i e case o e Senes ©
Preforred Stock, 52,07 por share of Cummon Stock
Fuch such vyt Conversion Price siall besdpmted oo
heromalier provided

oy Fach share of Scores A Preterred Stock
shall automatically be convened mito shares of
Comiman Stoch at the themealtectne Comversion Price
dnmicdiately upon b closing of the sale of the
Carporation’s Cemnmon Stock o Osshified Proix
Otfenng” . which or afi pusposen o thia Charten shall
sncaty an unders pten public oftorng regsteread ndye
the Sceuriiies Act ot T3 as smended vether thn o
regstration relatimy solely e msachon wnder Rusg
P48 pnder such Act{or any suceesasr thorelod o 1o un
craployee benelit plan of the Coporaton), ) w4
public otfening price {prior to underwniter
compnssons and expenses) cgiat o or oweading
S50 pot share ol Common Stock Go adisted loramy
stock dividends, combinations or sphits wath reapoct to
such shares accurrmg after the date o filmg o these
Artickes of Amendiment), and the agpregate procevds
io the Comporabon (hetore deduction fonundenwiie
commissions sund expenses vrelating to the isuance,
wctuding without Inutation fees o the Corporation’s
counsely of which eyual or cvees? $15,000,0008 o
g sk public offenng i at . prce Joss than $5.00
per share of Convmon Stock or results i aggregate

proceeds of Tess than $15,000,000, then upon the

written consent of the holders of at feast s mayjorty of
the then-outstanding shares of Sertes A Preferred
Stack, Sertes 13 Tretorred Stock. and Serwes O
Preforred Stock vaning topether anaosingde class o
appron e e comversion ol Al saeh stares o shares

of Common Stock.

(DY Belore any holder of Senes A Preferred
Stock shull be entitied 1o convert the same into shares
of Common Stock, he shall surrender the eentificate or
certiticates therefor, duly endorsed, at the office of the
Corporation or of any transler agent for such stock,
and shall give written notice to the Corporation at its
principal office thi he elects to convert the same and

LoCE
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shall state therey the name of vames 1 w i, Be
wishes the certrficate or cortifiontes for abare o
Compron Stock 9 e pasued, Tl ! rpesre bl
43 »on0n s practicable thereaiter, sssue and debvr @t
such office to such holder of Seres A Preteic! nw s,
a coerificate or certilictes for the purmbes of shuares o
Commaon Mock to which e shall b ontitled i
Moresand Such conversion shab e dvcod o b

heen nude numediately proog to i close o Brgaies
on the date of surrender of the stures ot e A

i’r‘C!l‘!de Sh)ck 1ty hc CONVerivd, and s e e

persons sntitled to recene the shares of Coruoon

Stock issuible upon such comverss woosiait e o
for all prirpomes as the record Todder o fisidor oo
shires o Cammon Stech on s daty

thy I the Corpoion bl miake any <t i
dividend or stock sphit o reverse siodk dividie® o
reverse stock sphit that resalts i o chanve e
pumber af shares of Common Steck catatandine, the
Corporation shall adjust the namber of e ol
Series A Preferred Stock outstanding e the same
manner by issuing additional shares or by oxchanyng
shares of Senies A Preferred Stoch, provaded,
however, the hguidation preference ol the Senes A
Preferred Stock shalt not be increased or decreased as

a result of such issuance or exchunge e nnbe: of

shires of Senes A Preferred Stk ourasdimag g
restdt of such adpustment shall caual thae product ot
e number ab shares of Sertes A Preferrad Stock then
outstunding multiphed by a fraction ot whion the
numerator shall be the number of shares of Canpaon
Stock  outstading atter such acuon and the
denommator shall be the number of shares o
Common Stock outsiamding pnor teosech scta

(1Y Uponany conversion of shares of Seres A
Preferred Stock, the shares of Serres A Prefenad
Stock so converted shall be canceled and the number
of shares of Scries A Preferred Stach which the
Corporation shall have authority to issue shall be
decreased by the conversion ot shares ol Series A
Preferred Stock.  The Corporation shal! at all tines
reserve and keep available, out o its authorized and
unissued stock, solehy tor the purpose of etfecting the

“mn
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venversion o the SDenes A Preforred Stock ) sach
number o sharey ot s Commuon Stock as sball frons
thine 1o e e sutiicion 1o etlect the conversion of
41 shares of Senies A Prelerred Stock from i o
tune oulstanding. The Corporation shall from 1nne 1o
tme, 10 accordance woth the laws of the Stae of
Tennesseo, increase the authonzed nunther of shares
ot 1ts Common Stack 81 gy me the nurmber of
shares of s Common Stock remaiming unissucd shiail
nixt be spticient to pesni the conversyon of ol the
then outstanding Serntes A Preferocd Stock

(13 Moy Rughls 50 long 2o any shares of Scres 3
Proterred Stock wre outstandimg amd o addibion teoany ot v
ar venscnt o stovkhohtors reguseed by Law ar by this Charter, the
shares of Scrres A Proforred Stock shad) have the tadloawsng vonmnyg

ravhits

(A) Fhe Corporation will not, either directly or ‘ ,
mndhizecthy or through merger or consolidalion with any :

other corporation, s tthout the alfirmiabive vote at o«
mecting or the wntten consent with or withoot
miecting ol the hokders of 70%, of the oulstanding
Series A Preferred Stock, smend, alfer or repeal any |

K
of the provisions of the Charter of the Comporation, or ;
authorize  any  reclassification of the Senies A =
Preferred Stock, so a8 inany such case o affec! i
adverselv the preferences, specud nights or povwers oy S
the Scaes A Preterred Stock, or authorize any capitad ;
stock or any accunty convertible imto any capuad stock -
of the  Corporatton ranking, upon  Thqudation, .
dinsofution or swanding-up of the -Corporation, on
parity with or prior o the Series A Preforred Stock

tih The Corporation will noteenthey direcidy o 4
idirecihy o through micrger or consahidation with ans , i

other corporation, without the affinmative vote at a
mecting or the written consent with or svithou o
mecting of the holders of 70% of the outstandmy
Series A Pretferred Stock (1 inerease or decrease the
aggresate mnber of authorized shares of Sertes A
Preterred Stock, (2) decrease the stated value ot the
shares of Scries A Preferred Stock; (3) effect an
exchange, reclassification, or cancellation of all or
part of the shares of Series A Preferred Stock! ()

6
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cHet an wxchanye, o dreate a niebd ot e ohanue. of

s e the

adf or any part of the shares of it
shires of Series A Proferred Stoow, 0% Dhang s the
dusignagons, preferences. fonstationss, o selatis ¢
righits of the sharcy of Series A Proferred Stock . (43

change the shiares of Serics 3 Froforred S0, i the
watne or o difloren number of shures. coner ath s
without par value, ot o Class of share soecmy nghb
and preferences equai. proos or sopers o o the sTares
of Scries A Preforred Stock ornoro v the riphits wnd
preferences of any cless having riite g’ o ferenoes
cquasl, pnor, or supenor o the sharey o1 Beres A
Preterred Stock, or mncrease the nehits and proferences
of any class having nehls or preterchoes futor o
mfcenor to the shares of Seres A Proferrad Stock:
{7) dectare or pay any dhvidend on shares other than
Series A Preferred Stock.

(< The holders of Serres A Proterred Stock
shall be entitled 1o vote on all nuastiers submiticd 10 4
vote of holders of Common Stock of the Corporaing
as 1f such holders of Senes A Preferred Stock held
that nmumber of shuares of Common Stock into which
such aliares of NSeries A Profenred Stock are then
convertible. The bolders of Sertes A Prefemred Stock
shall be enutied 1o recernve all netwees of regular and
spoectil mectings of sharcholderns w alnch corporate
action s be tshen and to notce of corporate achion
to be taken by wrtien consent, sind to mmspeet and
copy the Corporahion’s stock boors, ws of such holders
were holders of Conmon Stock of the Corporation,

(Vs Except as otherwise avreed herem, no corsent ol

holtders o the Series A Profvired Stoek shath be required tor (1)
the creation of any andebiedness of any od o the Caporation,
(11) the auithonzanon or ssuance of any Class o stock of the
Corporation subordinate to the Senes A Preferred Stock upon
lguidation, dissolution or swinding up of the Corporation, or (1)
the wsuance of any shares of Senes A Preferred Stoek, Senies B8
Preferred Stock, Scries € Preferred Stock, or Common Stock

B L T R T e

e

(ki wa

(b} Senes 13 Preforred Mook One Mallion Nine Huudred
Eighty Two Thousand Six Hundred Forty baght (1,982,048) shares of
preferred stock with a par vatue Hi one-tenth ot ane cent ($.001) per share
("Series B Preterred Stock™ and swathan thax paragraph (b, somctimes referred

7
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Ur s D .‘“»L‘t“lcﬂw} witon shares soall e b Yolloee s o getialtons,
f)ft‘f“c e, Hittat ity wnd redalive vl

() Crionty ol Senigs M etermd Moy

(A} The shares of Serrce A Frotorsd
Serres B Preierred Stock. o Senes O Proden
Stack shudl he preferrad ver cbe shoes o e
Cormmon Stock Gncluding v ot e wlions
shares are roderrad 1o erem, an b share o

il

capttad stoch of the Corporabos i s fuch e oy
bre rechssitied or changed) and iy odhorsapiin 0
of the Comuration ranking sumion 5o ihe Seoe
Preferred Stock, Series B Profencd sieh
senes C Preternad Stock opon Bguidatasn, Bz
or windiny up of the Corporalion dauch Conpon
Stock and any other such capstal siock hesne s ared
t0 s the “lunior Stock™) as to wssot w0 that o ihe
event of any iguudation, dissolution o wading up o!
the Corporition, whether voluntary ar s olunne s i
holder of cach shure of the Senies S Proterred Siedh
series B Picferred Stoek, and Sories ¢ oteesd
Stock shall be entitled to recen e out e the s i o
the Corporition avanlable for distishuiics e oy
siockholders, whether from capinal surphus
sarsings, before any distnbution i il o hollers o
shates of the Junior Stock, an wmoupt cquel o 51 2o
ner share of senes A Preferrad Stock w0000 e
of serres B Preferred Stock, and 5202 por shve
Series O Preferred Stoek, 1 upois any Beedaion
disselution or winding up of the Corporation he
assets 0! the Comoration, of proveeds oo
distribitable among the holders of shares of Seies A
Preferred Stock, Series B Pretorred Sl il
Seres U Preferred Stock, or ans L.ig‘.zn:f I S RN
e s e Series A Profoired seeoh ser e
Prefered Stock, and Series U IIJ tred Siock upor
hquadation,  dissolution  or windhine p o0 the
Corporation, shall be insufficient o pay it e
preferentitd amounts to which such stock woudd be
entitled, then the holders of shares o tins Seres and
ot such other shares will share ranbiv i any sach
distnbution of assets of the Corporation m proportion
to the full respective preferential amounts e which
thev are entitled. With respect o the Tquesdation
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Proformd Stoch . ol wornes b e Nk g
,lqui!J!:u?: croddiaeee g Cosnd RN o thy

Cotpeaatio siadi b o e ag casesied e

topnclude o Chanes ot e oo

i e oot ot ainy Bgnidaton, Jdosohdtinn
OF Wil U o th, EESTR MR ETRTS: e !'.‘::;u,»:,;_';.:ia
st ssthen ton by e o s e date the Boand ol

IHFCCtars poress Oy st ac et sy taenty (00 s

prror de ikl s s

i 2eyt o
DLy

st e, et o ) atier 1

o~

COMmmcteeeat el e e ey ety
whichosor oy cartier e o e bedder ot shopes of

Preterred Stavk otad o

SCHOL Such it wsinen

shiteral fenmes el cenadisons o ek arapesed
o

achion, sivhehne oo de crn TR IR NN T PRI

properiy o he rocers ot oot bolder« of s s o

Preforred Stock upon comsmnaiition an the proaased

P

sction and the date of doliers oot [any it
Shunge be Sioreson el the il catioe Shad
oceur, e Corporgion shell prompthy e soilon
noetice to cach baldor o s of Prodomod siock of

such materad chinge

(Y The Comporanon shall not constinemate any
Hgudanon, hissoluion o woding ap of e
Corporation belore the oxpmaiion of iweniy (207 Gay s
afier the nuderg of the ntial notce or ten 1o davs
after the muabimg of iy subsequent witien nolice.
whichever s later: proveded that any steh 20-day o
[0-day peniod iy be shodened opon the walten
consent of the hoklers oitat et anigory o the thes
ouisttdmyy shares of e Serres A Profeniod Sjoch,
Seres U Preterred Stockoamd Beres € Prejorrad Stock

vauny together as i single class,

() Cenversion Rughts Each hage of the Scries B
Preferred Stock shall be convertible into that number of fully paid
and nonasseasable shares of Common Stock Cheremaller im this
paragraph sometimes seferred o as “Conimon Stoek™) determimed
by dividing $2.02 by tfie Conversion Price (as defined m clause
(B) below). Such conversion shall be subject to the following
terms and conditions:
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i\ A i bl ahaes Gl Sore i
Prefemed Stoce ohali b by AT SRR TS TR
vomserl sunh slares o whols o paey oL G
by civiig nolice o inien: o et ee e e oD ,
rieht o dtch notcs shadi beon ey G s e ‘

Corporation ab sy pogyoapa’ o e

(i Thoe oo b v ot it b gy
Wik sbBalt by debcinle Lpon vons coan e sine

oV Preterred Sioch ol "0 oo Dol !

:
indnsdh el b e e ik s A Dioiernad
SICR ST Meper shaste of Connnon Mok ol o
case ol the Sene B Proheiod Soch v 0T o e
af Cartinon Mt i i e v T g !
Protered Nfock, 5200 oy e ol Eonpeg S
Prachsucanhal Uonserson Poo datl b sl
Bvramnasier prosplod

1) Fack share o0 sorec B Peewerosd Siach
Sl antomatically be converted i e o
Comunon Stock at the theneaetleQlne o o oraon P
mpeduiely upen the closmy ot AU
Corporation’s Commmon Stock an g Ouadiied Pabing
Offermg of the tvpe de-cnbed srdlaese 2y G
shove, ol such public offenne i apree e toan
S5.00 ner ghare o Comman Siock or results an
appregate procoeeds of Tess thun STY enooca then
apon e witen comsent e the hollees of o foost
sjenty of the thep-outstanding Jbooes o Senes A
Mretened Stock, Senes B Pretesred Sisckh andd
series C Preferred Stock votige wpecther s aosingle
classto approve the converson oUallsucls shares nito
shares ef Common Stack

(N Belore any Bolder of Seran B eened
Steck shall be eniled o comyv o e aonee i Jares
ot Comnon Steck, he shadl surrender the coruticate or
certificates therefor, duly endorsed at e offee ot the
Corporation or of any transter agent o such stoek,
and shall give written notice o the Corporation at its
principal office that he clects to convert the same and
shall state therein the name or names 1 wiieh he
wishes the certificate or corttficates tor shates of
Common Stock to be issucd. The Corporation shall,
as soon us practicable thereatier, wsue and dehiver wt
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Alorewand Such oo e i
Vroen myade nivroodd atet e s thie b e By
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Proderrcd Stoon o s sy Lot el the PN o
proraenin entirbed s orosoee e el 0 s
SEOCR fasGanie GDea e Crnar Bt i
T b Praren ot et S PN MEEREN -
shiaros b Claopan Lo vii Y el

i1 IV iy 0 oy sy Shaadl ok 3 S
Givaddond o sl b P oronare s 3 oo
reverse stockh  apln ihat rona s e s s hanes o

nurndrer of Sduiros ol U oo Stech sk L
Oorporation Siaafl ondpet e paeine o1 sdiioee o
Sertes 1 Proborred sk cutstandnn e
manner by assei s cdiirionad shares ar i ooty
shares ol Suise- 4 Prodereedd Stk pron o
However, the bguandnton proforsace of The Senes 4
Prctorred Stoch s hade aat beanereasaod crdeore st o
aresult ol sach reciance e oxcbates The namlaee o
shiares ot Sernios B Proterred Sitack ovtstainbing as
resull of such adpustinent shall cepunl the prodnet o
the number of sharos sl Series 13 Proferred Stock thern
outstandmy alhiphed By o fracton o} sshach
numeratar shail be the number of shares of oo
Stock  ouistuaihmz aier such wenon amd the
denonanator shall ne the numiber ot shares o1

Common Stock oaistatudhing priog o such actiorn

{1 Upanany converston of shares of Soriea B
Proferved Stock, the shares ot Sornes B8

SIOCk o cors s Shall be caneeiod s the o

of shares of Senes 33 Proferred Stock wiach the
Comoration <hall have authority o misuc siall he
decreased by the conmversion of shites of Sertes B
Preferred Stock The Corporation shall at all times
reserve and keop avaidable, out ot its authorized and
unissucd stock. sofcelv for the purpose of etfecting the
conversion ol the Seres B3 Preforred Stock, such
number of shares of s Commeon Stock as shatl from
time to tne be sutficient (o effect the conversion of
all shares ot Series B Preferred Stock {from time (o

i
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Fenneassee, i toase e guibogired vy b 0 s e

Ly

s Connnon Stoch o ot Lo b aurmiber of
slares o1 3t Common Stk e s od b

nat be sullioient o oporae e Coanoernar o i

theo outanmding oricc b Prcionod st

A Mol Bighly o0 fon ova s o e

Proformed Stack e ogaiedas and o s hhian oy oler vy

[ SRS

et ob stocsholdr

shares ol »entes 3 Protornmd wna b bt bone sy vy

t
reida

i\ Pl Corporate il cond, it sl
medirectyvon o imen ot conolsb e s an

other corperston, wadhong the i v oy

”}C;‘“l"'.' [N i!'.:.‘ AP e B ‘.\‘I/') el

mecting of the hobdors of 70 ob e cabtandmy
Series B Pretencd Stochsamend alter o sepeat any o
the provisiene op the Chaeter or the Cerperaien o
asthonze amy rechnativaton ol the Sces oo
Stock, soas e soch case o afTeel wdureely e
preferences, spectal tivhils o7 oty af e S i
Preferred Stock, o suthoreas any caal whooh o i
securdy coverhhile o any capial steck o e
Corporation Ly, upon bquediion, disoloion o
winding up ol ihe Comoton, co pasine oo s e

to the Seres B Pretoned Stock

(By  he Corporatton will not, erthier ditecthy o
indirectly or througzh merger or consobidation with any
other corporation, without the atfirmain e cote ab o
meetmyg or the watten consent with o awathout o

+3

meeting ol e aolders of TG ad the onstandiny

Sertes B Protencd Stock G nmcrease or deciease thye
aggregats number of authorized shies of Senes B3
Preferred Stocs . (2 decrease the stated s adue ot the
shares of Scoes B Preiencd Stacks (33 effect an
exchange, reclassificabon, or cancellation of all o1
part of the shares of Senes B Preferred Stock; (4)

effect an exchunuve, or create a nght of exchange, of

all or any part of the shares ot another ¢lass nto the
shares of Scrics B Preterred Stock: (8) change the
designations, preferences, lmtations, or relative
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T dbec e oo pay ey S dendd o shua s atinr i,
the Scies B Preferred mte b
.
Ut Fhc holgors of Soies B Proromen Dok é
Shali e catdtfed 1o v ot s gl noaters by o :
veto o Baiders o Clnrnnon Stock ol e 4 ornoration i

as i wtch frolders GF sorvees 1Y Predorrod Stock held
it nummber ot sbiarcs of Commmon Stocs snte woingh
sich o shares of Series B Prederred =tegh e then

vonvertibic the habderrs of Seres B Proterred Stock

et e I g

shall be vantled o vecenv e all notiees o peguiar angd :
spechsl mectings of sbarcholders i whaeh corporate P
Actton 1s o be ihen sod oo of corpnrte acio r
e bre token by owriiten consent, and o omspect and
copy e Comporation’™s stock hooks, as 1 such halders :
woere hoviders of Comoton Staock of the Uomperation !
IV acept an adhiciwise urccd ey, fo caen: ot :

Botders of the Seoes B Protonrad Stock shadl be cegoied o 00 -

e crcubon of anvandebicdness o ans kind o the Corporation,

vony the authonzation or eaanee ef and class of stock of the : ™

Carponiion sabordmate to the Sertes 3 Preternred Stock vporn
Igurdatron dissolution o soendeg up of the Corporaiion, o (o

[

- 1 P - gt M
e it b any shasoo o b Sermgs

S !)’“\:'L.}:‘:i{ .“;{Uk'!\ R TREATON £3

R
i

peotorted Stech L Sertea b Pretunied Stock, o Uamnon Siocks

() Series O Protorred ok Ton Ahlhon Two Hundrod
Scvents-Five Thousand Fove Hondred Dhaeey- Three (102 75,533 ~hares ol
prelorred stock with 2 par vadue of one-tenth of one cent {S.G0 T per share
{USeres C Proeferred Stock™ and withan this paragraph (¢}, sometmes referred
do s Tthin Serres™), whueh shuoes shall have the foliowng dosianations,
preferences, hmitations and relative nights.

th Prionity o Series O Preterred Stock :
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(A} Uhier sl o5 o1 Senes A Pretorred Stock,
Sernes B Prefirree Stack, and Senes O Peferred
Stock ohall be preferred over the shares o the
Commaon Stock Oncludiaye noa cases where such
shares wre referred (o beromy any other shures of the
capitad stock of the £ orporation sto whc h they may
e reclassitiod or chaneod) and iy other capital stock
of the Corporatian ranbang amior to the Sceres A
Preterred Stock, heries 30 ireterred Sock, and
Senes € Prederre ! sta0k aporn hagrad o diesoluteon
or winding up of the {orporattan fstch Conneon
Stock and Las other such capitad stock bamy referred
1 as the “Juntor Hock’E as tooassets sa that an the

event of any hagudison, Gresolution o swandimy up ol

the Corportron, whether voduntiony orms oluntary, the
holder of cachy st o the Serses A Prederred Stock
Series B oPreforred Stocks and Sernes O Preferred
Stock skl be cottfed o recenv e outl of the assels of
the Corporatron available tor distribution 1o its
stockholders, whether from capital,  sarplus o
camings, bhoelore any dostnbaton is made o holders ol
shires of the Junior Stock, an amount cqual 10 $1 36

per share of Series A Profumred Stock, $2.02 per share

of Series 3 Preferran Stock, and $2.02 per share of

Seriea O Preferred Stock 1, upon any hquidation,
dissobution or winding up of the Camoration, the
assets of the Corporation, or proceeds thereot,
distnibutable among the holders of shares of Seaes A
Preferred Stock, Seores B Preterred Stock, and
Series O Preferred Stock, orany capital stock ranking
on a par with the Scries A Preferred Stock, Series 13
Preferred Stock, and Scries ¢ Preferred Stock upon
Lhiquidation,  dissolutron or wainding up of the
Corporation, shatl be snsafticient to pay an full the
preferental amonnty o winch such stock would be
entitted, then the holders o1 shares of Uns Sertes and
of such other shares will share ratably in any such
distribution of asseis of the Corporation in proportion
1o the full respective preferential amounts to whicl
they arc entitled. With respect to the liquidation
preference of the Series A Preferred Stock, Series B3
Preferred Stock, and Senes O Preferred Stock, a
liquidation or dissolution or winding up of this
Corporation shall he deemed to be occastoned by, or
to include a Change of Control.

14
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(13 fro e event of any L lninon, dussolation
uE owanding up of the Corporation, (he Corporation
shslf, within ten (1in days after the date the Bosrd of
Mrcctors gnproves such action, o iwenty (200 davs
priar o any stockbolders’ ot called 1o approve
sach  aotion.  or  taents (2 dass aftar the
cornmencenient ol anvodenioy proceeding,
wohschoever gs carbier gve codh husldor of shares ol
Proeferred Stock rrdea? svrtten novice ol the pruposed
actron Soch nstia] sorsiton are o osoall desenbe the
saterial tenms and Ccomnddions of anch proposesd
actton, mcluding o dosonpuon of tie stock, cash and
property o bre recorved B the Boldors of shares of
Profoerred Stock upon consimnnuding of Hhe puoposcd
actionnd the dhtte o Jebvery therent Hoany nraterial
change 10 the facts st forth s the aanal aohice shall
aocur, the Corporaton shall prompily cive written
notice o cachy bolidor of shares of Protested Stock of
such muateriat change

() The Comporation shall sot consunnnate any
bgudation,  dissolution or wainding up of the
Corporatton betore the expirauon of twenty (20) days
alter the mailing of the mital notice or ten {10y dayas
atter the nunling of any subacqguent written notice,
whichever is Later, provided that any such 20-day or
FO-day period may be shortened upon the wiiten
consent of the bolders of atleast amaority of the then
Gutstanding shares ol the Suries A Preferred Stock,
Seres I3 Preferred Stock and Sceres O Preferred Stock
voting together as o single wlass,

(ih Conversion Bights Fach share of the Seiies ¢
Pretorred Stack shall be converuble ito that namber of fully puad
dand nonassessable shares o Comimaon Stock thercmatter i thas
parsaraph  sometmes  reterred o as TCommon Stock™),
deternnned by dividing $2.02 by the Comverston Price (as detined
in clause (1) below). Such converston shall be subject 1o the
totlowimyg terms and conditions:

(A) A holder ol the shuares ol Sernies C©
Preferred Stock shall have the night, at its option, to
convert such shares, in whole or in part, at any time
by giving notice of intent 1o excreise the conversion
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rredit, cadech ot sl boe gy owontine Jdelivered 1o the
Chorpeeratoen 0 2 s pad oifice
i oo prive ot owhaich shares of Comimnon

Stock shadl bo dehnvershic apon comversion of shares
ot Preftrred Siock {the O onversion Price’y siondd
pitrddn el L the duse ai the Sones A Preferred
Sievc b b e sinare f Corneemon Stock, and, i the
Cane ot the Sopses 3 Prodorad Stock . S22 per shae
OF e stacks i thie case of e Sories O
Proctomed e =0 a0l e Stare o oo Nk,

Pach suat rostdcm conon Proce sial besadpustod s

boroinatieg provsd

(07 Poach sharoe of Sepres £ Proderred Steovk

. U T S e N ‘r R1d i
shiate .'i'gé!(?l}i.‘ii‘.{..lg.‘; Ty :,Ui‘i\.;,:‘u_z} i iy .‘shd! SN}

Connron Slook s the thoen ciloctnve Donsersion Price
pranashiatels aposy the slosine o the saie o hie
Corporation’™ Commion =ik vy o Cambilied Pobhic
Offcrning of the tvpe dosoniboed i Clanse 2000
abos e ortsuch pubbic offering o at o price foss than
S50 ey share o Cammaminn Stock or results an
avorenate pracecids of loas than $15.000.000G, then
upos the wootter content ol the holders of at ea o
anganty of the then-outsisduryy shares of Scres A
Proicired Stock, Sernres B Pretemred Stock, andd
Serres O Proferred Stock voting tagether s a single
Class to approse the convarvian of ofl such shares it

Shrares of Comnon Stock

i) Boetore any holder of Seres U Preterred

be entitled ta convert the same into shares
of Clommaors Stock, e shatl surrender the certiticate or
caortshicaion theretor, daly endorscd, at the oftice of'the

Stocwn shat

Cloporation o ob any rans{er agent for such stack,
At shal pve wrron notice to the Corporation at sty

procopad oo that fie clocts to convert the same

shall state therein the name or names in which he

wishes the certticate or certilicates tor shares of

Common stock ta be tisued, The Corporstion shalt,
as soon as practicable thereafler, tssue and deliver it
stich ollice to such holder ot Seres C Preferred Stock,

a certficate or certilicates {or the nuimber of shares ol

Common Stock 1o which he shall be entitied as
atoresaid Such conversion shall be deemed to have

16
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becn muade sinediately prior & 2o clone of business
on the Jdate of curcenntor o1 1ir pares of sSones O
Preforred Stock 1o be conwerne znd Jhe person or

persons entitfed o rocenve dr aores of Coinon

Stock ssstable upoen such o reron shiadl Do dreaied
for sll purposes as the record 0 or oo Bedders ol sagh

stisrus of Commmaon Stock on s o o

(1) HOthe Comproratne e miake o

"t P
HIPURES TR 1 3 L 8

devidend o stock spitd o e

i ato b 55:‘»;:-‘;‘\‘55;} (B3

reverse stock sphit thal sosais o o ciange o e

ppnber o shares ol ontmar ool Distanding e
Corporation shatl adjust the O obher of shares of
Sories O Proferred Rtoch et nians o the wotnc

sirantiner By issunng addittonal sl s o by cuchonpnay

1 W
shares  of  Series O Protoe Stack, pras e,
Dowever, the hgusdaton prodosecs of e Sepres O
Proferred Stock shall sor e soo s od o decvaned s
aresult of such sssunnee or e he mnber ol
shares of Scries O Proeforred ook outstuaishing as o
result of such adjustment shads Gual the prodact of
the number of shares of Sernes 7 zelerred Stock then
outstanding multiplicd by o ncvon of wheceh the

H

nunernitor shall be the b 2 Shuares of Common
Stock  outstanding afler sus action ol the
denomunator shall be the sumbor of shures of
Connmon Stock outstamdinge pro- 1o snch action

RN Upon any conver-ie o siuires of Setes O
Preforred Stock, the shares o Seres O Preferred
Stock sovonverted shatt be concicd and the number
ol shares of Series O Preforcd Stock swhich the
Carporation shall have autive: s~ o sssae shall be
decrcased by the conversion 0 shares o Scines C
Proforred Stock  The Corpees o shaltb o st times
tonery ooand keep avandabios o0 0 s aathiorcsod angd
anissued stock, solely for the v osese o citectimg the
conversion of the Seres U oterred Stock, sucd
number of shares ot its ComnLa Stock as shall trom
tinie 1o time be sufficient to ¢t the conversion of
all shares of Senes C Preferre Stock trom time to
ume oulstanding. The Corparz o shall from time to
time, 1 accordance with 4 aws of the State of
Tennessee, increase the autherrod number of shares
of 1ts Common Stock iff at =5 srme the number of

PATENT
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shires of s Commuon St remuanin g visissuwd =hal!
rat B osufticest W permt the converston of 4i! the
Hien outsianding Seres C Preferred sock

(1 Voung Rights. So long as ans shares of Sepes ©
Proforrod mrocr are outstanding and i oaddition 1o ane other ot

op consent of steckholders required by L or by thes Chanter the
{

stasren of e O Preferred Stock shall have the tollon iy vonng

gt

tAy T he Corporation will net, eibior deecthy o
audirec iy or throagh mergee or onsolidation wigdy any
ather corporabon, withots the sffirmative vote at g
mectiny or the written consent sl or wathouwr o
mecting of the holders of 707, of the oustanding
Seaes C Preferred Stock. wmend, alter or repead any o
the provisions of the Charter of the Corporation, o
authorse any reclassification of the Sernes C Prerersod
Stoch, s0 ds many such dise to affect adversely the
preferences, spectal nights or powers of the Senes ¢
Preferred Stoek, or authonze any caprtal Stock or any
sceunty converttble into any capial stock ot the
Carporation ranking, upon tiquidation, dissolution or
winding tup of the Corporation, on parity with or prio
to the Series C Preferred Stoek.

By The Corporation will not, either directly o
tdirectly or through merger or consoldation with ans
ather corporation, without the affirmative vote at .
meeting or the written consent with or without a
meeting of the holders of 70" of the outatanding
Senies C Preferred Stock (I increase or decrease the
sgpregate number of authonized shares of Sertes ¢
Preforred Stock: (2) deercase the stated value of the
shiires of Series O Preteered Stock; (3) effeet an
avcluge, reclassitication, or cancetlation ol alf o
part of the shares of Series C Preferred Stoek:
(4) efiect an exchange, or create a right of exchange,
of all or any part of the shares of another cluss it the
shares of Series C Preferred Stock: (5) change the
designations, preferences, hmitations, or relative
rights ot the shares of Series € Preferred Stock; (0)
chunge the shares of Series C Preferred Stock, into the
same or a different number of shares, either with or
without par value, of u class of shares having nghts

18
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and preferences cquil, prior, o superior o the shares
of scoes O Pretorred Stock or mcreas: © the nights and
preferences ol any cliass having rights and preferences
equal, prior, or supenor to the shares of Senes ¢
Preferred Stock, or incerease the rights and preferences
of arny clisss Inving nights or preferences later or
snferior to abe shares of Scres O Profemred Stock ;) or
{71 declare or pay any divadend on ~bares other than
the Serres O Prererred Stock

({y T he holders ol Sernes C Paoterred sitock shall
be entitded to vote on all mattcrs submiited 1o o vole
ol fiotders of Common Stochk of Jhe Carporation as if
such hoblers of Scres O Proterred Stock held that
reamiber ot shares of Comnon Stock oo wineh such
shares  of Senies O Preterred . Stock are then
convertible, The holders of Series O Peeterred Stock
shall be enutled to receive ol notiees of regular and
spectil meetings of sharcholders ot wihich comorate
action 18 to e takhen and to notive oi corporste action
to he taken by wntten consent, iud to nspect and
copy the Corporiation’s stock books. as il such holders
were holders of Conunon Stock ot the Corporation.

(V) Except as otherwise agreed heremn, no consent. of
holders of the Series C Preferred Stock shall be required for (1)
the creation of any indebtedness of any Kind of the Corporation,
(o) the authorization or suance of any class of stock of the
Corporation subordinate to the Scries O Pretorred Stock upon
hguidation, dissohation or winding up o1 the Corporation, or (1ii)
the issuance of any shares of Series A Preferred Stock, Series B
Preferred Stoek, Series O Preterred Stock, or Comumon Stock.

(Y So long as any shiares of Sceres A Prefermed Stock, Series B
Preferred Stock, o Sertes O Preferced Stock remaimn cutstandimg, the
Carporztion shall not, without the vote o written consent by the holders ot
at least a nugority of the then outstanding shares of Sertes A Preferred Stock,
Scries B Preferred Stock and Series C Preferred Stack voting together as a
single class except us otherwise required by faw: (1) eftect o merger or
consohdation with any other entity where the stockholders ot the Corporation
betore such merger or consolidation would hold less then a majority of the
surviving entity, or (i) sclll convey ur otherwise dispose of all or
substantially all the property or business of the Comporation,
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te)  fthe Corporatton shall sue, sfler the dite gpon whch any
shares o Series A Preferred Stock, Sernies 8 Preferred Siock, and Scnes ¢
Preferred Stock were firstissued (the "Purchuse Date” «ath respect 1o such
senes), any Additional Stock (as defined helow), without constderation or for
a constderation per shase fess than the applicable Convers.on Price for the
Series A Preferred Stock, the Senies B Preforred Stack or the Senes O
Preferted stock {the “Apphcable Conversion Price™yin effect mpmediately
prcr to the ssusace of such Additonal Stock, then sueh Appheuble
Conversion Prce shall be adjusted by muluplyme such Appheable
Convers,on Price by a fruction, the numerator of which shadthe the number
ol shures of Comumen Stock ontstanding ursncdiely paor o such baseance
plus the number of shares of Common Stack thiat the agurepate consideration
reccived by the Cerporation for such assuance would purchise . e
Applicable Conversion Price in effect humediately prior o the tsuanre of
such Addional Stock and the denoninator of swineh shaft be the nuwmber of
shures of Comton Stock outstanding immediately prior to such ssuance phis
the nusber of shares of such Additnonal Stock so 1ssued, provided. Loweser,
that 1f the Comporation shatl mssue, within eighteen (181 monthy of the
Purchase Date, any Addienal Stock, the aggregate proceeds ot which are
fenst 33,000,000, without consideration or for o constderation per shate fess
than the Appheable Converston Price in cffect immiediately prior o the
issuance of sich Additiomad Stock, then such Applicable Conversion Price
shall be adjusted to equal the purchase price for such Additonai Stock, For
purposces of this paragraph 2(e), the shares of issued or issuable Common
Stock tint are excluded from the defimuon of Addinonal Stock will by
deened ontstanding,

1) No adiustment ol the Applicable Conversion Price tor the
Sentes A Preferred Stock, Sueries B Preferred Steck, o Senes O
Preterred Stock shall be made i an amount ess than one et po
share, ind any adjustments which are not reguired to bemade by reason
of this sentenes shall not be carned forward nor tken info aceount i
any subsequent adjustment, Except to the fimuted extent provided for
i paragraphs 20XV and 2(0)0v)$). no adjustment o such
Applicabie Conversion Price pursuant to this paragraph 2(ed shadl have
the effect of mereasing the Applicable Comverston Price ahove the
Applicable Conversion Price in effect immediately pnor o such
adjiistment,

(1) Inthe case of the issuance of Additional Stock tor cash, the
consideration shall be deemed to be the amount of cash paid thesetor
hetore deducting any reasonable discounts, conmmusstons or other
expenses atlowed, paid or incurred by this Corporation for any
underwriting or otherwise in connection with the issuance and sale
thereof.
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(513} in the cone of the issuance of the Addiuonal Stock tor o
contidergiion an whole or in part other than cash. the coastderation
other than cash shull be deemed to he the fuir vulue therce! s
determined by the Board of Directors irrespective of any accounting
treatmoent. '

(1v} In the case of the issuance, whether belore, on or after the
Prurchase Dute, of options to purchase or rnghts to subscribe for
Addtaonal Stock, sccuritics by their tenins convertible o or
cxchanpgeable for Additional Stock o options 1o nurchase or nights 10
subscnbywe for such convertible or oxchuangeable securnitics (which are not
cxcluded trom the defintion of Addisonal Swek). the tollowing
provistons siwll apply: :

! The aggrepate maxionay namber of shares
of Additonal Stock deliverable upon exercise of such
options  to purchase or rights to subscribe  for
Additional Stock shall be deemied to have been issucd
at the me such options or rights were issued and for
avonsitderation equal to the conssderation (determined
i the manner provided in paragraphs 2(e M and
2¢eni)). ifany, received by the Corpontion upon the
issuance of such options or rights plus the purchase
price provided in such options or rights for the
Additional Stock covered thereby,  ©

2) The apgrepate maximum nunther of shares
ot Addtional Stock dehverable upon conversion of or
in exchange for any such convertible or exchangeable
sceurities or upon the exercise of options to purchase
or nights to subsernibe for such convernble or
exchangenble securities and subscequent conversion or
exchange thereof shall be deemied to bave been issucd
at the time such seeurities were tssued or such options
or rights were issued and for a consideration equad to
the constderation, ifany, reccived by the Corporation
for any such sceuritics and related options or rights
{excluding any cash received on accoumt of accrued
interest or accrued dividends), plus the additional
constderation, if any, to be reccived by the
Corporation upon the conversion or exchange of such
sceurities or the exercise of any related options or
rights (the consideration in cach case to bo determinedd
in the manner provided in paragraphs 2(e)}1i) and
2(eait)).

T T N T -\‘
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» In the svent of aay change i the nanber o
cshares of Addibonal Stock debiverable o any twrease
in the consideration payable 1o the Corporauon upon
excrcise of such ophions or rights or upon conversion
of or in cexchange for such convertthie of
exchangeable securities, mcluding, bui not Innied o,
a change resulting from the antidlution prosvicons
thereof, the Applicable Comversion Price o1 Uie
Scries A Preferred Stock, Senes B Preforred S

Stoack, o
Series O Prefoerred Stock obtained soath reanec i 1o thy
adjustment which was made upoa the rssuance of such
options, rights or sccurities, and any  subseqguent
adjustiments based thereon, shull be recompued to
reflect such change, but no further adyusicent shali be
muade for the actual 1ssuance of Additonal Stock or
any payment of such consideration upon the axeroree
of uny such options or rights or the converaos: o
exchange of such sccurirics

4} Upon the expiration ol any such optren. o
rights, the termination of any such rights (o convert or
exchange or the expirstion of any options or nights
refated to such convertible or exchangecahic secunties,
the Applicable Converston Price of the Series A
Preferred Stock, Scenes BB Preforred Stock, or Series O
Preferred  Stock  obtained  with respect to the
adjustment which was made upon the issuance o sach
aptions, rights or secuntties or opitaons o nights ickated
to such sceuritics, and any subseguem sadjustivents
buascd thereon, shall be recomputed to reflect the
issuance ot only the number of shares of Additonat
Stock actually issued upon the exeramse ol such
options or rights, upon the conversion or exchange ot
such sceurtties or upon the exercise of the options or
rights related to such seonrttes. Uponihe exprration
ol any such options or rights, the termination ol any
stich rights to convert or exchanyge or the expiration of
any options or rights related to such convertible or
exchangeable securtties, only the numher of shares of
Additional Stock actually 1ssucd upon the exercise ot
such options or rights, upon the conversion or
exchange ot such secuntics or upon the excreise ol the
options or rights related to such sccurities shall
continue to be deemed to be issued.

13
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51 Al Additional Stock  decmed  ossued
pursuant to thig pararaph 2e)ivy shall be consnlencd
issucd only at the time of its deemed issuance and any :

sctual tssuance of such stock shall not be an actuul
issuunce or-a deemed issuance of the corporation’s
Additional Stock under the provisions of this
paragraph 2(c).
() “Addional Stock” shall mean any shures of Preferred :
Stock or Commaon Stock sssued by this Corporation an or siter the Porchase !
Pate other thun:
(1)  Shares ssued or issuable pursuant o 4 ;
transaction  described  in paragraphs 2(apilA) ‘
through (I), 2(bYHHA)Y through (F) o HadinA) ;
through (F) hereof,

(1) shares of Common Stock, as adjusted for
stock splits, reclussi{ications and the like, reserved fn
issuince o officers,  directors,  empleyees  and
consultants of this Corporition dircetly or purstiant to
astock option plan or restricted stock plins approved
by the shareholders and directors of the Corporation;

{itiy  capital stock, or options .or warrants o
purchase capital stock issued in connection with bona
fide cquipment lease  financings  or  similar
transactiens, provided that any such transaction has
been approved by the Comperation’s Board  of
Drrectors;

(v} capital stock or warmants or options to
purchase capital stock issued 1o vendors or issued in
connection with bona fide acquisitions, strategic
Heensing transactions, mergers or similar transaclions,
the terms of which are approved by the Board of
Directors of the Corporution;

(v) cupital stock or oplions or warrants 1o
purchase capital stock the issuance of which s
determined to be excluded from the definition of
"Additional Stock" upon the written consent of the
holders of at least 70% of the then outstanding
Serics A Preferred Stock, Series B Preferred Stock,
and Series C Preferred Stock voting together as a
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single  class (without any  requirzment of  an
amendment 1o this Charter),

vty shares issued or issuable upon conversien of
any series of Preferred Stock; and

(vit)  shares of Series A Preferred Stock, Seres B
Preferred Stock or Series C Preferred Stock issued on
or before the Purchase Dale.

(¢)  Boardef Dirgetors. The hotders of the shures of Series A
Preferred Stock and Scries I3 Preferred Stock shadl each have the night 1o ¢lect
one {1) director 1o the Board of Directors. The holders of the shares of
Series C Preferred Stock shall have the right to eleet two (2) directors to the
Bourd of Directors, such directors (o be elected by the vote of a mujonty of
the issued and outstanding shares of such Senes. Inthe case of uny vacancy
i the office of a dircctor elected by the Seres A Preferred Siock, the
Series B Preferred Stock, or the Senes C Preferred Stock G Scries™), such
vacancy shall be fitled by the affinmative vate of a majority of the issued and
owtstanding shares of such Sertes that clected such director. Any director
clected by a Sertes may be removed, cither with or without cause, by and
only by the affinnative vote of o majonty of the ssuced and outstanding
shares of such Sertes that elected such divector, wnd any vacaney thereby
created may be filled by the vote of wmajority of the issucd and outstanding
shares of such Series that clected such director The night of a Seties to olect
a director to the Board of Directors pursuant o this paragraph 2(¢) shall
terminate upon the consumnution by the Corporation of a sale of its
Common Stock ina Qualitied Public Offering

X Hgodipgs of Subdivisions. The headmgs ol the various subdivistons hereof are for
convepience of reference only and shall not affect the mterpretation ot any of the provisions hereof,

4. Seyerability of Provisions. {fany voting powers, preferences and relative, participating,
aptional and other special rights ol the Series A Preferred Stock, Series 8 Preferred Stock and
Series C Preferred Stock and qualifications, lunitations and restrictions thereo! set forth in this
resolution (as such resolution may be amended trony e w time) s invahid, untaw tub or imcapable
of being entoreed by reason of any rule ot faw or public policy, all other voning powers, preterences
and refative, participating, optional and other special rights of the Series A Preferred Stock. Series B
Preferred Stock and Series C Preterred Stock and qualifications, limitations and restrictions thereot
sct forth in this resolution (as so amended) which can be given effect without the invalid, unfaw il
or uncnforceable voting powers, preferences and relative, participating, optional and other speciul
rights of the Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock and
qualifications, limitations and restrictions thereof shall, nevertheless, remain in full force and effect,
and no voting powers, preferences and relative, participating, optional or cther special rights of the
Series A Preferred Stock, Series B Preferred Stock and Series C Preferred Stock and qualifications,

24

PATENT

REEL: 010288 FRAME: 0288



bimdations and restrictions thereof herem set forth shall be deamed dopendent upon any other such
vating powers, preferences and relatve, panticipating, opticsial of ather special nghts of the Series A
Preferred Stock. Scries B Preferred Stock and Series C Prefemed Stock and quadifications, limitations
and restrictions thercof unless so expressed herein.

5. Notices 1o Writing. Al sotices given hereunder Sbdi be m wrtmyg and, i 1o the
Corporation, shall he dehivered to st at its principal eaceutive cflices, and, 1 0 any holder of Senes A
Preferred Stock, Series B Preferred Stock and Series C Preforred Stock, sial be deliverad 1o st a s
address a8 it appears on the stock books of the Corporation,

0. The corporation 1 & for-profit comporation,

7. The amendnient was duly adopted on Apnt K, 1995 by the Board of Disectors of the
Comporation,

PATENT
REEL: 010288 FRAME: 0289



e W RADT  TY 3 gTA

8. These Articles of Amendiment are to be oftvctve when these aracles aie fided by thie
Tennessee Secretary of State.

B e e

SNSRI

Dated: April 8, 1998,
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