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Via Certified Mail No. Z 263
Return Receipt Requested

May

900 678

Commissioner of Patents and Trademarks

Box Assignments
Washington, D.C. 20231

Dear Commissioner:

6, 1999

Enclosed please find the following documents:

(1) Form PTO-

1618A;

(2) Certified copy of Certificate of Merger (name change); and
(3) a check in the amount of $65.00 to cover the recordation fees.

Please record this conveyance by SciQuest, Inc. a North Carolina corporation, to
SciQuest.com, a Delaware corporation in the PTO records.

Thank you for your attention to this matter.

Enclosure

cc: Peyton Anderson

Very truly yours,

HUTCHISON & MASON PLLC

(A

Holly A. Cofdiron

Helga L. Leftwich, Esq.

H&M: 3872901

Suite 400 4011 Westchase Blud.

Raleigh, NC 27607

www_hutchlaw.com 919.829.9600 Fax 919.829.9696
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State of Delaware

Office of the Secretary of State “** *

I, EDWARD J. FREEL, SECRETARY OF STATE OF THE STATE OF
DELAWARE, DO HEREBY CERTIFY THE ATTACHED IS A TRUE AND CORRECT
COPY OF THE CERTIFICATE OF MERGER, WHICH MERGES:

"SCIQUEST, INC.", A NORTH CAROLINA CORPORATION,

WITH AND INTO "SCIQUEST.COM, INC." UNDER THE NAME OF
"SCIQUEST.COM, INC.", A CORPORATION ORGANIZED AND EXISTING UNDER
THE LAWS OF THE STATE OF DELAWARE, AS RECEIVED AND FILED IN THIS

OFFICE THE FIRST DAY OF MARCH, A.D. 1999, AT 9 O’CLOCK A.M.

Edward |. Freel, Secretary of State

3005338 B100OM AUTHENTICATION: 9690451

991147796 DATE:  p4-16-99
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STATE OF DELAWARE
SECRETARY OF STATE
DIVISION OF CORPORATIONS
FILED 08:00 AM 03/701/1999
9821078384 — 3005338

CERTIFICATE OF MERGER
of
SCIQUEST, INC.,
With and Into
SCIQUEST.COM, INC.

The undersigned corporation, organized and existing under and by virtue of the
General Corporation Law of the State of Delaware, does hereby certify:

FIRST: That the name and state of incorporation of each of the coastituent
corporations of the merger is as follows:
Name Siate of Incorporation
SciQuest.com, Inc. Delaware
SciQuest, Inc. North Carolina

SECOND: That an Agreement and Plan of Merger beitween the constituent
corporations has been approved, adopted, certified, executed and acknowiedged by each
of the constituent corporations in accordance with the requirements of Section 252 of the
General Corporation law of the State of Delaware.

THIRD: That upon consummation of the merger, the name of the surviving
corporation of the merger shall be SciQuest.com, Inc..

FOURTH: That upon consummation of the merger, the Certificate of
Incorporation of SciQuest.com, Inc., will be amended and restated o read as set forth on

Exhibits-

FIFTH: That the executed Agreement and Plan of Merger is on file at the
principal place of business of the Surviving Corporation. The address of the principal
place of business of the Surviving Corporation is 4222 Emperor Blvd., Suite 2285,
Durham, North Carolina 27703.

SIXTH: That a copy of the Agreement and Plan of Merger will be furnished

by the Surviving Corporation on request and without cost to any sharcholder/stockholder
of any constituent corporation.

SEVENTH: The merger shall be effective at 5:00 p.m. eastern standard time, on
March 1, 1999.

EIGHTH: The stock of the non-surviving corporation is as follows:
20,000,000 shares of common stock without par value.
10,000,000 shares of preferred stock without par value.

TRADEMARK
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IN WITNESS WHEREOF, SciQuest.com, Inc. has caused this Certificate of
Merger to be executed on the 1¥ day of March, 1999.

SCIQUEST.COM, INC.

Srt? Urda—

Scolt Andrews, President

By:

HE&M:35757.01 2
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION OF
SCIQUEST.COM, INC.

Pursuant to §242 and §245 of the General Corporation Law of the State of Delaware, the
undersigned Corporation hereby submits the following for the purpose of amending and restating
its Certificate of Incorporation, and does hereby certify as follows:

1. The name of the Corporation is SciQuest.com, Inc. The Corporation’s original
Certificate of Incorporation was filed on February 16, 1999.

2. The Corporation's Certificate of Incorporation is hereby amended and restated in its
entirety as set forth in the text of the Amended and Restated Certificate of
Incorporation attached hereto and incorporated herein by reference.

3. This Amended and Restated Certificate of Incorporation was duly adopted in
accordance with §228 and §242 of the General Corporation Law of the State of
Delaware by written consent of the sole stockholder of the Corporation.

4. This Amended and Restated Certificate of Incorporation will be effective at 5:00 p.m.
eastern standard time, on March 1, 1999,

IN WITNESS WHEREQF, the Corporation has caused this Amended and Restated
Certificate of [ncorporation to be signed by Scott Andrews, its President as of the 1% day of
March, 1999.

SCIQUEST.COM, INC.

oy S Undeer—

Scott Andrews

H&M:35762.0)
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AMENDED AND RESTATED
CERTIFICATE OF INCORPORATION
OF
SCIQUEST.COM, INC.

ARTICLE]
The name of the corporation is SciQuest.com, Inc. (the “Corporation™).

ARTICLE Il

The total number of shares of stock which the Corporation shall have suthority (o issue is
Thirty Million (30,000,000) shares, of which Twenty Million (20,000,000) shares shall be
Common Stock, no par value per share (the "Common Stock”), and Ten Million (10,000,000)
shares shall be Preferred Stock, no par value per share (the "Preferred Stock”).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation:

A COMMON STOCK.

1. General The Common Stock of the Corporation shall consist of 19,749,980 shares of
Class A Common Stock (the “Class A Comumon Stock') and 250,020 shares of Class B Common
Stock (the “Class B Common Stock') (collectively the “Common Stock™). All shares of the
Common Stock of the Corporation issued between January 1, 1996 and July 30, 1996 shall be
designated Class B Common Stock. All other shares of the Commaon Stock of the Corporation
shall be designated Class A Common Stock. Except as otherwisc provided in Sections A(4) and
A(5) of this Article II, the Class A Common Shares and the Class B Common Shares have
identical preferences, limitations and relative rights. The voting, dividend and liquidation rights
of the holders of the Common Stock are subject to and qualified by the rights of the holders of
the Preferred Stock of any series as may be designated by the Board of Directors upon any
issuance of the Preferred Stock of any series.

2. Yoting. The holders of the Class A Common Stock are entitled to one vote for each share
held at all meetings of stockholders (and written actions in lieu of meetings) and, subject to the
rights of the holders of the Preferred Stock, with respect to any and all matiers presented to the
stockholders of the Corporation for their action or consideration. There shall be no cumulative
voting. Each holder of outstanding shares of Class B Common Stock shall be entitled to the
number of votes equal to the number of whole shares of Class A Common Stock into which the
shares of Class B Common Stock held by such holder are then convertible (as adjusted from time
to time pursuant to Sections A(S) and B(4) hereof), at cach meeting of stockholders of the
Corporation (and written actions of stockholders in Jieu of meetings) and, subject to the rights of
the holders of the Preferred Stock, with respect to any and all matters presented to the
stockholders of the Corporation for their action or consideration. Except as provided by law,
holders of Class B Common Stock shall vote together with the holders of Class A Common
Stock as a single class.

TRADEMARK
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3. Dividends. Dividends may be declared and paid on the Common Stock from funds
lawfully available therefor as and when determined by the Board of Directors and subject to any
preferential dividend rights of any then outstanding Preferred Stock.

4. Liquidariog.

(a) In the cvent of any voluatary or involuntary liquidation or dissolution of the
Corporation, the holders of Class B Common Stock will be entitled to receive, after and subject
to the payment in full of all amounts required to be distributed to the holders of Preferred Stock
and any other class or series of stock of the Corporation ranking on liquidation prior and in
preference to the Class B Common Stock, but before any payment shall be made to the holders
of the Class A Common Stock and subject to the provisions contained within Section 4(¢) of this
Article II, an amount equal to (i) $0.40 per share (subject to appropriate adjustment in the event
of any stock dividend, stack split, combination or other similar recapitalization affecting such
shares), plus (ii) all accrued and unpaid dividends on such shares, if any. If upon any such
liquidation, dissolution or winding up of the Corporation, the remaining assets of the Corporation
available for distribution to its stockholders shall be insufficient 1o pay the holders of shares of
Class B Common Stock the full amount to which they shall be entitled, the holders of shares of
Class B Common Stock and the holders of any class or series of stock ranking on liquidation on
a parnity with the Class B Common Stock shall share ratably in any distribution of the remaining
assets and funds of the Corporation in proportion to the respective amounts which would
otherwise be payable in respect of the shares held by them upon such distnbution if all amounts
payable on or with respect to such shares were paid in full.

(b) After the payment of all preferential amounts required to be paid to the holders of
the Series B Preferred Stock, the Series A Preferred Stock, the Serizs C Preferred Stock and the
Class B Common Stock and any other class or serics of stock of the Corporation ranking on
liquidation senior to or on a panty with the Series B Preferred Stock, the Series A Preferred
Stock, the Series C Preferred Stock or the Class B Common Stock, any remaining assets
available for distribution shall be distributed to the helders of the Class A Common Stock and no
further distributions shall be made to the holders of Preferred Stock or Class B Common Stock.
Notwithstanding the foregoing, in the event that the amount to be distributed to each holder of
Class A Commeon Stock upon a liquidation or dissolution of the Corporation pursuant to Section
A{4)a) of this Article II is greater than the amount to be distributed to each holder of Class B
Common Stock pursuant to such Section A(4)(a), cach such holder of Class B Common Stock
shall be cntitled to receive an additional amount equal to the difference between the amount per
share distributed 10 each holder of the Class B Common Stock pursuant to Section A(4)(a) of the
Article IT and the amounts distributed ta each holder of the Class A Commeon Stock.

(c) For the purposes of this Section A(4), any merger or consolidation of the
Corporation into or with any other corporation or entity, or a sale, conveyance, mortgage,
ransfer, license, pledge, lease or other disposition of all or substantially all of the assets of the
Corporation, shall be deemed to be a liquidation, dissolution, or winding up of the Corporation,
unless the stockholders of the Corporation immediately prior thereto shall, immedialely
thereafier, hold as a group the right to cast at least 8 majority of the votes of all holders of voting
securities of the resulting or surviving corporstion or entity on any matter on which any such
holders of voting securities shall be entitled to vote.

Hé&M: 35776.01 2
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(d) For purposes of this Section A(4), if any asscts distributed to stockholders upon
liguidation of the Corporation consist of property other than cash, the amount of such
distribution shall be deemed to be the fair market value thereof at the time of such distribution, as
determined in good faith by the Board of Directors of the Corporation.

S. Conversion. The Class B Common Stock shall have the same conversion rights and
obligations as set forth in Section B(4) of Article II of this Amended and Restated Certificate of
Incorporation {the “Centificate of Incorporation’) with respect to the Scries A Preferred Stock as
if every reference in such Section B(4) to the “Series A Preferred Stock” were to the “Class B
Common Stock,” except that each and every reference in such Section B(4) 1o “$0.91" shall be to
“$0.40."

B.  PREFERRED STQCK.

Preferred Stock may be issued from time to time in one or more series, each of such
series to have such terms as stated or expreased herein and in the resolution or resolutions
providing for the issue of such series adopted by the Board of Directors of the Corporation as
hereinafter provided. Any shares of Preferred Stock which may be redeemed, purchased or
acquired by the Corporation may be reissued except as otherwise provided by law. Different
series of Preferred Stock shall not be construed to constitute different classes of shares for the
purposcs of voting by classes unless expressly provided.

Authority is hereby expressly granted to the Board of Directors from time to time to issuc
the Preferred Stack in one or more series, and in connection with the creation of any such series,
by resolution ar resolutions providing for the issue of the shares thereof, to determine and fix
such voting powers, full or limited, or no voting powers, and such designations, preferences and
relative participating, optional or other special rights, and qualifications, limitations or
restrictions thereof, including without limitation thereof, dividend rights, conversion rights,
redemption privileges and liquidation preferences, as shall be stated and expressed in such
resolutions, all to the full extent now or hereafter permitted by Delaware law and this Certificate
of Incorporation, and subject to any requirements of the Certificate of Incorporation, to fix or
alter the number of shares comprising any such series and the designation thereof Without
limiting the generality of the foregoing, the resclutions providing for issuance of any series of
Preferred Stock may provide that such series shall be superior or rank equally or be junior to the
Preferred Stock of any other series to the extent permitted by law.

The Preferred Stock of the Corporation shall consist of (i) Seven Hundred Sixty-Nine
Thousand Two Hundred Thirty-One (769,231) shares of Series A Convertible Preferred Stock,
no par value per share (the “Series A Preferred Stock™), the powers, preferences, rights,
puvileges and restrictions, qualifications and limitations of which are set forth below, (ii) Three
Millien Bight Hundred Thirty-Five Thousand One Hundred Eighty (3,835,180) shares of Series
B Preferred Stock, no par value per share (the “Series B Preferred Stock™), the powers,
preferences, rights, privileges and restrictions, qualifications and limitations of whith are set
forth below (iii) Seven Hundred Thousand (700,000) shares of Series C Convertible Preferred
Stock, no par value per share (the “Series C Preferred Stock"), the powers, preferences, rights,
privileges and restrictions, qualifications and limitations of which are set forth below, and (iv)

I&M: 35776.04 3
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Four Million Six Hundred Ninety-Five Thousand Five Hundred Eighty-Nine (4.695,589) shares
of undesignated Proferred Stock.

) Terms of Series A Preferred Stock

l. Dividends.

(a) The holders of the outstanding Serics A Preferred Stock shall be entitled to
receive in any fiscal year, when and if declared by the Board of Directors, out of any assets al the
time legally available therefor, dividends of at least 5% of the initial purchase price per share at
such times as the Board of Directors may from time to time determine. The right te such
dividends shall not be cumuletive and no right shall accrue to holders of shares of Series A
Preferred Stock if dividends on said shares are not declared in any year, nor shall any undeclared
or unpaid dividend bear or accrue interest.

() Subject to the provisions of subsection (a) hereof, no dividend or other
distribution shall be paid, or declared and set apart for payment on the shares of any class or
series of capital stock of the Corporation unless and until there shall also be declared and paid on
each share of the Series B Preferred Stock a dividend equivalent to the cash dividend required by
subsection (&) hereof.

5 Liquidation. Dissolution or Winding Us.

(8}  In the event of any voluntary or involuntary hquidation, dissolution or winding up
of the Corporation, the holders of shares of Series A Preferred Stock then outstanding shall be
entitled to be paid out of the assets of the Corporation available for distribution to its
stockholders, after and subject to the payment in full of all amounts required to be distributed to
the holders of the Series B Preferred Stock and any other class or series of stock of the
Corporation ranking on liquidation prior and in preference to the Series A Preferred Stock
(collectively referred to as "Senior Preferred Stock™), but before any payment shall be made to
the holders of the Senies C Preferred Stock, the Common Stock or any other class or series of
stock ranking on liquidation junior to the Series A Preferred Stock (such Series C Preferred
Stock, Common Stock and other stock being collectively referred to as "Junior Stock") by reason
of their ownership thereof, an amount equal to (i) $0.91 per share (subject to appropriste
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization affecting such shares), plus (ii) all accrued and unpaid dividends on such shares,
if any. If upon any such liquidation, dissolution or winding up of the Corporation the remaining
assets of the Corporation available for distribution to its stockholders shall be insufficient to pay
the holders of shares of Series A Preferred Stock the full amount to which they shall be entitled,
the holders of shares of Series A Preferred Stock and the holders of any class or series of stock
ranking on liquidation on a parity with the Series A Preferred Stock shall share ratably in any
distribution of the remaining assets and funds of the Corporation in proportion to the respective
amounts which would otherwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or with respect to such shares were paid in full, -

(b}  After the payment of all preferential amounts required to be paid to the holders of
the Series B Preferred Stock and Series A Preferred Stock and any other class or series of stock
of the Corporation ranking on liquidation senior o or on a parity with the Scrics A Preferred

H&M: 35776.01 4
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Stock, and the payment of all preferential amounts required to be paid to the holders of the Series
C Preferred Stock and any other class or series of stock of the Corporation ranking on liquidation
senior to or on a parity with the Series C Preferred Stock, any remaining assets available for
distribution shall be distributed to the holders of the Common Stock and no further distributions
shall be made to the holders of Preferred Stock.

{c) For the purposes of this Section B(i)(2), any merger or consolidation of the
Corporation into or with any other corporation or entity, or a sale, conveyance, mortgage,
transfer, license, pledge, lcase or other disposition of all or substantially all of the assets of the
Corporation, shall be deemed to be 8 liquidation, dissolution, or winding up of the Corporation,
unless the stockholders of the Corporation immediately prior thercto shall, immediately
thereafter, hold as a group the right to cast at least a majority of the votes of all holders of voting
securities of the resulting or surviving corporation or entity on any matter on which any such
holders of voting securities chall be entitled to vote.

(d) For purposes of this Scction B(i)(2), if any assets distributed to stockholders upon
liquidation of the Corporation consist of property other than cash, the amount of such
distribution shail be deemed to be the fair market value thereof at the time of such distribution, as
determined in good faith by the Board of Directors of the Corporation.

3. Voring. Each holder of outstanding shares of Series A Preferred Stock shall be
entitled to the number of votes equal to the number of whole shares of Class A Common Stock
into which the shares of Series A Preferred Stock held by such holder are then convertible (as
adjusted from time to time pursuant to Section B(i)(4) hereof), at each meeting of stockholders of
the Corporation (and written actions of stockholders in lieu of meetings), subject to the rights of
the hoiders of the Series B Preferred Stock, with respect to any and all matters presented to the
stockholders of the Corporstion for their action or consideration. Except as provided by law or
by the provisions establishing any other series of Preferred Stock, holders of Series A Preferred
Stock and of any other outstanding series of Preferred Stock shall vote together with the holders
of Common Stock as a single class.

4, Copversion. The holders of Series A Preferred Stock shall have conversion rights as
follows:

(a) Right to Convert. Bach share of Series A Preferred Stock shall be convertible,
at the option of the holder thereof, at any time and from time to time, and without the payment of
additional consideration by the holder thereof, into such number of fully paid and nonassessable
shares of Class A Common Stock as is determined by dividing $0.91 by the Conversion Price (as
defined below) in effect at the time of conversion. The "Conversion Price” for Series A
Preferred Stock shall initially be $0.91. Such initial Conversion Price, and the rate at which
shares of Series A Preferred Stock may be converted into shares of Class A Common Stock,
shall be subject to adjustment as provided below.

(b} Mechanics of Conversion. Before any holder of Series A Preferred Stock shell
be entitled to convert the same into full shares of Class A Common Stack, the holder shall
surrender the certificate or certificates therefor, duly endorsed for transfer, at the office of the
Corporation or any transfer agent of the Corporation and shall give written notice to the
Corporation at such office that such holder elects to convert the same, such notice to state the

H&M: 13776.01 5
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name or names and addresses to which certificates for Class A Common Stock will be issued.
No fractional shares of Class A Common Stock shall be issued upon conversion of Series A
Preferred Stock. In lieu of any fractional shares 1o which the holder would otherwise be entitled,
the Corparation shall pay cash equal to such fraction multiplied by the then effective Conversion
Price. The Corporation shall, as soon as practicable thereafter, issue and deliver at such office to
such holder of Series A Preferred Stock or to a third party such holder may designate in writing,
a certificate or certificates for the number of shares of Class A Common Stock to which such
holder shall be entitled as aforesaid and, a check payable to the holder in the amount of any cash
amounts payable as the result of conversion into fractional shares of Class A Common Stock
plus unpaid dividends, and if less than all the shares of the Series A Preferred Stock represented
by such certificates are converted, a certificate representing the shares of Series A Preferred
Stock not converted. Such conversion shall be deemed 1o have been made immediately prior to
the close of business on the date of such surrender of the shares of Series A Preferred Stock to be
converted, and the persan or persons entitled to receive the shares of Class A Common Stock
issuable upon such conversion shall be treated for all purposes as the record holder or holders of
such shares of Class A Common Stock as of such date. If the conversion is in connection with
en underwritien offering of securities registered pursuant to the Securnties Act of 1933, as
amended, the conversion may, at the option of any holder surrendering Series A Preferred Stock
for conversion, be conditioned upon the closing with the underwriter of the ssle of securilies
pursuant to such offering, in which cvent the person(s) entitled to receive the Class A Common
Stock or other property issuable upon such conversion of the Series A Preferred Stock shall not
be deemed to have converted such Series A Preferted Stock until immediately pdor to the
closing of such sale of securities. Notice of such conversion in connection with an underwritten
offering of secunities shall be given by the Corporation by mail, postage pre-paid, to the holders
of the Series A Preferred Stock at their addresses shown in the Corporation's records, at least
twenty (20) days prior to the closing date of the sale of such securities. On or after the closing
date as specified in such notice, each holder of Series A Preferred Stock shall surrender
his/her/its certificate or certificates representing such Series A Preferved Stock for the number of
shares of Class A Common Stock to which such holder is entitled st the office of the Corporation
or any transfer agent for the Class A Common Stock. The Corporation shall, as soon as
practicable thereafter, issue and deliver at such office to such holder of Series A Preferred Stock
a certificate or certificates for the number of shares of Class A Common Stock to which such
holder shall be entitled as aforesaid, and a check payable to the holder in the amount of any cash
amounts payable as the result of a conversion into fractional shares of Class A Common Stock
and any declared but unpaid dividends. The conversion shall be deemed to have occurred as of
the close of business on the actual closing date with respect to tho sale of such securitics, and,
notwithstanding that any certificate representing the Series A Preferred Stock to be converted
shall not have been surrendered, each holder of such Series A Preferred Stock shall thereafter be

treated for all purposes as the record holder of the number of shares of Class A Common Stock
issuable to such holder upon such conversion.

(c)  Adjustments to Copversion Price.

() Adi for_Subdivisi c Stock Dividends. Cofmbinaii
or Consolidations of Class A Common Stock. In the event the outstanding shares of Class A
Common Stock shall be subdivided or increased, by stock split or stock dividend, into a greater
number of shares of Class A Common Stock, the Conversion Price then in effect shall
concusrontly with the offoclivencss of swoh subdivision or payment of such stock dividend, be

H&M: 3§776.01 6
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proportionately decreased. In the event the outstanding shares of Class A Common Stock shall
be combined or consolidated, by reclassification or otherwise, into a lesser number of shares of
Class A Common Stock, the Conversion Price then in effect shall, concurrently with the
effectiveness of such combination or consolidation, be proportionately increased.

(i) Adjustmenia for Reclaasification Exchange and Substirytion. If the Class
A Common Stock issuable upon conversion of the Series A Preferred Stock shall be changed

into the same or a different number of shares of any other class or classes of stock, whether by
capital reorganization, reclassification or otherwise (other than a subdivision or combination of
shares provided for above), the Conversion Price then in effect shall, concwrently with the
effectiveness of such reorganization or reclassification, be proportionately adjusted such that the
Series A Preferred Stock shall be convertible into, in lieu of the number of shares of Class A
Common Stock which the holders would otherwise have been entitled to receive, a number of
shares of such other class or classes of stock equivalent to the number of shares of Class A
Common Stock that would have been subject to receipt by the holders upon conversion of the
Series A Preferred Stock immediately before that change.

(i)  Adjustments for Merger, Sale, Lease or Convevance. In the event of any

consolidation with or merger of the Corporation with or into another entity, or in case of any
sale, lease or conveyance to another entity of the assets of the Corporation as an entirety or
subatantially as an entirety, the Series A Preferred Stock shall after the dete of such
consalidation, merger, sale, lease or conveyance be convertible into the number of shares of
stock or other securities or property (including cash) to which the Class A Common Stock
1ssuable (at the time of such consolidation, merger, sale, lease or conveyance) upon conversion
of the Series A Preferred Stock as the case may be, would have been entitled upon such
consolidation, merger, sale, lease or conveyance; and in any such case, if necessary, the
provisions set forth herein with respect to the rights and interests thereafter of the holdears of the
Series A Preferred Stock shall be appropriately adjusted so as 1o be applicable, as nearly as may
reasonably be, to any shares of stock or other securities or property thereafier deliverable on the
conversion of the shares of Series A Preferred Stock.

(d)  Maodatory Convergion. Fach share of Series A Preferred Stock shall
sutomatically be converted into such number of fully paid and nonassessable shares of Class A
Common Stock as is deterrnined by dividing $0.91 by the Conversion Price (as defined above) in
effect at the time of conversion upon the occurrence of the closing of the sale of shares of Class
A Common Stock, at a price of at least $2.50 per share (subject to appropriate adjustment for
stack splits, stock dividends combinations and other similar recapitalizations affecting such
shares), in a firm commitment underwritten public offering pursuant to an effective registration
statement under the Sccurities Act of 1933, as amended, resulting in at Jeast $5,000,000 of gross
proceeds to the Corporation.

All holders of record of shares of Serics A Preferred Stock will be given at least twenty
(20) days' prior wrilten notice of the date fixed and place designated for mandatory conversion of
the Series A Preferred Stock and the event which resulted in the mandartory conversion of the
Series A Preferred Stock inte Class A Common Stock. Such notice shall be sent by first class
mail, postage prepaid, to each holder of record of the Series A Preferred Stock at such holder's

address as shown in the records of the Corporation. On or before the date so fixed for
conversicn, egch halder of ahares af the Sernes A Proferred Stock shall surrsnder his/her/its
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certificate or certificates for all such shares to the Corporation at the place designated in such
natice and shall thereafter receive cenificaies for the number of shares of Common Stock ta
which such holder is entitled. The mechanics for conversion and other provisions relating to
conversion of Series A Preferred Stock into Class A Common Stock set forth elsewhere in these
Articles of Amendment shall apply to the mandatory conversion of the Series A Preferred Stock.

(e) Certificate as to Adjustments. Upon the occurrence of cach adjustment or

readjusiment of the Conversion Price pursuant to this section, the Corporation at its expense shall
promptly compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Series A Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or readjustment is
based. The Corporation shall, upon the written request at any time of any holder of Series A
Preferred Stock, furnish or cause to be fumnished to such holder a like certificate setting forth (i)
such adjustments and readjustments, (ii) the Conversion Price at the time in effect, and (iii) the
number of shares of Class A Common Stock and the amount, if any, of other property which at
the time would be received upon the conversion of Series A Preferred Stock.

H Notices of Record Date. In the event that this Cooperation shall propose at
any ume:

(i) to declare any dividend or distribution (other than by purchase of Class A
Common Stock of employees, officers and directors pursuant to the termination of such persons
or pursuant to the Corporation's exercise of rights of first refusal with respect to Class A
Common Stock held by such persons) upon its Class A Common Stock, whether in cash,
property, stock or other securities, whether or not a regular cash dividend and whether or not out
of eamings or eamed surplus;

(i1) to effect any reclassification or recapitalization of its Class A Common
Stack shares outstanding involving a change in the Class A Common Stock; or

(iii)  to merge or consolidate with or into any other corporation, or sell, lease or
convey all or substantiaily all its property or business, or to liquidate, dissolve or wind up; then,
in connection with each such event, this Corporation shall send to the holders of the Series A
Preferred Stock:

1) at least twenty (20) days' prior written notice of the date on which
a record shall be taken for such dividend or distribution (and specifying the date on which the
holders of Class A Common Stock shall be entitled thereto) or for determining rights to vote in
respect of the matters referred to in (i) and (ii) above; and

(2) in the case of the matters referred 1o in (ii) and (iii) above, at Jeast
twenty (20) days' prior written notice of the date when the same shall take place (and specifying
the date on which the halders of Class A Common Stock shall be entitled to exchange their Class
A Common Stack for securities or other property deliverable upon the occurrence of such event).

Each such written notice shall be given by first class mail, postage prepaid, addressed to
the holders of Series A Preferred Stock at the address for each such holder as shown on the
books of this Comporation.
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(g) No Impaimment. The Corporation will not, by amendment of its Certificate
of Incorporation or through any rcorganization, transfer of assets, consolidation, merger,
dissolution, issuc or sale of securities or any other voluntary action {other than actions taken in
good faith), avoid the observance or performance of any of the terms to be observed or
performed hereunder by the Corporation but will at all times in good faith assist in carrying out
zll the provisions of this Section B(i)(4) and in taking all such action as may be necessary or
appropriate in order to protect the conversion rights of the holders of the Series A Preferred
Stock against impairment.

(h) Reservation of Class A Common Stock. The Corporation shall, at all times
when the Class B Common Stock and Series A Preferred Stock shall be outstanding, reserve and
keep available out of its authorized but unissued stock, for the purpose of effecting the
conversion of the Class B Common Stock and Series A Preferred Stock, such number of its duly
authorized shares of Class A Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding Class B Common Stock and Series A Preferred Stock. Before
taking any action which would cause an adjustment reducing the convergion price below the then
par value of the shares of Class A Common Stock issuable upon conversion of the Class B
Coemmon Stock or Series A Preferred Stock or which would cause the effective purchase price
for the Class B Common Stock or Series A Preferred Stock to be less than the par value of the
shares of Class B Common Stock or Series A Preferred Stock, the Corporation will take any
corporate action which may, in the opinion of its counsel, be necessary in order that the
Corporation may validly and legally issue fully paid and nonassessable shares of such Class A

Common Stock at such adjusted Conversion Price or cffective purchase price, as the case may
be.

'6)) No Adjustment. Upon any voluntary conversion of the Series A Preferred
Stock, no adjustment to the conversion rights shall be made for declared but unpaid dividends on
the Senies A Preferred Stock surrendered for conversion or on the Class A Common Stock
delivered.

() Canccllation of Preferred Siock. Al] shares of the Class B Common Stock or
Series A Preferred Stock which shall have been surrendered for conversion as herein provided
shall no longer be deemed to be outstanding and all rights with respect to such shares, including
the rights, if any, to receive notices and to vote, shall forthwith cease and terminate except only
the right of the holders thereof to receive shares of Class A Common Stock in exchange therefor
and to receive payment of any declared but unpaid dividends thereon. Any shares of the Class B
Common Stock or Series A Preferred Stock so converted shall be retired and canceled and shall
not be reissued, and the Corporation may from time to time take such appropriate action as may
be necessary to reduce the authorized Class B Coammeon Stock or Series A Preferred Stock
accordingly.

5. Preemptive Rights.  Holders of Class B Common Stock and Series A Preferred
Stock ehall not be entitled on account of holding such shares to preemptive rights or other rights

to acquire or subscribe for additionel shares or securities of the corporatxon authorized to be
issued.
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(ii)  Terms of Serics B Preferred Stock

There is hereby created a series of 3,835,180 shares of preferred stock, no par
value per share, designated “Series B Preferred Stock”, having the following powers, preferences
and relative participating, optional or other special rights, and qualifications, limitations or
restrictions in additian to those specified elsewhere in this Certificate of Incorporation:

For the purposcs of this Subsection B(ii), the following terms shall have the
meanings specified below. Other capitalized terms used in thic Section B(ii) and not defined
below shall have the meanings previously assigned to such terms in this Certificate of
Incorporation:

“Authorized Option Plan or Agreement’ shail have the meaning provided in Subsection

(EX4)(8)(E)(2) hercof.

“Board of Directors” shall mean the board of directors of the Corporation.
“Conversion Price " shall have the meaning provided in Subsection (E)(4)(g) hercof.
“Conversion Rate” shall have the meaning provided in Subsection (E}(4)(c) hereof.

"Designations " shail mean the preferences, powers, limitations and relative rights of the
Series B Preferred Stock established hereby and set forth hereinafter.

"Invested Amounmt” per share of Series B Preferted Stock shall mean $2.796194 (as
adjusted for changes in the Series B Preferred Stock by stock split, stock dividend, or the like
occurring after the Original Issue Date).

“Liguidation " shall have the meaning specified in Subsection (2).

“Original Issue Date’ shall mean the date of that certain Stock Purchase Agreement
dated about July 30, 1998, between the Corporation, Wakefield Group IT LLC, Noro-Moseley
Parmers IV, L.P. and centain other parties, pursuant to which the initial issuance of shares of
Series B Preferred Stock is to occur.

“Qualified Public Offering" shall mean the underwritten offer and sale of Common
Stock to the public at a public offering price of not less than three times the Invested Amount and
having aggregate net proceeds to the Carporation of not less than $15,000,000.

“Initial Redemption Exercise Date’ shall mean July 30, 2003,

“Sale or Merger " shail have the meaning specified in Subsection (E)(2).

The Designations granted to and imposed upon the Series B Preferred Stock are as
follows:
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(1)  Dividend Rights. No dividends may be paid with respect to the Common Stock,
the Series A Preferred Stock and the Series C Preferred Stock of the Corporation until equivalent
dividends have been declared and paid on all cutstanding shares of the Series B Preferred Stock.
Except as expressly set forth in Subsection (4), the Corporation shall be under no obligation to
pay such dividends unless so declared by the Board of Directors.

{2} Liquidation Rights. In the event of (i) the liquidation, dissolution or winding up
of the Corporation, or such of the Corporation’s subsidiaries the assets of which constitute all or
substantially al) the assets of the business of the Corporation and its subsidianies taken as a whole
(a “Liquidation™) or (ii) a “Sale or Merger” (defined below), unlcss, in the case of o Sale or
Merger, the holders of the Series B Preferred Stock have elecied by a vote of at least two-thirds
(66 2/3 %) of the total number of shares of such series outstanding, voting scparately as a class,
to exclude such Sale or Merger from the application of this Subsection (2) (in which case this
Subsection (E)(2) shall not apply to such transaction), the holders of the outstanding shares of the
Series B Preferred Stock shall, at their election, be entitled to receive in exchange for and in
redemption of their Series B Preferred Stock, prior and in preference to the holders of Common
Stock, the Series A Preferred Stock and the Series C Preferred Stock, the holders of any curmrently
issued Preferred Stock and the holders of any other class or series of stock of the Corporation
ranking junior to the Series B Preferred Stock by reéason of their ownership thereof, (i) in the case
of & Liquidation, from any funds legally available for distribution to stockholders, and (ii) in the
case of a Sale or Merger to which this Subsection (2) applies, from the net proceeds therefrom
(defined for these purposes to mean the proceeds, whether cash, securities or property, available
for distribution to stockholders or payable to the stockholders by reason of the Sale or Merger),
an amount per share equsl to the Invested Amount plus all accrued but unpaid dividends (if any)
plus an amount that, when taken together with such other amounts, shall equal ten percent (10%)
per annum, compounded annually, and prorated for any partial year, of the Invested Amount for
the period from the Original Issue Date to the date of the payment in full of the amount described
in this Subsection (2).

For purposes of these Designations, a “Sale or Merger” shall mean any of the foliowing:
(x) the merger or consolidation of the Corporation into or with another corporation or entity in
which the stockholders of the Corporation immediately preceding such merger or consolidation
(solely by virtue of their shares or other securities of the Corparation) shall own less than fifty
percent (50%) of the voting securities of the surviving corporation; (y) the sale, transfer or lease
(but not including a transfer or lease by pledge or mortgage to a bona fide lender), whether in a
single transaction or pursuant to a serics of related transactions or plan, of all or substantially all
the assets of the Corporation, which assets shall include for these purposes fifty percent (50%) or
more of the outstanding voting capital stock of any subsidiaries of the Corporation, the assets of
which constitute all or substantially all the assets of the Corporation and iis subsidiaries taken as
a whole; or (2) the sale, ransfer or lease (but not including a transfer or lease by pledge or
mortgage to a bona fide lender), whether in a single transaction or pursuant to a series of related
transactions, of all or substantially all the assets of the subsidiaries of the Corporation, the assets

of which constitute all or substantially all of the assets of the Corporation and such subsidiaries
taken as a whole.

o Tp the extent necessary, the Corporation shall cause such actions to be taken by any of its
subsidiaries 50 as 1o snable the proceeds of a Liquidation or a Sale or Merger to be distributed to

the holders of shares of Serics B Preferred Stock in accordance with this Subsection (2). All the
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proferential amounts to be paid to the holders of the Series B Preferred Stock under this
Subsection (2) shall be paid or set apart for payment before the payment or setting apart for
payment of any amount for, or the distribution of any assets of the Corporation to, the holders of
the Common Stock, the Series A Preferred Stock, the Series C Preferved Stock and the holders of
any currently issued Prefsrred Stock or any class or senies of stock of the Corparation ranking
junior to the Series B Preferred Stock in connection with a Liquidation or a Sale or Merger as (o
which this Subsection (2) applies. Any assets remaining after such preferential amounts have
been paid to the holders of the Series B Preferred Stock under this Subsection {2} shall be
distributed first to the holders of Series A Preferred Stock and any other class or senes of stock
of the Corporation ranking on liquidation on a parity with the Serles A Preferrad Stock, in an
amount equal to the liquidation preference for each such class or series, then 10 the holders of the
Series C Preferred Stock and any other class or series of stock of the Corporation ranking on
liquidation on a parity with the Serics C Preferred Stock, in an amount cqual to the liquidation
preference for each such class or series, and then to the holders of Class B Common Stock, in an
amount equal to the liquidation preference for such class. Any assets remaining after such
preferential distributions shall be distributed on a per share pro raia basis 1o the hoilders of the
Class A Common Stock.

(3) Voting Righis. Except as set forth specifically below, the holder of each share of
the Series B Preferred Stock chall be entitled to the number of votes equel to the number of
shares of Class A Common Stock inle which such share of Senies B Preferred Stock would be
convertible under the circumstances deseribed in Subsection (4) hereof on the record date for the
vote ot consent of stockholders, and shall otherwise have voting rights and powers equal to the
voting rights and powers of the Common Stock. The foregoing notwithstanding, with respect 16
the ¢lection of directors, the holders of Serics B Preferred Stock shall vote (ogether as a single
class to elect two members of the Board of Directors (the “Ssries B Directors’’) and one
additional member of the Board of Directors appointed by management of the Corporation and
reasonably acceptable to the holders of Series B Preferred Stock, The holders of Series B
Preferred Stock shall vote together with the holders of Common Stock and ather capital stock of
the Corporation to elect the remaining members of the Board of Directors as to which the holders
of Common Stock, Series A Preferred Stock and Series C Preferred Stock are entitled to vote. In
the event the holders of Sertes B Preferred Stock do not exercise their right to elect two members
of the Board of Directors, such hoiders will be permitted to send at least two non-voting
representatives in an observer capacity to all meetings of the Board of Directors of the
Carparation, with respect to which reasonable notice shall be provided to such holders, including
aotice of all written consents taken in liou of a mesting of the Board of Directors of the
Corparation prier to execution of any such consents. Each holder of a share of the Series B
Preferred Stock shall be entitled to receive the same prior notice of any stockholders' meeting as
provided 10 the holders of Comman Stock, Series A Preferred Stock and Series C Preferved
Stock in accordance with the Bylaws of the Corporation, as well as prior notice of all stockholder
actions to be taken by legally available means in lieu of meeting, and ahall vote with holders of
the Common Slock, Series A Preferred Stock and Series C Preferred Stock upon any matter
submitted to a vate of stockholders, except those matters required by law, or by the terms hereof,
1o be submitied (o a class vote of the holders of Series B Praferred Stock. Fractional votes shall
not, however, be permitted, and any {ractions shall be distegarded in computing voling rights.

Any holder of a number of sheres of Series B Preferred Stock convertible into at jeast
350,000 aharceas of Class A Cormmon Stack in thie monnor pruvided 1n Subsccuon (4) below, and
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who is not represented on the Board of Dircclors, will be permitied to send one nan-voting
representative in an observer capacity to all meetings of the Board of Directors of the
Corporation, with respect 1o which reasonable notice shall be provided to such helder, including
notice of all written consents taken in lieu of a meeting of the Board of Directors of the
Corporation.

Notwithstanding anything contained in this Subsection (3) to the contrary, should the
Corporation fail for any reason (1) to issue Class A Common Stock in conversion of the Series B
Preferred Stock as provided in Subsection (4) hereof, (3i) lo redeem the 3enes B Preferred Stock
under the conditions and in accordance with the terms of Subsection (5) hereof, ({il) to honor the
preemptive nghts granted to holders of Series B Preferred Stock in Subsection (6) hereof, or (iv)
to comply with the prolective provisions of Subsection (7) hereof, and should such failure
continue for a period of thirty (30) consecutive days, then, at the end of such period and for so
long as =aid failure remains uncured, the holders of Series B Preferred shall be eniitled, at any
annual meeting of the stockholders or any special meeting called for such purposc, voting
together as a single class, 10 elect the amallest number of members of the Board of Directors
niecessary to constitute a majonty of the full Board of Directors, including in such majonty the
Series B Directors, and the holders of Common Stock, Series A Preferred Stock and Series C
Preferred Stock, voling as a singie class, shall elect the remaining directors. [If, prior to the end
of the temm of any director elected as aforesaid by the holders of shares of the Series B Preferred
Stock, a vacancy in the office of such director shall occur by reason of dcath, resignation,
removal or disability, or for any other reason, the right to fil! such vacancy shall be vested in the
hoiders of the Sencs B Preferred Stock unless the right of such holders to elect such director
shall have ceased as provided hereafter. At any time after such power to elect & majority of
directors shall have so vested in the Senies B Preferred Stock, the Secretary of the Corporation
may, and, upon the written requesi of the holders of record of ten percent (10%) or more of the
then outstanding shares of the Sertes B Preferred Stock, addressed to the Secretary at the
principal office of the Corporation, shall, call a special meeting of ihe holders of Series B
Preferred Stock for the election of the directors to be elected by them as hereinabove provided, to
be held within thirty (30) days after such call and at the place and upon the notice provided by
law and in the Bylaws of the Corporation for the holding of mccetings of siockholders. If any
such special meeiing required to be called as above provided shall not be called by the Secretary
within thirty (30) days after receipt of any such request, then the holders of record of ten percent
(10%) or more in amount of the Series B Preferred Stock then outstanding may designate in
writing one of their number to call such meeting, and the person so designated may call such
meeting 0 be held at the place and upon the notice above provided, and for that purpose shall
have access to the stock ledger of the Corporation. If any such apecial meeting shall be called by
the Secretary of the Corporation or by the holders of the Scnes B Preferred Stock as sbove
provided, and if the holders of at least & majority of the Series B Proferred Stock then
outstanding and entitled to vole at such mecting shall be present or represented by proxy at such
meeting or any adjournment thereof, then, by vote of the holders of at least a majority of such
Series B Preferred Stock present or so represented at such meecting, the then authorized number
of directors of the Corparation shall be increased to the smallest number necsssary so as to
ensure that, upon the election of such additional directors 40 provided for, which additional
directors the holders of Scries B Preferred Stock shall be entitled to elect (the “Additional Series
B Direciors™), the Series B Directors plus the Additional Series B Directors constitute a majority
of such increased Board of Directors, and such increase in the authorized number of directors
ahall be decmicd at such tienc Lo constitute an amcndmcm to Article 1[I, Scction 2 of the Bylaws
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of the Corporation to permit such increase. Any Additional Senies B Directors so elected shal)
hold office only until their respective successors are duly slectad and qualified at the annual
meeting of stockholders or special meeting held in place thereof next succeeding their clection
(giving effect to the foregoing rights of the holders of Series B Preferred). At such time, if any,
as the holders of the Series B Preferved Stock shall obtain the redemption referred to in (ii)
above, receive the Common Stock specified in (i) above, or obtain rectification of the failure 5o
respecl, or restoration of, the rights referenced in (iii) or (iv) above, then the terms of office of all
persons elected as Additional Series B Directors shall forthwith tenminate, the number of
directors shall be reduced accordingly, and the holders of Series B Preferred Stock shall once
again have rights with respect to the election of direciors as are pravided in the second sentence
of this Subsection (3). The foregoing remedy shall not be deemed exclusive and shall be m

addition to all other righis and remedies avoilable at law or equity to the holders of Series B
Preferred Stock.

(4) Conversion. The hoiders of the Series B Preferred Stock shall have conversion
rights as [ollows (the “Conversion Rights™):

(a) Optional. Each share of Series B Preferred Stock shall bs convertible, at
the option of the holder thersof, at any time after the date of {ssuance of such share at the office
of the Corporation or any transfer agent for the Senes B Freferred Stock, into Class A Commen
Stock. The number of shares of Class A Common Siock 1o which a holder of Series B Preferred
Stock shall be entitled upon conversion shall be the product obtained by multiplying the
Conversion Rate of the Series B Preferred Stock (determined as provided in Subsection (#)(c)
below) by the number of shares of Scries B Preferred Stock being converted. Such conversion
shal] be deemed to heve been made immediately prior to the close of busineas on the date of the
surrender of the shares of Series B Preferred Stock to be converted in accordance with the
procedures described in Subsection (4)(d) below.

(b)  dwamatic.

(A)  Should the holders of at least seventy percent (70%) of the then
cutstanding shares of Series B Preferred Stock so clect, by delivery of wiitten notice or notices o
the Corporation, each and every outstanding share of Series B Preferred Stock held by all the
hoiders of Series B Preferred Stock (whether or not so electing) shall automatically be converted
into Class A Common Stock at the then effective Conversion Rate. Such conversion shall be
deemed to have been made immediately prior to the clase of business on the datc of reeeipt of
the written notice described above necessary to ¢ffect such conversion. Such conversion shall be
automatic, without need for any further action by such holders of shares of Series B Preferred
Stock and rcgardless of whether the certificates representing such shares are surrendered tc the
Corporation or its ranafer agent; provided, however, that the Corporation shall not be obligated
to issue certificates cvidencing the shares of Class A Comumon Stock issuable upon such
conversion unless certificates evidencing such shares of Series B Preferred Stock 30 converted

are surrendered to the Corporatien in sccordance with the procedures described in Subsection
(4)(<l) below,

(B)  The Corporation shall notify each helder of Series B Preferved
Stock at least ninety (90) days prior 10 the anticipated effective date of a registration statement
Oled by the Corporation undger ine federa) Securilies Act or 1933, as amcnded, COovering a
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Qualified Public Offering. Upen the closing of, but effective immediately prior 1o, the first sale
in a Qualified Public Offering. each and every share of outstanding Series B Preferved Stock heid
by all holders of Serics B Preferred Stock shall sutomatically be converted into Class A
Commaoan Stock at the then effective Conversion Ratc. Such conversion shall be automnatic,
without need for any further action by the holders of shares of Series B Preferred Stock and
regardlcss of whether the certificates representing such shares are surrendered to the Comaration
or i1s transfer agent; provided, however, that the Corporation shall not be obligaied (o issue
certificates cvidencing the shares of Class A Common Stock issuable upon such conversion
unless certificates evidencing such shares of Series B Preferred Siock so converted are
surrendered to the Corporation in accordance with the procedures descnbed in Subsection (4)(d)
below. Upon the conversion of the Series B Preferred Stock pursuant 1o this Subsection
(4)(d)(B), the Corporation shall promptly send wnitten notice thercof, by registered or certified
mail return receipt requested and postage prepaid, by hand delivery or by overnight delivery, to
each holder of record of Serics B Preferred Stock at his or its address then shown on the records
of the Corporation, which notice shall siate that cenificates evidencing shares of Series B
Preferred Stock must be surrendered at the office of the Corporation (ot of its transfer agent for
the Class A Common Stock, if applicable) in the manner described in Subsection (4)(d) below.

(C)  No fractional shares of Class A Common Stock shall be issucd
upon conversion of Series B Preferred Stock, and any shares of Scries B Preferred Stock
surrendered for conversion that would otherwise result in & fractional share of Class A Common
Stock shall be redeemed at the then effective Conversion Price per shere, payable as prompily as
possible when funds are legally available therefor.

(c) Conversion Rate. Subject to the provisions of this Subsection (4), the
conversion rate in effect at any time with respect 1o the Series B Preferred Stock (the
“Conversion Rate”) ghall be the quotient obtained by dividing $2.796194 by the Canversion
Price, as defined in Subsection (4)(g) hereof.

(d)  Mechanics of Convergion. Before any holder of Series B Preferred Stock
shall be entitled to recoive certificates representing the shares of Class A Commen Stock into
which shares of Series B Preferred Stock are converted in accordance with Subsectians (4)(a) or
(4)(b) above, such holder shall surrender the certificate or certificates for such shares of Series B
Preforred Stock duly endorsed, at the office of the Corporation or of any transfer agent for the
Series B Preferred Stock, and shall give written notice to the Corporation at such office of the
name or names in which such holder wishes the certificate or certificates for shares of Class A
Commeon Stock to be issued, if different from the name shown on the books and records of the
Corporation. Said conversion notice shall sleo contain such representations as may reasonably
be required by the Corporation to the effect that the shares to be received upon ¢onversion arc
not being acquired and will no1 be transferred in any way that might violate the then applicable
securities laws. The Corporation shall, as soon as practicable thereafter and in no event later than
thirty (30) days after the delivery of said ceriificaies, issue and deliver at such office to such
nolder of Series B Preferred Siock, or to the nominee or nominees of such holder as provided in
such natice, a certificale or ¢ertificates for the number of shares of Class A Commeon Stock to
which such holder shall be entitled as aforesaid. The person or persons entitled to receive the
ghares of Claas A Common Stock issuable upon a conversion pursuant to Subsections (4)(a) or

(4)(b) shall be treated for all purposes as the record holder or holders of such shares of Class A
Guimnwn Stovk uo ol (o ofTeuive dute uf vunyoraion specificd in such scclion. All cortfcates
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issued upon the exercise or occurrence of the conversion shall contain a iegend goveming

restrictions upen such shares imposed by law or agreement of the holder or his or its
predecessors.

(&)  ddiusiment for Subdivisions or Combinations of Class 4 Common Stock.
In the event the Corporation at any time or from titic to time afier the Original Issue Daig effects
a subdivision or combination of the outstanding Common Stock into a greater or lesser number
of shares without a proportionate and comresponding subdivision or combination of the
outstanding Series B Preferred Stock, then and in each such event the Conversion Price (and the
corresponding Conversion Rate) shall be increased or decreased proportionately.

) Adiustments for Disiributions gnd Common Stock Eguivalents. In the
event that (subject to Subsection (4)(g)(E) hereof) the Corporation at any time or from time to
time after the Original Issue Date shall make or issue, or fix a record date for the determination
of holders of Common Stock entitled 1w receive, a dividend or other distribution payable in
additional shares of Common Stock or other secunties or rights converuble info or entitling the
holder thereof to receive additional shares of Common Stock (hereinafter referred to as
“Common Stock Equivalents™) without payment of any consideration by such holder of such
Common Stock Equivalents or the additional shares of Commaon Stock, and without a
proportionate and corresponding dividend or other distribution to holders of Sernies B Preferred
Stock, then and in each such event the maximum number of shares (as set forth in the instrument
relating thereto without regard to any provisions contained therein for subsequent adjustment of
such number) of Common Stock {ssuable in payment of such dividend or distribution or upon
conversion or exercise of such Commen Stock Equivalents shall be deemed, for purposes of this
Subsection (4)(I), to be issued and outstanding as of the time of such issuance or, in the event
such a record date shall have been fixed, as of the close of business on such record date. In each
such event the Conversion Price shall be decreased as of the time of such issuance or, in the
event such a record date shall have been fixed, as of the close of business on such record date, by
multiplying the Conversion Price by a fraction,

(A) the numerator of which shall be the total number of shares of Common
Stock issued and outstanding or deemed to be issued and outstanding immediately prior
to the time of such 1ssuance or tho close of business on such record daie; and

(B)  the denominator of which zhall be the total number of shares of Common
Stock (x) issued and ouistanding or deemed pursuant to tho terms hereof to be issued and
outstanding (not including any sharcs described in clause (y) immediately below),
immediately prior to the time of such issuance or the close of business on such record
date, plus (y) the number of shares of Comumon Stock issvable in payment of such

dividend or distribution or upon conversion or exercise of such Common Stock
Equivalents;

provided, however, that (i} if such record date shall have been fixed and such dividend is not
fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion Price
(and the corresponding Conversion Rate) shall be recomputed accordingly as of the close of
business on such record date and thereafter the Conversion Price (and the corresponding

Conversion Rate) shall be adjusted pursuant to this Subszction (4)(f) as of the time of actual
payment ol guch dividend or distribution; or (i) If such Common Stwock Equivalonis providao,
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with the passage of time or otherwise, for any decreass in the number of shares of Common
Stock issuable upon conversion or exercise thereof (or upon the occurrence of a record date with
respect thereto), the Conversion Price (and the corresponding Conversion Rate) computed upon
the ariginal issue thereof (or upon the occurrence of a record date with respect thereto), and any
subsequent adjustments based thereon, shall upon any such decrease becoming effective, be
recomputed to rcflect such decrease insofar as it affects the rights of conversion or ¢xercise of
the Common Stock Equivalents then outstanding; or (iil) upon the expiration of any rights of
conversion or exercise under any unexercised Common Stock Equivalents, the Conversion Price
{and ihe corresponding Conversion Rate) computed upon the original issue thereaf (or upon the
occurrence of a record date with respect thereto), and any subsequent adjusiments based thereon,
shall upon such expiration, be recomputed as if the only additional shares of Common Stock
issued were the shares of such stock, if any, actually issued upon the conversion or exercise of
such Commen $tock Equivalents; or (iv) in the event of issuance of Common Stock Equivalents
that expire by their terms not more than sixty {60) days after the date of issuance thereof, no
adjustments of the Conversion Price (or the corresponding Conversion Rate) shall be made until
the expiration or exercise of all such Common Stock Equivalents, whereupon the adjustment
otherwise required by this Subsection (4)(f) shall be made in the manner provided herein.

(8)  Adusiment of Conversion Rate for Diluiing Ississ. Except as otherwise
adjusted as provided herein, the “Conversion Price” shall be $2.796194. Except as otherwise
provided 1n this Subsection (4)(g). in the event, and each time as, the Cerporaiion sells or issues
any Common Stock or Common Stock Equivalenta following the Original Issue Dale, at a per
share consideration (as defined below) less than the Conversion Price then in effect. then the
Conversion Price shall be sdjusted as provided in this Subsection (4)(g), and the Conversion
Rate shall be appropnatcly adjusted, For purposes of the foregoing, the per share consideration
with respect 1o the sale or issuance of a share of Common Stock shall be the price per share
received by the Corporation, prior {o the payment of any expenses, commissions, discounts and
other applicable costs. With respect 10 the sala or issuance of Common Siock Bquivalents thar
arc convertible into or exchangeable for Commoen Stock withoyt further consideration, the per
share consideration shall be determined by dividing the minimum number of shares (as sei forth
in the instrument relating thereto without regard to any provisions contained therein for
subsequent adjustment of such number) of Cammon Stock issuable with respect 10 such
Common Stock Equivaients into the aggregate consideration received by the Corporation upon
the sale or issuance of such Common Stock Equivalents. With respect 1o the issuance of other
Common Stock Equivalents, the per sharc consideration shall be determined by dividing the
minimum number of ehares (as set forth in the instrumeant refating thereto without regard to any
provisions contained thercin for subsequent adjustment of such number} of Common Stock
issuable with respect to such Common Stock Equivalents into the aggregate consideration
received by the Corporation upon the sale or issuance of such Common Stock Equivalents plus
the total consideration receivable by the Corporation upon the conversion or exercise of such
Common Siock Equivalents. The issuance of Common Stock or Common Stock Equivalents for
no consideration shall be deemed 10 be an issuance at a per share consideration of $.01. In
conneclion with the sale or issuance of Common Stock and/or Commen Steck Equivalents for

non-cash consideration, the amount of consideration shall be determined by the Board of
Directors of the Corporation in good faith.

As used hercin, “Additional Shares of Common Stock” shall mean cither shares of
Commaon Stock issued, with respect (o such adjustments to be made to the Conversion Price and
H&M:J5776.01 17

TRADEMARK
REEL: 001898 FRAME: 0024



the Conversion Rate, subsequent to the Original Issue Date, or; with reepect to the 1ssuance of
Common Stock Equivalents, the maXimum number of shares!(as set forth in the instrument
relaring thereto without regard Lo any provisions contained thersin for subsequent adjustment of
such number) of Common Stock issuable in exchange for, upon conversion of, or upon exerclse
of such Comamon Stack Equivalents.

(A) Upon each issuance of Common Stock for a per share consideration less
than the Conversion Price as in effect on the date of such issuance, the Conversion Price
s in effect on such date shall be adjusted by multiplying it by a fraction:

(x) the numerator of which shall be the number of sharcs of Cormimon
Stock deemed outstanding (as defined below) immediately prior to the issuance of
such Additional Shares of Common Stock plus the number of shares of Common
Stock that the aggregale net consideration received by the Corporation for the
total number of such Additional Shares of Common Stock so issued would
purchase at the Conversion Price then in effect; and

(y) the denominator of which shall bs the number of sharss of
Commen Steck deemed outstanding (as defined below) immediately prior to the
issuance of such Additional Shares of Common Stock plus the number of shares
of Common Stock so issued.

For the purposes of this Subscection (4)(g){A), the number of shares of Common Stock deemed to
be outstanding as of a given date shall be the sum of (i) the number of shares of Commen Stock
actually outstanding, (ii) the number of shares of Common Stock into which the then outstanding
shares of Series B Preferred Siook could be converted if fully converted on the day immediately
preceding the given date, and (lu) the number of shares of Common Stock that could be obtained

through the exercise or conversion of al] other rnghts. options and convertible securities on the
day immediately preceding the given date.

(B}  Upon each issuance of Common Stock Equivalenis that are exchangeable
without further consideration into Common stocks for a per share consideration less than
the Conversion Price as in effect on the date of such iasusnce, the Conversion Price shail
be adjusted as provided in parsgraph (A) of this Subsection (4)(g) on the basis that the
Additional Shares of Common Stock are 1o be treated ag having been issued on the date
of issuance of the Common Stock Equivalents, and the aggregate consideration received
by the Camporation for such Common Siock Equivalenis shall be deemed 1o have been
received for such Additional Shares of Common Stock.

(C) Upon ecach issuance of Common Stock Equivalents other than those
described in paragraph (B) of this Subsection (4)(g) for a per share consideration less
than the Conversion Price as in effect on the date of such issuance, the Conversion Price
shall be adjusted as provided in paragraph (A) of this Subsection (4)Xg) on the basis that
the Additional Shares of Comman Siock are to be treated as having been issued on the
date of issuance of such Common Stock Equivalents, and the aggregatc consideration
received and receivable by the Corporation on conversian or exercise of such Common

Stock Equivalenis shall be deemed 1o have been received for such Additional Shares of
Common Stock.
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(D) Once any Additional Shares of Common Stock have been treated as
having been issued far the purpose of this Subsection (4)(g), they shall be treated as
iasued and outstanding shares of Commeon Stock whenever any subsequent calculations
must be made pursuant hereto; provided that on the expiration of any options, warrants or
rights to purchase Additional Shares of Common Stock, the termination of any rights to
convert or sxchange for Additional Shares of Commen Siock, or the expiration of any
options or rights related to such convertible or exchangeable securities on account of
which an adjustment in the Conversion Price has been made previously pursuant to this
Subsection (4){2), such Conversion Price shall forthwith be readjusted to the Conversion
Price as would have obtained had the adjustment made upon the issuance of such options.
warrants, rights, securities or options or rights related to such secunties been made upon
the basis of the issuance of only the number of shares of Common Stock actually issued
upon the exercise of such oplions, warrants or rights, upon the conversion or exchange of
such sccunities or upon the exercise of the options or rights related {o such securities.

{E}  The foregoing notwithstanding, ne adjustment of the Conversion Price and
the Conversion Rate shall be made pursuant te this Subsection (4)(g) as a result of the
i1seuance of;

{a) any shares of Common Stock upon the conversion of
shares of Series A Preferred Siock, Series B Prefarred Stock or Series C
Preferred Slogk;

(b)  any shares of Comunon Stock pursuant to which the
Conversion Price and the Conversion Rate are adjusted under Subsections
(e} or (f) of this Subsection (4);

{c) any shares of Common Stock issued pursuant to the
oxchange, conversion or exercise of any Common Stock Equivalents that
have previously been incorporated into computations hereunder on the
date when such Common Stock Bguivalenis were izsued;

(&)  up to 979,017 shares of Class A Common Stock (which
number shall be appropriately adjusted for any stock splits, stock
dividends, rocapitalizations or similar ovenis), issued pursuant 1o eptions,
warrants or righta that may be granted at any time after the Original lssue
Date 1o purchase shares of Class A Common Stogk in favor of employees,
directors, officers or consultants of the Corporation or any subsidiary
thereof pursuant to bona fide employee stock option plans created in
accordance with Section 422 of the Internal Revenue Code of 1986, as
amended, or similar subscquent legislation or pursuant to a non-statutory
stock option plan or nonstatutory stock option agreements (any such stock
oplion plan or agreement describad in this clause (z) being referred 1o as
an “Authorized Option Plan or Agreement’);
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(e) any shares lssued as e dividend on the Secries B Preferved
Stock or in connection with a subdivision or combination of the Series B
Preferred Stock; or

{n up to 67,160 shares of Class A Common Stock or Serics B
Preforred Stock (which number shall be appropriately adjusted for any
stock splits, siock dividends, recapltalizations or similar events), issued
pursuant 1o the exorcise of warrants issued prior to the date hereof.

) Dg Minim|s Adjusiments. WNo adjustment to the Conversion Price (and.

thereby, the Conversion Rate) shall be made if such adjustment would result in a change in the
Conversion Price of less than $.01, Any adjustiment of legs than §.01 that is not made shall be
carmied forward and shall be made at the time of and 1o0gether with any subasequent adjustment
that, on a cumulative basis, amounts 1o an adjustment of $.01 or more in the Conversion Price.

() No_Impgirment. Except as provided in Subsection (7) hereof, the
Corporation shall not. by amendment of its Certificate of Incorporation or Bylaws or through any
reorganization, transfer of assets, consolidation, merger, dissolution, issue or sale of sccuntics or
any other voluntary action, avoid or seek to avoid the observence or performance of any of the
terms to be observed or performed hercunder by the Corporation, but shall at all times in good
faith assist in the carrying out of all the provisions of this Subsaction (4) and in the taking of all
such action as may be necessary or appropnate in order to protect the Conversion Rights of the
holders of the Senies B Preferred Stock against impairmont.

Q) Conjficate qs 10 Adiusimenis. Upon the cecurrence of each adjusoment or

readgjustment of the Conversion Price pursuant o this Subsection (4), the Corporation at its
expense shall promptly compute such adjustment or readjustment in accordance with the terms
hereof and cause independent public accountants selectcd by the Corporation to verify such
computstion and propare and fumnish to each holder of Series B Preferred Stock a certificaie
setting forth such adjustment or readjustment and showing in detail the facls upon which such
adjusiment or readjustment is based. The Corporation shall, upon the written request st any time
of any holder of Series B Preferred Stock, furmish or cause to be furmished to such holder a like
certificate setting forth (1) such adjustments amd readjustments, (ii) the Conversion Price and the
Conversion Rale at that time in effect, and (ili) the number of shares of Ciass A Common Stock

and the amount, if any, of other property that at that time would be received upon the conversion
of Series B Preferred Stock.

(k) Notices of Record Dare. In the event of eny taking by the Corporation of &
record of the holders of any class of securities other than Series B Prefared Stock for the
puipose of detemuuung the holders thereof who are entitled to receive any dividend or ather
distribution, any Class A Common Stock Equivalents or any right to subscribe for, purchase or
otherwise acquire any shares of stock of any class or any other securities or prapeny, or 10
receive any other right, the Corporation shall mail to e¢ach holder of Series B Preforred Stock, at
least twenty (20} days prior io the date specified therein. a notice specifying the date on which
any such record is to be taken for the purpose of such dividend, distribution or rights, and the
amount and character of such dividend, distribution or rights.
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() Reserveuion of Stock Jssiable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Common Stock
solely for the purpose of effecting the conversion of the shares of the Series B Preferred Stock
such number of its shares of Class A Commeon Stock as shall from time o time be sufficient to
affect the conversion of all outsianding shares of the Series B Prefarred Stock; and if at any 1ime
the number of authorized but unissued shares of Class A Common Stock shall be insufficient to
effect the conversion of all then outstanding shares of the Series B Preferved Stock, the
Cormoration shell take such corporate action as may, in the opinion of its counsel be necessary to
increase its authorized but unissued shares of Class A Common Stock to such number of shures
as shall be sufficient {or such purpose.

5 Redemption of Preferred Stock. The Corporation shall at any time on or after the
Initial Redemption Exercise Date, upon the receipt of writien notice or notices delivered to the
Corporation by any holders of Series B Preferred Stock electing to cause a redemption of such
holders' shares of Series B Preferred Stock (the “Electing Holders™) and assuming that neither a
Sale or Merger of the Corporation nor a Qualified Public Offering has been effected prior to such
date, redeem all of the then outstanding shares of Series B Preferred Stock held by such Electing
Holders by paying in cash to the holders thereof in respéet of each such share the Redemption
Price (defined below), in three (3) equal installments over tluee (3) years, with the imtial
payment due ninety (90) days efter receipt of such notice of redemption. The price payabie for
each redeemed share of Series B Preferved Stock (the “Redemption Price™) shall be equal 1o the
greater of (i) the Appraised Value {as defined below) of each such share as of the date of the
request for redemption or (i) the Invested Amount plus a per annum amount for the period such
share has been isaued and outstanding equal to (a) ten percent (10%), compounded annually, of
the Invested Amount, prorated for any partial yecar, less (b) the aggregate amount of ail dividends
actually paid on such share from the date of issuance thereof; and no accrued dividends shall be
payable with respect to such share.

The Appraised Value shall be the fair market value of such shares, as established by thc
Board of Directors in good faith following such request for redemption (which Appraised Value
shall not include a discount for minority ownership interest or illiquidily), and cach Eleeting
Holder shall be notified in writing of such value upon receipt by the Corporation of a request {or
redemption. If, however, the holders of at Jeast two-thirds of the shares as 16 which the Electing
Holders have given notice of eloction to redeemn shall give the Corporation written notice prior to
the scheduled redemption that he, it or they disagree with the value placed upon the Series B
Preferted Stock, then the Elocting Holders and the Corporation shall attempt to agree upon an
Appraised Value. Should the Electing Holders and the Corporation be unable to agree during the
twenty (20)-day period immediaicly following the giving of the written notice of such
disagreement as {o the Appraised Value without the employment of appraisers, then they shali
each select an appraiser experienced in the business of evaluating or appraising the market value
of stock. The two (2) appraisers so selected (the “Initial Appraisers™) shall, on or prior to the
scheduled redemption, appraise such sharcs to be redecmed as of the date of the scheduled
redemption. The appraisers shall not discount the shares of Series B Preferred Stock for minerity
ownership interest or illiquidity. If the difference bebween the resulting appraisals is not greater
than ten percent (10%), then the average of the appraisals shall be deemed the Appraised Value;
otherwise, the [nitiel Appraisers shall select an additional appraiser (the “Additiona! Appraiser™),
who shall be experienced in a manner similar to the Initial Appraiscrs. If they fail to select such

Addlitional Appraiser as provided aboave, then either the Clecting [Holders or the Corporation may
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apply, after written notice to the other, to any judge of any court of general juniediction for the
appointment of such Additional Appraiser. The Additional Appraiser shall then choose from the
values detiermined by the Initial Appraisers the value that the Additional Appraiser considers
closest to the fair market value of the Seriea B Preferred Stock, and such value shall be the
Appraised Value. The Additional Appraiser shall forthwith give written notice of his
determination to the Corporation and the Electing Holders. Each party shall pay the expenses
and fees of the appraiser selected by him or it, and, if an Additional Appraiser is employed, the
party who selected the Initial Appraiser whoso value determination was rejected by the
Additional Appraiser shall pay all the expenses and fees of the Additional Appraiser.

On or befare the date of a scheduled redemption, each holder of shares required fo be
redeemed shall surrender the certificate representing such shares to the Corporation and shall
reccive payment of the Redemption Price in cash. If loss than all the sharcs represented by a

surrendered certificaie are redeemed, the Corporation shall issue & new cenificale representing
the unredeemned sharcs.

The right 1o redemption established by this Subsection (5) shall be deemed absolute and
vested upon the occurrence of the conditions specified herein; however, actual redemption under
this Subsection (S) shall be subject 1o the legal availability of funds and, lo the exient delayed,
shall occur as soon thereafler as and when funds are legally available therefor, with interest at the
per annum rate announced by NationsBank of North Carolina, N.A,, as its prime lending rate
plus two percent (2%) per annum for the period of sach delay.

(6)  Preomptive Rights. The holders of Series B Preferred Stock shall have the right
of flrst refusal to purchase any New Securities (as deflned in this Subsection (6)) that the

Corporation may, from time to time, propose to scll and issuc, Ths nght shall be subject to the
following provisions:

(a) New Securites Defined. ‘New Seourities™ shall mean any Common Stock
or Preferred Stock of the Corporation, whether now authonized or not, and rnights, options or
warranis (o purchase said Common Stock or Preforred Stock, and securities of any type
whaisoever that are; or may become, convertible into said common stock or preferred stock;
provided that "New Securities” does not include (A) any shares of Class A Comman Stack
issuable upon the conversion of shares of Preferred Stock or upon the conversion of any equity
ar debt security of the Corporation issued on or prior to the date herecf, (B) up to 975,017 shares
of Class A Common Stock (which number shall be appropriately adjusted for any stock splits,
stock dividends, recapitalizations or similar events), issued pursuant to options, warrants or
rights that may be granted at any time afler the Original 1ssu¢ Date to purchasc sharcs of Class A
Comumnon Stock in favor of employees. directors, officers or consuliants of the Corporation or
any subsidiary thereof pursuant to an Authorized Option Plan or Agreement; (C) up to 67,160
shares of Class A Common Stock or Series B Preferred Stock (which number shall be
appropriately adjusted for any stock splits, siock dividends, recapitalizations or similar events),
issuable upon exercise of warrants issued prior 1o the date hereof, (D) securities offered 10 the
public pursuant to a registration siatement under the federal Securities Act of 1933, as amended;
(E) securities issued pursuant 1o the acquisition by the Corporation of any product, technology,
know=how or another corporation or entity by merger, purchase of all or substantially all of the
assets, or any other reorganization whereby the Camporation owns aver fifly percent (50%]) of the

vatling powcr of such corporadon or ¢ativy, (M) sharcs of the Clais A Comuuon Jiock Of e
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Preferred Stock issued in connection with any stock split, stock dividend or recapitalization by
the Corporation or (G) any shares or other securities issued or issuable in connection with any
borrowings by the Corporation or any of its aubsidiarics from, or indebtedness of the Corporation
or its subsidiaries to, any institutional lenders.

(b) In the event the Corporation proposes to undertake an jssunance of New
Securities, it shall give each holder of Series B Preferred Stock writien notice of its intention,
describing the type of New Securitics, the price, the clasing date of the offering thereof, and the
general terms upon which the Corporation proposes to issue the same (the “Corporation
Notice'). Upon receipt of the Corporation Notice, cach holder of Serics B Preferred Stock shall
have the right to elect lo purchase some or all of his or its pro rara portion of such New
Sccurities, at the price and on the terms stated in the Corperation Notice. Such cleclion is to be
made by each holder of Series B Preferred Stock by giving written notice to the Corporation (the
“Eilection Notice™) within ten (10) days afler receiving the Carporation Notice. Esch holder of
Series B Preferred Stock shall also have the option, exercisable by so spacifying in the Elaction
Notice, to purchase such holder's pro ruta portion of any remaining New Sccurities not
purchased by other holders of Series B Preferred Stock pursuant to this Section 6, in which case
the holders of Series B Preferred Stock exercising such further option shall be deemcd to have
slected 1o purchase such holder’s pro rata portion of such remaining New Securities, up to an
aggregate maximum number of New Sccunitics which such holder of Series B Freferred Stock
shall have specified in the Election Notice. The Corporation may offer and sell any remaining
New Secunities not elected to be purchaicd as evidoaced by Election Notices timely received by
the Corporation, at a8 price and upon terms not more favorsble than those stated in the
Corporation Natice. For purposes of this Section (6), cach holder's pro ruta portion of New
Sccunties shall be equal to a fraction, the numerator of which is the sum of

(1) the number of shares of Class A Common Stock into which shares
of Series B Preferred Stock held by such holder immediately prior to such
issuance have been converted since the Originsl Issuance Date, and

{(n) the number of shares of Class A Common Stock into which such
holders shares of Series B Preferred Stock could be converted if fully converted
immediately pnior to such issuance ’

and the denominator of which is the sum of

(x} the number of shares of Class A Commen Stock actually cutstanding
immediately prior to such issuance,

(y) the number of shares of Class A Common Stock into which the then
outstanding sharés of Series B Preferred Stock could bz converted if {ully
converted inumediately prior such issuance, and

(z) the number of shares of Class A Common Stock that ¢ould be obtained
through the exercise or conversion of all other rights, options and convertible
aecurities immediately prior to such isspance that arc then currently exercisable or

convertivle,
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(c) Any offer by the Corporation of securities in addition 10 those specified in
the Corporation Notice, whether on the same or different terms as are specified therein, shall
sgsin require compliance by the Corporation with the terms of this Subsection (6).

(d) The rights granted in this Subsection (6) shell terminate immediately prior
to, and shall not apply 1o, a Qualified Public Offering.

€ Protectiv visjons.

(8) Actions Reguiring Maiority Anpraval of Series B Preferred Stock In
addition to any other nighis provided by law so long as any shares of Series B Preferred Stock are
then outstanding, except where the vote or written consent of the holders of & greater number of
shares is required by law or by another pravision of the Certificate of Incorporation, without first
obtaining the aflilmmative vole or written consent of the holders of a majority of the total number

of shares of Senes B Preferred Stock outstanding, voting together as a single class, the
Corporation shall not:

(i) create, incur, assume or suffer 1o exisl any mortgege, deed of trust, pledge,
lien, secunity inierest, or other charge or encumbrance (including the lien or security title of &
conditional vendor) of any nanure (other than ad valorem taxes) in excess of $50,060, upon or
with respect to any of its or any subsidiary's properties or notes receivable, other than such
mortgages, deeds, pledges, liens, security interesis, charges and encumbrances as presently sxist
and those approved hereafter unanimously by the Board of Directors;

(ii) assume, guarantee, endorse or otherwise become directly or contingently
liable for any abligation or indebtedness of the Corporation or any subsidiary ather than such
liabilities as presently exist or are incurred in the ordinary course of business;

(i)  sell, assign, lease or otherwise dispose of any of its assets or those of any
subsidiary, including its receivables, other than (a) sales, assipnments, leases or other
dispositions in the ordinary course of business or (b) sales, assignmenis, leases or olher
dispositions to wholly owned subsidiaries of the Corporation or one of such subsidiaries;

(iv) make any loan or advance to any employee of the Corporation or any
subsidiary thereof except (a) advances for reasonable travel and other normal business cxpenscs
in cannection with the business. (b} the acceptance of promissory notes approved in advance by
the Board of Directors given for the purchase of the Corporation’s capital stock, and (c) loans not
in cxccss of $2,000 to officers and employees apgproved in advancc by the Board of Directors;

(v) own, or permit any subsidiary of the Corporation to own, any stock or
other securities of any company, parmership, association or other form of business entity except
the securities of wholly owned subsidiarics of the Corporation or ane of such subsidiarics;

(vi}  pay any dividenda with respect to the Series A Preferred Stock, the Series
C Preferred Stogk or Common Stock of the Corporation; provided, however, this restriction shall
temminate effective upon a Qualified Public Offering; or
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(vi)  amend the provisions of this Subsection {7)(a).

) : :
In addition to any other rights provided by law, 5o long as any sharcs of Scries B Preferved Stock
are then outstanding, except where the vote or written consent of the holders of a greater number
of shares is required by law or by another provision of the Certificate of Incorporation, without
first obiaining the affirmative vote or written consent of the holders of ar least seventy percent
(70%) of the total number of shares of the Scries B Preferved Siock outstanding, voting as a
separate class, the Corporation ehall not:

63 amend or repeal any provigion of, or add any provision 1, the
Corporation’s Certificate of Incorporation or Bylaws, or file any articles of amendment,
preferences, limitations and relative rights of sny series of preferred stock, if such action weuld
alter or change the preferences, rights, privileges or powers of, or restrictions provided for the
benefit of the Series B Preferred Stock;

(ii) create or authonze the creation or increase the authorized amouni of any
ndditional class or series of shares of stock, unleas the same ranks junior to the Scrics B Preferred
Stock as to dividends, redemption and the distribution of assets on the liquidation, dissclution or
winding up of the Corporation; increase the authorized amount of any additional class or series
of shares of stock unless the same ranks junior to the Scrics B Preferred Stock as to dividends,
redemption and the distribution of assets on the liquidation, dissolution or winding up of the
Corporation; or create or sutherize any vbligation or security convertible into shares of Commaon
Stock, Series B Preferred Stock or any other class or series of stock, whether voting or
non-voting; regardicss of whether any such creation, authorization or increase shall be by means
of amendment to the Articles of Incorporation, or by merger, consolidation or otherwise;

(iii)  increase or decrease the authorized number of sharcs of the Series A
Preferred Stock or Serics B Preferred Stock;

(iv)  enter into any agreement, comumitment or plan regarding 2 Liquidation or a
Sale or Merger; or

(E}  amend the provisions of this Subsection (7)(b).

(¢}  Termination. The rights granted in Subsections (7)(a) and {7)(b) shall terminate
immediately prior to, and shall not apply to, 8 Qualified Public Offering.

(8) Notices. Any notice required by the provisions hereof t¢ be given to the holders
of shares of Series B Preferred Stock shall be deemed given on the third business day foliowing
(and not including) the date on which such notice is deposited in the United States Mail

first-class, postage prepaid, and addressed to each helder of record at his address appearing on

the books of the Corporation. Notice by any other means shall not be decemed effactive until
actually received.

(iii) Terms af Series C Prefesred Stock
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1 Dividends.

No dividend or other distribution shall be paid, or declared and set apart for
payment on any share of Common Stock or Series C Preferred Stock unless and until there shal)
also be declared and paid on each share of the Saries A Preferrad Stock a cash dividend aa
required by Section B(i}(1) of Articte I] (the “Secries A Dividend”) and on each share of the
Series B Preferred Stock a dividend equivalent to the Series A Dividend. The Comoration shall
be under no obligation 1o pay such dividends unless so declared by the Board of Directors.

2. Liquidation, Dissolution or Winding Up.

(a) In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, the holders of shares of Series C Preferred Stock then outstanding
shall be entitled to be paid out of the assets of the Corporation available for distribution to its
stockholders, after and subject to the payment in full of all amounts required to be distributed 10
the holders of the Series B Preferred Stock, the Series A Preferred Stock and any other ciass or
series of stock of the Corporation ranking on liquidation prior and in prefersnce to the Series C
Preferred Stock, but before any payment shall be made te the holders of the Common Stock or
any other class or senes of stock ranking on liquidation junior to the Series C Preferred Stock by
reason of their ownership thersof, an amount equsl to (i) $2.796194 per share (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization affecting such shares), plus {ii) all acerued and unpaid dividends on such
shares, if any. If upon any such liquidation, dissolution or winding up of the Corporation the
remaining assets of the Corporation available for distribution to iis stockholders shall be
insufficient to pay the holders of sharcs of Senies C Preforred Stock the full amount io which
they shall be entitled, the holders of shares of Series C Preferred Stack and the holders of any
class or series of stock ranking on liquidation on a panty with the Scries C Preferred Stock shall
share ratably in any distribution of the remaining assets and funds of the Corporation in
proportion to the respective amounts which would otherwise be payable in respect of the shares

held by them upon such distribution if all amounts payable on or with respect to such shares
were paid in full.

(b) After the payment of all preferential amounts required to be paid to the
holders of the Series B Preferred Stock, Series A Preferred Stock and Series C Prefeited Stock
and any other ¢lass or series of stock of the Corporation ranking on liquidation senior to or on a
parity with the Series C Preferred Stock, any remaining assets avaiiable for distribution shall be

distributed to the holders of the Common Stock and no further distributions shall be made to the
holders of Preferred Stock.

(©) For the purposes of this Section BGii)(2), any merger or consolidation of
the Corporation into or with any other corporation or entity, or a sale, conveyance, mortgage,
transfer, license, pledge, lease or other disposition of all or substantially all of the assets of the
Corporation, shall be deemed (o be a liquidation, dissolution, or winding up of the Corporation,
uniess the stockholders of the Corporation wmmediately prior thercto shall, immediately
thereafier, hold as a group the right to cast at least a majority of the votes of all holders of voting
securities of the resulting or surviving corporation or entity on any matter on which any such
holders of voting securities shall be entitled to vote.
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(d) For purposes of this Section B(ili)(2), if any gssets distributed to
stockholders upon liquidation of the Corporation consist of property other than cash, the amount
of such distribution shalt be deemad to be the fair market value thereof at the time of such
distribution, as determined in good faith by the Board of Dircctors of the Corporalion.

3. Vating. Each holder of outstanding shares of Series C Preferred Stock shall
be entitled to the number of votes equal to the number of whole shares of Class A Common
Stock into which the shares of Series C Preferred Stock held by such holder are then convertible
{as adjusled from time to time pursuant to Section B(iii)}{4) hereof), at each meeting of
stackhotders of the Corporation (and written actions of stockholders in lieu of mectings), subject
to the rights of the holders of the Series B Preferred Stock, with respect to any and all matiers
presented to the stockholders of the Corporation for their action or consideration. Except as
provided by law or by the provisions establishing any other series of Preferred Stock, holders of
Series C Preferred Stock and of any other outstanding series of Preferred Stock shall vote
together with the holders of Common Stock as a single class.

4. Conversion. The holders of Series C Preferred Stock shall have conversion
rights as follows:

(a) Right to Convert- Each share of Series C Preferred Siock shall be
convertible, at the aption of the holder thereof, at any time and from time (o time, and without
the payment of additional consideration by the holder thereof, into such number of fully paid and
nonassessable shares of Class A Common Stock as is dstormined by dividing $2.796194 by the
Conversion Price (as defined below) in effect at the time of conversion. The "Conversion Price"
for Series C Preferved Stock shall initially be 52.796194, Such initisl Conversion Price, and the
rate at which shares af Serles C Preferred Stock may be converted into shares of Claag A
Common Stock, shall be subject to adjustment as provided below.

t)] Mechanics of Convergion.  Before any hojder of Series C Preferred
Stack shall be entitled to convert the same into full shares of Class A Common Stock, the holder
shail surrender the certificate or cerfificates therefor, duly endorsed for transfer, at the office of
the Corporation or any transfer agent of the Corporation and shall give written notice to the
Corporation at such office thatr such holder clects to convert the same, such notice to state the
name or names and sddresses to which certificates for Class A Common Stock will be issued.
No fractional shares of Class A Common Stock shall be issued upon conversion of Series C
Preferred Stock, 1n liew of any fractional shares to which the holder would otherwisa be entitled,
the Corporation shall pay cash equal to such fraction multiplied by the then effective Conversion
Price. The Corporation shall, as soon as practicable thereafter. iseue and deliver at such office to
such holder of Series C Preferred Stock or (o a third party such holder may designate in wriling,
a certificate or certificates for the number of shares of Class A Common Stock to which such
holder shall be entitled as aforesaid and, a check payable to the holder in the amount of any cash
amounts payable as the resuit of conversion into fiactional shares of Class A Comunon Stock
plus unpaid dividends, and if less than all the shares of the Series C Preferred Stock represented
by such certificates are converted, a certificate representing the shares of Series C Preferred
Stock not converted. Such conversion shall be deemed 1o have been made immediately prior {o
the close of business on the date of such surrender of the shares of Series C Preferred Stock to be

converted, and the person or persons entitled to receive the shares of Class A Commeon Stock
issvoblc upon such convorsion shal Lo reoted fOr ufl purposes a3 the record holder or Iwldees of
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such shares of Class A Common Stock as of such dats. If the conversion is in connection with
an underwritten offering of securities regisiered pursuant o the Securities Act of 1933, as
amended, the conversion may, at the option of any holder surrendering Senics C Preferred Stock
for conversion, be conditioned upon the closing with the underwriter of the sale of securities
pursuant to such offering, in which evenit the person(s) entitled 1o receive the Class A Commaon
Stock or other property issuable upon such conversion of the Series C Preferred Stock shall not
be deemed to have converted such Senes C Preferred Stock until immediately pnor to the
closing of such sale of securitica. Notice of such conversion in connection with an underwritien
offering of securities shall be given by the Corporation by mail, postage pre-paid, 10 the holders
of the Senies C Preferred Stock at their addresses shown in the Corporation's records, at least
twenty {20} days prior to the closing date of the sale of such securities. On or after the closing
date ns specified in such notice, each holder of Series C Preferved Stock shall surrender
his/her/its certificate or certificates representing such Series C Preferred Stock for the number of
shares of Class A Common Stock to which such holder is entitled at the office of the Corporation
or any ftransfer agent for the Class A Common Stock. The Corporation shall, as soon as
practicable thereafter, issue and deliver at such office to such holder of Series C Preferred Stock
a certificate or certificates for the number of shares of Class A Common Stock to which such
holder shall be entitied as aforesaid, and a check payable to the holder in the amount of any cash
amounts payable as the result of a conversion into fractional shares of Class A Common Stock
and any declared but unpaid dividends. The conversion shall be deemed to have occurred as of
the close of business on the actual closing date with respect to the sale of such securities, and,
notwithstanding that any certificate representing the Series C Preferred Stock to be converted
shall not have been surrendered, each holder of such Series C Preferred Stock shall thereafter be
treated for all purposes as the record halder of the number of shares of Class A Common Stock
issuable to such holder upon such conversion,

(c) Adjustmments to Conversion Price.

() Adiustments for Subdivisions. Common Stack Dividends
Combinations ot Copsolidations of Class A Common Stock, In the event the outstanding shares
of Class A Common Stock shall be subdivided or increased, by stock split or stock dividend, into
a greater number of shares of Class A Common Stock, the Conversion Price then in effect shall
concurrently with the effectiveness of such subdivision or payment of such stock dividend, be
proportionately decreased. In the event the outstanding shares of Class A Common Stock shall
be combined or consolidated, by reclassification or otherwise, into a lesser number of shares of
Class A Commen Stock, the Conversion Price then in effect shall, concurrently with the
effectiveness of such combination or consolidation, be proportionately inereased.

(i)  Adjustments for Reclassification, Bxchange and Substitution. If
the Class A Common Stock issuable upon conversion of the Series C Preferred Slock shall be
changed into the same or a different number of shares of any other class or classes of stock,
whelher by capital reorganization, reclassification or otherwise (other than a subdivision or
combination of shares provided for above), the Conversion Price then in effect shall,
concurrently with the effectiveness of such reorganization or reclassification, be proportionately
adjusted such that the Series C Preferred Stock shsll be convertible into, in lieu of the number of
shares of Class A Common Stock which the holders would otherwise have been entitled lo
receive, a number af shares of such other cless or classes of stock equivalent 1o the number of
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shares of Class A Common Stock that would have been subject to receipt by the holders upon
conversion of the Series C Preferred Stock immediately before that change.

iy Adjustmenis for Merger, Sale, Lease or Conveyance. In the event
of any consolidation with or merger of the Corporation with or into another entity, or in case of
any sale, lease or conveyance to another entity of the assets of the Corporation as an entirety or
substantially as an entirety, the Scrice C Preferred Stock shall afler the date of such
consolidation, merger, sale, lecase or conveyance be convertible into the number of shares of
stock or other securities or property (including cash) to which the Class A Common Siock
issuable (at the time of such consolidation, merger, sale, lcase or conveyance) upon conversion
of the Series C Preferred Stock as the case may be, would have been entitled upon such
consolidation, merger, sale, lease or conveyance, and in any such case, if necessary, the
provisions set forth herein with respect to the rights and interests thereafier of the holders of the
Series C Preferred Stock shall be appropriately adjusted so as o be applicable, as nearly as may
reasonably be, to any shares of stock or other securities or property thereafier deliverable on the
conversion of the shares of Series C Preferred Stock.

(d) Mandatory Conversion. Each sharc of Senies C Preferred Stock shall
automatically be converted into such number of fully paid and nonassessable sharcs of Class A
Common Stock as is determined by dividing $2.796194 by the Conversion Price (as deflned
above) in effect at the time of conversion upon the occurrence of the closing of the sale of shares
of Class A Common Stock, in & firn commitment underwritten public offering pursuant to an
effective registration statement under the Securitics Act of 1933, as amended.

All holders of record of shares of Series C Preferred Stock will be given at least
twenty (20) days' prior written notice of the date fixed and place designated for mandatory
conversion of the Scrics C Preferved Stock and the event which resultsd in the mandatory
conversion of the Seri¢s C Preferred Stock into Class A Common Stock. Such notice shall be
sent by first class mail, postage prepeid, to each holder of record of the Series C Preferred Stock
at such holder's address as shown in the records of the Corporation. On or before the date so
fixed for conversion, cach holder of shares of the Series C Preferred Stock shall surrender
his/her/its centificate or certificates for all such shares to the Corporation at the place designated
in such notice and shall thereafier receive certificates for the number of shares of Common Stock
to which such halder is entitled. The machanics for conversion and other provisions relating to
conversion of Series C Preferred Stock into Class A Common Stock set forth elsewhere in these
Articles of Amendment shal! apply to the mandatory conversion of the Series C Preferred Stock.,

()  Cenificale as 10 Adjusanents. Upon the occurrence of each adjusument or
rcadjustment of the Conversion Price pursuant to this section, the Corporation at ita expenge shall
promptly compute such adjustment or rcadjustiment in accordance with the terms hereof and
furnish to each halder of Series C Preferred Stock a certificate setting forth such adjustment or
readjustrment and showing in detail the facts upon which such adjustment or readjustment is
based. The Corporation shall, upon the written request at any time of any holder of Series C
Preferred Stock, furnish or cause to be fumished to such holder a like certificate setting forth (i)
such adjustments and readjustments, (ii) the Conversion Price at the time in effect, and (iii) the
number of shares of Class A Common Stock and the amount, if any, of other property which at
the time would be received upon the conversion of Scrics C Preferred Stock.
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(f) ices of Rego . In the cvent that this Cooperation shall
propose at any time:

) to declare any dividend or distnbution (other than by purchase of
Class A Commaon Stock of employees, officers and directors pursuant to the termination of such
persons or pursuant to the Corporation's exercise of rights of first refusal with respect to Class A
Comunon Stock held by such persons) upon jts Class A Commaon Stock, whether in cash,
praperty, stock or other sccuritics, whether or not a regular cash dividend and whether or not out
of earnings or earned surplus;

(i)  to effect any reclassification or recapitalization of its Class A
Common Stack shares outstanding involving 3 change in the Class A Common Stock; or

(iii)  to merge or consolidate with or into any other corporation, or sell,
lease o5 convey all or substamiially all its property or business, or to liquidats, dissolve or wind
up; then, in connection with cach such event, this Corporation shall send {0 the holders of the
Series C Preferred Stock:

(1)  at least twenty (20) days' prier written notice of the date on
which a record shall be taken for such dividend or distribution (and specifying the date on which
the holders of Class A Common Stock shall be entitled thereto) or for determining rights to vote
in respect of the matters referred to in (i) and (ii) above; and

{2} in the case of the mafters referred to in (31) and (i) above,
st Icast twenty (20) days' prior written notice of the date when the same shall take place (and
specifying the date on which the holders of Class A Common Stock shail be entitled to exchange

their Class A Commaoa Stock for securities or other property deliverable upon the occurrence of
such event).

Each such wrilten notice shall be given by first class mail, postagc prepaid,

addressed to the holders of Series C Preferred Stock at the address for each such holder as shown
on the books of this Corporation.

() NolImpainnent. The Corporation will not, by amendment of its
Certificate of Incorporation or through any reorganization, tansfer of sesets, consolidation,
merger, dissolution, issue or sale of securities or any other voluntary action (othar than actions
taken in good faith), avoid the observance or performance of any of the terms o be observed or
performed hereunder by the Corporation but will at all times in good faith assist in carrying out
all the provisiona of this Section B(iii}(4} and in taking all such action as may be necessary or

appropniate in order to protect the conversion rights of the holders of the Series C Preferred
Stack against impainment.

_ (n)  Rescrvation of Class A Common Stock.  The Corporation shall, at all
times when the Series C Preferred Stock shall be outstanding, reserve and keep available out of

its authorized but unissusd stock, for the purpose of effecting the conversion of the Series C
Preferred Stock, such number of its duly authorized shares of Class A Common Stock as shall

from time 10 time be sufficient to effect the conversion of all outstanding Series C Preferred

Stock. Before waklng any sciion widch would causc an adjusunell requcing Ul® conversion price
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below the then par value of the shares of Class A Common Stock issuable upon conversion of
the Series C Preferred Stock or which would cause the effective purchase price for the Series C
Preferred Stock to be less than the par value of the shares of Series C Preferred Stock, the
Corporation will take any corporate action which may, in the opinion of its counsel, be nccessary
in order that the Corporation may validly and legally issue fully paid and nonasssssable shares of
such Clase A Common Stock at such adjusted Converslon Price or effective purchase price, as
the case may be.

() No Adjustment, Upon any voluntary conversion of the Series C
Preferred Stock, no adjustment to the conversion righta shall be made for declared but unpaid
dividends on the Series C Preferred Stock surrendered for conversion or on the Class A Common
Stock delivered.

() Cancellation of Preferred Stock. All shares of the Serias C Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be

deemed 1o be outstanding and all rights with respect to such shares, including the rights, if any,
to receive notices and to vote, shall forthwith cease and terminate except only the nght of the
holders thereof to receive shares of Class A Common Stock in exchange therefor and to receive
payment of any declared but unpaid dividends thercon. Any shar¢s of the Series C Preferred
Stock so converted shall be relired and canceled and shall not be reissued, and the Corporation

may from time to time 1ake such appropriate action as may be necessary to reduce the authonzed
Series C Preferred Stock accordingly.

s Preemptive Rights.  Holders of Senes C Preferred Stock shall not be entitled on
account of holding such ghares to prccmpuvc rights or other rights to acquire or subscribe for
additional shares or securities of the corporation authorized to be issued.

ARTICLE Il

The address of the registered office of Corporation in the Stats of Delaware is 1013
Centre Road, Wilmington, New Castle County, Delaware 19805, and the name of the registered
agent is Corporation Service Company.

ARTICLE 1Y

The purpose for which Corporation is organized is to engage in eny lawful act or sctivity

for which corporations may be organized under the General Corporation Law of the State of
Delaware.

ARTICLE Y
The number of Dircctors of Corporation may be fixed by the Bylaws.

ARTICLE V1

Subject to the provisions set forth herein, the Board of Directors of Corporation shal)
have the power 15 adopt, amend or repwnl e Byluwa of Carpeoration,
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ARTICLE VII
Elections of directors may be, but shall not be required to be, by written baliot.
ARTICLE VIl

No director of Corporation shall have personal liability arising out of an action whether
by or in the right of Corporation or otherwise for monetary damages for breach of fiduciary duty
as @ director; provided, however, that the foregoing shall not limit or eliminate the lability of a
directar (i) for any breach of the director's duty of loyalty to Corporation or its stockholders, (i)
for acts or omissions not in good faith or which involve intentional misconduct or & knawing
violation of law, (iii) under Section 174 of the General Corporation Law of Delaware or any
successor provision, (iv) for any transaction {rom which such dirsctor derived an improper
personal benefit, or (v) acts or omissions occurring prior to the date of the effectiveness of this
PPOVISIOI’!.

Furthermore, notwithstanding the foregoing provision, in the event thet the Generel
Corporation Law of Delaware is amended or enacted to permit further limitation or elimination
of the personal liability of the director, the personal liability of Corporation's directors shall be
limited or eliminated to the fullest extent permitted by the applicable law.

This provision shall not affect any provision permined under General Corporstion Law of
Delaware in the certificate of incorporation, Bylaws or contract or resclution of the Corporation
indemnifying or agreeing to {ndemnify a director against peraonal liability. Any ropcal or
modification of this provision shall not adversely affect any limitation hereunder on the personal

liability of the director with respect 10 acts or omissions occurring prior to such repeal or
modification,
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