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SUBMISSION TYPE:

NEW ASSIGNMENT

NATURE OF CONVEYANCE: CHANGE OF NAME

CONVEYING PARTY DATA

Name

|| Formerly || Execution Date || Entity Type

Inc.

Advanced Medical Applications,

07/30/2002

CORPORATION: MINNESOTA

RECEIVING PARTY DATA

|Name: ||Ce||eration, Inc. |
|Street Address: ||6570 Edenvale Boulevard |
|City: ||Eden Prairie |
|State/Country: | MINNESOTA |
[Postal Code: 55346 |
[Entity Type: ICORPORATION: MINNESOTA |

PROPERTY NUMBERS Total: 5

Property Type Number Word Mark
Registration Number: 2777460 CELLERATION
Registration Number: 2774831 HEALING THROUGH ULTRASONIC INNOVATION
Registration Number: 2761633 CELLERATION MIST THERAPY SYSTEM
Registration Number: 2959715 MIST THERAPY
Registration Number: 3023075

2777460

(=
<
(=}
<
-
<
L

Fax Number:

Phone:

Email:

Correspondent Name:
Address Line 1:
Address Line 2:
Address Line 4:

CORRESPONDENCE DATA

(617)951-7050

Correspondence will be sent via US Mail when the fax attempft is unsuccessful.

617-951-7170
ronald.duvernay@ropesgray.com

Emilia F. Cannella, Esq.

One International Place

Ropes & Gray LLP

Boston, MASSACHUSETTS 02110-2624
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STATE OF MINNESOTA
DEPARTMENT OF STATE

I hereby cerhfy that this is isa

g‘ oo anenfg?ﬁ led F?;py reoord in
DATEDW “7/53\
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- proferred shares, conslsting of 166,666 Series A convertible preferred shares (the “Seres A"),

Mo

/10145

AMENDED AND RESTATED
ARTICLES OF INCORPORATION .
or :
ADVANCED MEDICAL APPLICATIONS, INC. !

The undersigned, Kevin Nickels, President and Chief Executive Officer of Advanced
Medical Applications, Inc., a Minncsota corporation (the “Corporation™), hereby certifies that
the fol]owlng resolution was duly adopted by the shareholders and the Board of Directors’ of the
Corporation purguant to Chapter 302A of the Minnesota Business Corporation Act at a meetmg
of the Board ‘of Directors held on July 20, 2002, and a special mesting of the shareholders held
on July’30, 2002; erid that such resolution has riot been subsequently modified or rescinded: 4

WHEREAS in connection-with the issuancs of its Series B convextible preferred stock, the
" Corporation desires to amend and reslate its Afticles of Incorpomtion, beit

RBSOLVED, that the Articles of Incorporation of the Corporation are hereby amended
" and restaléd in their entirety to read as follows:

ARTICLE 1

“The name 6f the Corporation Is Celleration, Inc. )
"ARTICLE 2

:The location and post office address of the registered office of the Corpomuon in this
state skiall be: 6570 Edenvale Boulevard, Bden Préirie, MN' 55346,

ART[CLE 3
A) . Authorized Q_ggl(a! Stock.

) m The apgregate number of shares of stock which the Corporation is oo
authorized t6 issue is 60,000,000 shares, par valus $0.01 per share, of which 40,000,000 arc i
designated as common ‘shares (the “Common  Stock™) and 20,000,000 are designated as

9,000,000 Serics'B convertible prefcrmd shares (thé “Sérles B*) (the Series A and Series'B are !
referred 1o hereln collectively as the “Deslgnated Preferred Stock”) and 10,833,334 ‘proforred ]
shares undesignated s to series (the “Undesignated” Preferred. Stock™), The Designated
Preferred Stock and the Undesignated Preferred Stock are herein collectively referred to as the
“Preferred Stock", and the shares of Common: Stock and Pieferred Stock are referred to herein
ollectively as'the “capital stock."

“All shares of Designated Prefarred Stock which are acquired by the Corporation shall
have the status of Undesignated Preferred Stock of the Corporation.

043853 !
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(2)  Authority Relative to Undesignated Preferred Stock. Authority is hercby
expressly vested in the Board of Directors of the Corporation (the “Board of Directors”),
subject to the provisions of this Article 3 and to limitations prescribed by law, to authorize the
issuance from time to time of one or more series of Undesignated Preferred Stock and, with
respect to each such series, to determine or fix, by resolution or resolutions adopted by the :
: affirmative vote of a majority of thie Board of Directors (including a majority of the Series B |
: Directors (as defined below), if any, and Series A Director (as defined below), if any, considered
; in'the aggregate) providing for the issue of such series, the voting powers, full or limited, if any, '
: of the sk:res of such series and the designations, preferenices and relative, participeting, optional i
: or ‘other - special rights and the qualifications, limitations or restrictions thereof, including, !
without limitation, the determination or fixing of the rates of and terma and conditions upon i
R which any dividends shall be payable on such serics, any terms under or conditions on which the ‘
| sheres 6f such series may be redeemed, any provision made for the conversion or exchange of
. the shares of uch seriés for sharés of any other class or classes or of any other series of the same
or aity othér class or classes of the Corporation’s capital stock, and any rights of the holders of
: the shares of such series upon the voluntary or involuntary liquidation, dissolution or winding up o
[ of the Corporation. :
! i
] "(3) Raoking In sddition to any priority herein set forth among the serics of !
: Designated Preferred Stock, the Series A and Series B shall, with respect to dividend rights i
and/or rights on liquidation, dissolutions or winding up, whether voluntary or involuntary, rank: i
{2)  on parity with any other series of Preferred Stock established hereafter by |
the Board"of Dirtctors (subject to any limitation otherwise -provided
herein); the terms of which specifically provide that such séries shall rank |
‘on & parity with the Series A or Series B3, as the case may be, with respect i
“to dividend rights and/or rights on liquidation, dissolution or winding up, .
as the case may be (any such series of Preferred Stock to which the Series |
A or Series B, as the case may be, ranks on parity are collectively reférred i
to hereln as “Paiity Securities™); [
| ()  junior to any other series of Proferred Stock established hereafter by the :
! Boerd of Directors (subject to any limitation otherwise provided herein),
the terma of which specifically provide that such series shall rank senfor to
the Serics A or Series ‘B, as the case may be, with respect to dividend
rights and/or rights on liquidstion, dissolution or winding up, es the case
; may be (all of such series of Preferred Stock to which ‘the Series A or
! Series B, as the case may be, ranks junior are collectively referred to
] herein as “Senlor Securities™); and
; {c) senor to the Common Stock with respect to dividend rights and/or rights
i on liquidstion, dissolution or winding up, and senfor to any other series of
i Preferred Stock established hereafter by the Board of Directors, the terms ;
; of which specifically provide that such series shall rank junior fo the -
. Series A or Series B, as the case may be, with respect to dividend rights :
and/or rights on liquidation, as the case may be, or which make no
HISESI.10 .
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designation as to rank (all of such series of Preferred Stack to which the
Series A or Series B, as the case may be, ranks senior are collectively
referred to herein as “Junior Securities™).

(B) Voting Priviieges.

(1)  General. Each hoider of Designated Preferred Stock shali have that number of
voles on all matters submitted to the shareholders that is equal to the number of shares of
Commion Stock into which suck holder's shares of Designated Preferred Stock are then
convertible, as hereinafter provided. Fractional votes by the holders of Desigriated- Preferred
Stock shall not be permitted, and any fractional -vating rights resulting fom application of the
conversion provisions set forth herein shall be rcunded to the nearcst' whols 'number, BEach
holder of Cormmon Stock shall have.ong vote on &l matters submitted to the sharchiolders for

" cach share of" Common Stock 'standing’ in’ the name of such ‘holder on ‘the books-of “the

Corporation, -Except a8 otherwise: ‘provided herein, end oxcept as otherwise reqmrud by
agrecment or law, the shares of capital stock of the Corporation shall vote as a single class on-all

‘matters submitted to the shareholders.

2) Election of Directors. Unless otherwise provided with respect to any series of

‘Preforred Stock hereinafter established by the Board of Directors:

{a) ~ the Board of Directors shall consist of not more than seven members;

(b)  the holders of the Series B, exclusively and voting as a single class, shall be
entitled, by & vote of a mnjority of the outstanding shares of Series B held by such
‘holders, to elect two “of the directors of the Corporation (the “Serfes B
Directors™ and to exercise any right of removal or replacement of sich directors;

(c) - the holders of the Series A, exclusively and voting as a single class, shall be
eatitled; by 8 vote of a majority of the total of the outstanding shares of Series A
held by such holders, to elect one of the directors of the Coxpomﬁon (the “Serfes
A ‘Director™) and to exercise any right of removal or réplacement of such
director;

"(d)  the holdets of the Commion Stock, exclusively and voting as a single class, shall
be entitled, by a vote of a majority of the outstanding shares of Common Stock
held by such holders, to elect two of the directors of the Corporation
(the “Common Directors”) and to exercise'ahy right of removal or replacement
of such directors; and

(¢)  the holders of the Series B, Series A, any Parity Securities, any Junlor Secutities
and the Common Stock, voting together as a single class, shall be enditled, by a
vote of a majority of the outsteitding sharcs of Scries B, Scries A, Parity
Securities, Junlor Securities and Common Stock held by such halders, to elect two
of the directors of the Corporstion (the “At Large Directors”) aird to exercise
any right of removal or replacement of such directars.

MIAI.10
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Notwithstanding the foregoing, (A&) in the event and a such time that there are'no longes at least
1,875,578 shares (appropriately adjusted to reflect stoek aplits, stock dividends, reargawieations,
consolidations and similar ‘changes hereafler cffected relative to ‘the Semes B) of Semics B

‘outstanding, 'the right of the holders of Serics B set forth in Article 3(B2)(b) above shall

thereafter be-the right of the holders of the Series B, Series A,y Parity Securities, any Jusior
Secufities and the Common Stodk, Voting together 8s o' single-diss, to-elect two members ofiffie

"' Board of Directors, ms#'(B) in e event.and at sudtime thet fiere are.no-longer at least 26667

shares (@ppeopriately adjustel to' reflect stock splits, stock dividends, mrganisations,

‘consalidatioms and similar clanges hoesfier effbcted relutive to the Series A)of Seres. A

outstnnding, the right of the holders of Sedes A set fouth'in Asticle: J(B)2}e)above shall
thereafier be'the right of theholders:ef\he Series B, Series A, say Parity Secuzies, any-Junior
Securitics and the-CommomStock, woting together as asingle:cliss, to tlectiene-memberrofithe
Board of Directors.

(3)  Additiogal Class Votes b Suiies B. iwaddition wotany. othersvote requirediunder
&pplicable law, without the affirmative wae-or Writtem comsent-of thetholders (acting together s
‘w'class) of 2 majority of the shares of Sedies:B at the time eutstanding, the Corparation shiallmot:

{a)  amend:the Articles of Bicorpasation or By3aswstof the Corporation soras 1o glias
any ight, jpreferenoe-or priwdlege of "the-Beries B set forth 'in the Articles of
Incorporation: or Byllews oftdhe Corporstion<or- waive ‘any ‘of 'the  righits~of the
Sevies Bgot forth therein; or

(b) -eadleorize or issue any-sdfitional sharescof Serizs B, or-reduceior increase the
martber-of :aulizorized - shares of Series B. .

(4)  Additionl-lass Votesby SericsiA. tn addition to-anycother vote required wader

applicable law, Without the affirmative voteior written consent ofitherholders (acting:together as
acclngs) of a'majority of the shares of Series A atthetime outstanding, the Gorporationishallmiot:

(a)  amend:the Asticles of Incorporation or/Bylawswf'the. Carporation so awstoaiter
enyight, .prefmence or. priviloge~ofethe Series::A. sotiforth-in-the. Articles of
‘Incorporation or:Bylaws ofutite: Corporation-or-waivesany of“the :rights ofhe
Serics Awsetrforth therein; or

(b)  euthorizeror issuc any adiitional shares-of Serics A, or reduce or inoroase the
‘number of authorized shavewof Series A.

) : i jesB. In-addition to any other vote
required:under- appllca.ble llw, without thmﬁrmntive vote or wntteu consent of the:holders of a
majority of thershares-of Series. A andiBeries'B at the time outstending, attingstogetheras a
single class, the Corporetion thallnot:

(a)  eauthorize or issueany. Serifor Securities with respect to-the Series A or Series B,
or any Parity Securities with respect to-the Series A or Series B (other than Parity
Securitics in respect of payment of dividends); or

MUL3810.
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4b)  payor declame, or authorize the paymeiit or déclaration of, any dividend on capxtal
stock other than the Series A or Series B of purchase redeerii or olierwidt acquire
for any coasideration, or $et aside as a sinking fund or other fifhd for the
redemption or repmd:ase of, any ¢ shares of capxtal stock othér thari the Series A or
Series'B (other than redcmpbon pursuan to employment agracmenta aﬁﬁﬁwed by
the Board of Directors,; mclhdmg a majorify of the Series B 'Directors, if any, and
Series A Director, if any, €onsidered {f{'the aggregate); or

(ch  sell, leage, license on an exclusive basns, or otherwise dlspose of all or
substantially all -of the assets of ‘the Corporauon or of any subsidiary of the
Corpomhon, or.any asset or assets the” dlsposmon of which will have & material
effect upon the business or “financial’ oondmon of the Corporatlon or-any
subsidiary of ‘the Corpomtion, or consolidate with or merge into any other
corporation or entity, or'permit eny other corparation of entity to mnsohdale ar
merge into the Corpomuon or any subsidiary of the Corporation, or cnterlm(o a
plen of exchiange with any other corporation or entity, except that any subsidiary
of the Corporation may merge into another subsidiary or into the Corporation; or

(d) increese or decrease the authorized number of members of the Board of Directors;
or

(e)  liquidate or dissolve the Corporation or otherwise wind up its affairs.

(O Dividends and Distributions.

«(1)  Serdes B, From and after the issuance thereof, the holders of cutstanding Series B
shullibe-enfitled tarrece trreceive non-cumulative cash dividends at the annual rate of $0.073 per share
of Series"B (appropriately adjusted fo reflect stock splits, stock dlvidends; reorganizations,
consolidations<and similar changes hereafter effected relative to the SeriesB), when, as ohd if

" declared :by the: Board' of Directors (the “Series B Dividend") on a parl passu basis with the

Séries A Dividend (as defined below), Such Series B'Dividend shall be payable after paymeat of
&ny distributions .(as defined below) on any Senfor Securities that are senior in respect of
payment of dividends, end before any distributions on eny shares of Junilor Securities that are
juajor in -respect: of payment of dividends and Common Stock. Such distributions may be
payable quarterly or otherwise as the Board of Directors may from time to time determine,

Distributions may be declared and paid upori Junlor Securities and shares of Common Stock'in
any fiscal year of the Corporation only if the Series B Dividend and the Series A Dividend stiall
‘have been paid'from the date of issue throughi the quarter in which such distributions upon Junior
Securities and Common Stack are declared, The amotint of the Series B Dividenid for any period
sharterzor longer than a full year shell be computed on the basis of 30-day months dnd a 360-day
year;

(2)  Series A. From and after the issuance thereof, the holders of outstanding Serfes A
shall be entitled to receive non-cumulative cash dividends at the annua! rate of $1.20 per share of
Serles A (appropriately adjusted to reflect stock splits, stock dividends, reorganizations,
consolidations and similar changes hereafier cffected relative to the Series A), when, as and if

MI225380.10
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declared by the Board of Directors (the “Series A Dividend"), on a pari passu basis with the
Series B Dividend. Such Series A Dividend shall be payable after payment of any distributions
on any Senior Securitics that are senior in respect of payment of dividends, and before any
distributions on any shares of Junior Securities that are junior in respect of payment of dividends
and Common Stock. Such distributions may be payable quarterly or otherwise as the Board.of
Directors may from time to time determine.” Distributions sy be declared and paxd upon Junior

| Securities and shares of Common Stock in any fiscal year of the Corporation only if the Series B

Dividend dnd the Serfes A Dividend shall have been paid from the date of issue through the
quam:r in which such‘distributions upon Junior Securities and Comrion'Stack gré declared. The
amotint of dmdends payable on'th. Series & for any period shorter or longer than & full year
shall be computed-on the basis of 30-day months and a 360-day year.

For purpom of Article 3(C)1) and (2), unless the context otherwise requires, “distribution”
shall mear'tho transfer of cash or property without consideration, whiéther by way'of dividerid or
othermse, payable other than in Comifion Stock, or the pirchase or redemption’of shares of the
Corporation (other than répurchases of Common Stock held by cmploym or consultants-of the
Corporation upon termination of their cmployment or services pursuant to egreements providing
for such repurchase) for cash or fitoperty, infoluding any such transfer, puirchase or redemiftion by
4 subsldiary of th& Corporstion.

(3)  Other. Subject {0 tlie terms of any Senior Securities, dividends shall be payable
on the Designated Preferred Stock and any Piirity Securities out of funds legally avéilable for the
declaration ‘of' dividénds, orily if and when déclared by the Boand of Directors. In no event shall
my " dividend be paid or declared, nidr shall any distribution be made, on the Cominon Stack or
any Jinjor Secuntxw. unless holders of Designated Preferred Stock and any Parity Securities
shall participaté in such dividend on a pro rata basis with the Holders' of Corimon Stock,
counting sheres of Designated Preforred Stock and any Parity Securities on an as-if-converted
besis.

() Liguidation,

(1) Liquidation Preference of Sericg B. In the event of an involuntary or voluntary
liquidation, dissolution or winding'up of thé Corporatinn at any ﬁme. the holders of shares of
Series B’ then outstanding shall be entitled, after any Sénlor Seciirtles that are senior to the
Serigs B in respect of Hiquidation or dissoluﬁon shd subject to Article T(D)(3) below, to receive
out of the assets of the Corporation an amouint equal to $1.82 per share of Series B (appropriately
adjusted“to reflect stock splits, stock dividends, rearganizations, consolidations end simiilar
changes hereafter effected relative to the Series B (the “Series B Base Liguidation Amount"),

* plus an ainotirt in cash equal fo the sum of any declared but unpaid dividéhds thereon, to and

including” the date fixed for liguidation (which amount togsther with the Series B Base
Liguidation Amount is herein referred to as the “Serles B Liquidation Amount™).

(2)  Liquidation Preference of Series A. In the event of an Involuntary or voluntary
liquidation, dissolutian or winding up of the Corporation at any time, the holders of shares of
Series A then outstending shall be entitled, after any Senlor Securities that are senior in respect
of the Series A in respect of liquidation or dissolution and subject to Article LIID)(3) below, to

Migsn.10
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receive but of the assets of the Corporation an amount equal to $15.00 per share of Series A .
(appropristely adjusted to reflect stock splits, stock dividends, reorganizations; consolidations '
and similar changes héreafter effected relative to the Series A (the “Serfes A Bate Liquidation
Amount”)), plus an amount in cash equal to the sum of any deélared but unpaid”dividénds
fhereon, to and including the date fixed for liquidation (which amount together with the Series A
Basc Liquidation Amount is hetein referved to as the “Serles A Liguidation Asaount™).

r, ¢
. (3 Relative Liquidation Preferences of Series B and Series A. Subject to any senior f {
" rights in respeet of liquidation, dissolution or winding up of any Sénior Securities, nd any rights { :
in’ regpect: of liquidation or dissolution of any Parity Securities, ini the event of either an
involuntary or & voluntary liquidation or dissolution of the Corporation, (i) payment of the first
50% of the Setes B Liquidation Amount and 100% of the Series A Liquidation Amiount shall be
‘made to the holders of shares of Series B and Series A, respectively (the “A snd B Initial
Preference”) before any payment of thé Second B Preference (as defined below), and before any
peymicat shall bo made or any asgets distributed to the holders of any Juiidr Securities in regpect
of the Series B or Series A in'liquidation, dissolution or Vinding up or to the holders of Corarion
‘Stock jir liquidetion, dissolution or winding up, and (1i) paymiént of the sécond 50% of the Series
" B Liguidation Amount {the “Second B Preference") shall be made to the holders of shares of
 Series'B before any payment shall be niade or gy assets disiributed to the holders of any Junior
" Secliritied in respect 6f the Serics B in liquidation, dissolutioii or wiriding up or tg the holders of
‘Common Stock ift liquidation, dissolution or winding up. If upon any liquidation, dissélition or
‘windingup of the' Corporation the assets available for distribution shali be'ingifficient fo pay the
 holders of all outstanding shares of Series B and Series A in liquidation the full ‘dmiount of the A ]
and'B Initial Preference, the hiolders'of the Stries A and Series B shiall shaié pro rata; basedon !

the ratio that the-first :50% of the Series B Liquidation' Amount or the Series A Liquidation ;
“Amoilnt, a3 the case may be; bears to the aggregate A and B Initial Preference; aiid theréafter any i
remalriing Sefies B shares and any Parity Securitles in respect of the Series B in liquidation shail i
share pro rata, based on the aggregate liquidation amounts to which each class is so entitled, in -
any such distribution, '

(4) Deemed Liquidation. The merger or consolidation of the Corporation into or with : l
another corporation in Which the shareholders of the Corporation shall own less then 50% of the .
voting securities of the surviving corporation or the sele, transfer-or lease (but not including &
transfer or lease by pledge or mortgage to a bona fide lender) of all or substantially all of the
assets of the Corporation shall be deemed, dolely for purpo+cs of determlining the amounts to be
recéived by the holders of any shares of capital stock in liguidation and for purposes of
determining the priority of receipt of such amounts as among the holders of such shares to bea
liquidation, dissolution or wirding up of the Corporation as those terms are used in this Arficle .
3(D) if the holders of a majority of the outstanding shares of each series of Preferred Stock so {
affected, each voting separatcly as a class, so elect by glving written notice thereof to the '
Corporation at least two days before the effective date of such transaction.

"(5) Common Stock. In the event of any liquidation, dissolution, or winding up of the ! '
Corporation, either voluntary or involuntary, after payment of any amounts required to be paid
under this Article 3(D) to the Series B, Series A and any other Senior Securities that are senior to
the Common Stock in respect of lquidation, dissolution or winding up of the Corporation any
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renjaining amounts shall be distributed to the holders of the Common Stock then outstanding and
any Parity Secuntwe in respect of the Conimon Stock in hqu.ldahon, ollt of the assets and surplus

 funds'6f the Corporation.
(6) Conversxgg B;gm; Qn ﬁ@i thlung in tlus Artxcle 3(D) shall’ aﬁ'cct in any

Wway the fight of each holder of sharesof Senw A and Scnw Bto conest stich shares af
and: froni time to ‘time in. accordance: with any of Atﬁclw 3(F) and (G) bclow In' hcu of
rcccmng the Sefies A quuxdabon Amount or ‘the. Scnes B qumdau-n Amount, as lhc cast may
be,u ugon & llqmdanon, dlssolutmn or wmdmg upof thc Corpomﬁon puxsuant tc .hxs Ax’aclc 3(D)

‘the Kolders of the Series A and the Series B’ ‘may convert their shiares of. Senw A and Serm B, as

the case may be, into ‘Commeon Stock in’ accordance wnh Artxclm 3(F) and* (G) below, dnd

‘thereby receive:with the Holdéts of the Comsiion Stack iny ‘disfributions thereto in connection

with the transaction.

{(E) Redéiption of Serles B.

() &g(_lgnpgg&ffcr ‘On July __, 2008 ‘[slxth anniversary dale], the Corporation
will ot’fer to redesm’all ‘of thé Series B by wrilten notice {the “Redempﬂon‘Notlce") to each of
the. rcgiatmd holdem of the Series B. Such’ offer wnll be on the terms dnd subject to Lhe
condlticns contained in’this Article 3(B), and the Rcdcmphon Notice w111 ‘make reference (0"

Axﬁclc‘S(E) or By sucgessor pmvxsion, whlch will- be deemed to be mcorpcrated therein by
referénce. Bich regustemd holder of Series B ‘68 0f the close ‘of business on July — 2008: ‘[smh
afinfversary date] shall have the right, exercisable by written notice of exercise given 1o the

"Corporation in accordance with Artiéle 3(E)(4) Below. to redeem sl or aly of thé Series B then

held by slich holder at the price, in the mnner and on the terms specified in this Article 3(E).

(&) - Timing of Redemptions. Upon receipt. by the Corporation of a redemption
request by a registered holder'of sham of Series B, 88 spccxﬁed under Arficle 3(B)(4) below, the
Corporetiori'Will redéom sich Shares as follows, Redemphoil of the shares that each holder has
requested be redeemed in-accordance with ArHclc J(E)4)-iill bermade on two srparate dates,
#With 150% of the sheres 0 requuted for redemption belnig redeemicd as soon es prachcablc after
recclpt b¥the Corpomticn of such holder’s: written request for redemption'(such date of payment
beliig referred to hersin as the “Initial Redempﬂon Date*), and the remaining 50% of such

sham being redeemed on"the first' uuﬂvemary ‘of such Tnitlal- Rcdemptxon Date (eachof the

_lniﬁal Redemphon Date and siich anniversiry date being referred to herein as a “Redemption
“Daté"). Notwmntanding the foregoing, the Corporation may only make such redéniptions out of

Tunds legally availablé therefore.

O] ion -Price. The price et which such sheres of Series B so requested for
redemption will bé redeemed shn!] be equal to $0.91 per share of Series B plus an amount equal
1o eight percent (8%) of $0.91 per share (appropristely adjusted to reflect stock splits, stock
dividends, reorganizations, consoliditions and similar changes hereafter effected relative to the
Series B), compounded aiinually, ahid accruing on a daiy basis (computed on the basis ‘of 30-day
tonths and a 360-day year) fromi the date of issuance of each such share uritil the respective
Redemption Date. - Payment Will be made by the Corporatian to the requesting Holder by wire
transfer of immediately available fundd to such account or accounts as such holder shall specify
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the Coxporatxon 8 offer'lo redeem its shares of Senw B under this’ Article 3(E) ghall dehver to

in writing to the Corporation, or by sich other method or such other meens as the holder and the
Corpétation agree on.

(4)  Request for Redemgtxo Any Holder of sharw of Series B that elects to accept

days of i ity ‘Tecaipt’ of thie Redemphon Notwe, specifyifig the lmﬁal date ipon which the hnldcr
desires the first’50% of such sham fo be tedeemed by the Corpora(xon ?v}uch date shall be fo
16és thafi 30 anys aﬂer th dats 'of ¢ rccexpt ‘of such‘Redemphon Notice) and thie aggregale number

the Corporatxon, atits pnnclpal ofﬁc&s, a written requwt for such redemptlon within'15 busiy ness }
|

'of shares of SerieS B {o be fedéznied 'oni both Redémption Dates. If & any such holder elécts not to

perid, (HE gk of redcmpt:on under this Atticle 3(E) will thereafter explre thh respect only to
those sham of ‘Series’B which suchi registered holder “did not vélidly ‘exercise its:right of
redemption Hereunder.

any of the Scnm B for whiich it is the registered ‘holder wuthm such 15 business day i 4
|

(5)  "Adtions on RedSiition. On each applwable Redemption Date, each electing
holder shall sumender to tHe Corporation’ the &ertificates repmenhng ‘the shares so redeemed,
duly orsed or. assigned to thi Corporahon, and” thc holdcr shall thcrcaﬁcr be ent:tletf‘to
melyf paymenf‘ of the redcmphon pnce ‘for such’ sham If ont'the mpective Redemptlun Date,
the Cox'i)'omhon lacks access fo leg ly sufﬁclet'\" ﬁinds such that fewer than all'of the outsumdmg
shares of $&ties B to be redecmed on tig ap licable Redempﬁon Date can be redeemed, shares to
BE tedeémed shifl be redeemed by the Cof'B%m Honi pro rata. Tiesdafter; the Corporation shall (i) |
tal‘('d ! nbﬂon necwsary or abpmfa‘hate, to the extent reasonably wilhin its- contml to remove
prori y iy pedlmcnts to its abllity to redgem the total number of sharés of Series B réqlired 1
{d be qﬂ i‘edccmed tnclliding 4 mcumng any ifidEbtedness, noi‘pmhiblted by'contract or ‘otherwisz,
necasary tp ¢ such mdcmpﬂ'bx{. {#) In any event, use any funds that are leghlly available to

ccm the m Hilliy pOSSIb|¢ numbei' of sich shares from the holders of such shares to be

porﬁon 5'tiie tespedtive nuffiber of such shares that Gtherwise would have been

l guch shares had been redesmed in full and (jif) as and to the extent that legally

avnﬂpb 3 funds for the redegtphon ‘thereof &iist from time to fime, redeem additional shares of .
ifo ‘fata as among the holders thereof, ifitll all shares of Séries’B required by this

’ Arﬁcle ‘3(E)(5) to be redeemed have been tedeemed. If fewer than all the shares represented by

ahy eé&iﬁcate are redeemed, the Corporation shall issue a new cértificate represciiting the

6 §wf__&e§mﬂ_§hﬂ As of the applicable Redemption Date, (i) shares of

Series B redeeméq bn such Redetiiptlbti Date shall be deemed no longer outstariding, arid (i) all
Hithty GF such Holder & a fiblder of Series B shares (except: the right to receive from the
Corpotition the consideration payable upon redemption upon surrender’ of the ceftificates
evidencing such sHérés) shall cease only with respect to the shares of Series B redeemed;
pmﬂﬂﬂﬁm if any ehares of Series B are not fedeemed on their respective Redcmption
Date for ahy telhti fiffiér than the failure of such holder of Series B requesiing redémiption to
contiply Tully with s ¢ bligdtions in this Article 3(E), all such unredeemed shares shiall remain
outstarfdip 8d be entitléd to all the dgm and preferences provided herein.

(7)  Election lrevocable. An clection by a holder to redeem shares of Series B may
he revoked by dlich holder with respectito all or any shares not yet redeemed at any time prior to .
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the close.of busm&s on'the busmas day precedmg the apphcablc Redemption Dale An election

such shares are riot redeemed on siich Redcmphon Date for any reason other’ than the fmlure of

-Sich holdcr to comply fully ith' its obllgahons in this Article 3(E), such election shall be

(8) @gmm *Notwithstanding the previous delivery by any holder of shares

‘of Seriés B of a redemption eléction notice under Article 3(E)4) above, if, prior to the close of

busums on' the business’ day preceding any apphcablc Redempt:on ‘Date, such holder ‘gives

‘written riofice to the Corporation of its election to convert, pursuant to Amele P hereoﬁ then

the conversion of such shares which would otherwise have been redeemed shall become
cffective as pmvxded in Article 3(F) hereof, and the redempﬁon election riotice shall be degmed

‘withdrawn and 0f no effect,
) ng_g;_t_gf_&ggm@w If the Corporation deposits, on or prior to auy date

ﬁxed for redemphon of shares of Scries B with any bank or trust company baving capital dhd

"'sm'plus of at lmt s 10.000 000, as & trust fund, a sufficient : sum to redeem, on' the applicable

Redempﬁon Dntw. the sham then Galled for redemption, with mstmcdons and au&mnty fo such
bank or trist & company to pay the redcmphon price’on or after the applxcablc Redemiption Dies
or"prior thereto wpon the surrender: of the certificates repmenﬁng the shares™ tEf:n being

redeemed; then and -from" and after the date of such deposit, and’ nohviﬂwtandmg ‘that any
ﬁcate for shares to be redeenied shall iot have been, sirrendered for cancellahon, ‘the shares

‘o be rédeeried shall no longer be decmied:to be outstandmg and all rights with respect thereto

shall forthwith cease and’ terminate, eicept only the right of the holders theredf to recelve from
suich bink or trust company, at any time.after the date of siich deposit; the sum so' deposxted
without interest; arid the right to convert such shares as pmvxded in Article 3(F) below (subject to

'A:ucle 3(E)(8) above). Any funds so deposnted and unclaimed at the end of four years from'any

plxcab]e Redempiion Date shall be released or repaid to the Con::oratima1 after 'which the
holders of the shares so called for redemiption shall be entitled to receive payment of the
redemption price only from the Corporation.

(F)  Optional Conversion Right of the Ser{es B and Series A.

Al the dption of the holdm thereof, the shares of Series B or Series A, as the case may
be, shall be conveitible, at the office of the Corporation (or at siich other office or offices, if any,
as the Bord of Direcfors may designate), intd fully paid and nonassessable shares (calculated as
to each conversion fo the nearest 1/100th of a share) of Comrion Stock of the Corporation, af the
conversion -price, determined as hereinafter provided, in effect at the ime of conversion ‘with
each share of Series B being deemed to have & valug of $0.91 for the purpose of siich conversion
and each share of Series A beélhg deemed to have a value of §15.00 for the purpose of such
coitversion. The price at‘wlhich shares of Common Stock shall be delivered upon conversion
(the “Serles B Conveislon Price”) of Series B shall be initially $0.91 per share of Common
Stock (i.e., at an-initial conversion rate of one share of Common Stock for each share of Series
B) and the price at which sheres of Common Stock shall be delivered upon conversion
(the “Serles A Conversiois Price™ of Series A shall be initially $15.00 per share of Common
Stock (.c., at an nitial conversion rate of one share of Common Stock for each share of Series
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A), provided, however, that such initial Series B Conversion Price and Serics A Conversion

"Price shall be subject to adjustment from time to time in certain instances as hercinafier

provided." The following provisions shall govern such right of conversion:

) (1)  Indider to convert shiares of Series B or Series A into shares of Common Stock of
the Corporation; the holder thercof shall surrénder at the priicipal ‘0ffice of the Corporation the
cértificate or certificates therefor; duly endorsed fo the Corporation or in blank, and give written

‘notice to the Corporation at such office that such Liolder elects to convert such shiares. Shares of

Series B or Series A shiall be deemed to have been converted immediately prior to the close of
business-on the ddy of the surrender of such ghares for conversion as herein provided, and the
person‘entitled to receive the sharés of Common Stock of the' Corporation issuable upon such

“conversion shill be treated for all purposes as the rébord holder of such shares of Common Stack

at such tirne. As promiptly as practicable on or afier th conversion date, the Corporation shall
issue and deliver 'of caliéé to be issued dnd delivered at such office a cettificats or certificates for

“thE fiuthber of shares 6f Common Stock of the Corporation issubible upon sixch conversion.

(@) . The Serics B Conversion Price and Serieg A Conversion Price shall be subject to
edjustmént from tirne to time as hereinafter ‘provided. -Upon each adjustment of the Series B
Conversion Price or Seties A Conversion Price, as the case may be, each’ folder of shares of

-Series*B or Stries A shall-thereafter-be entitled to receive the nummber of ghares of Common
‘Stack ‘of the Corporation obtained by multiplying the Series B-Conversion Price or Series A

Conversion Price, a5"the case may be, in effect immediately prior to such Ldjustment by the
nimber of hares jssuable pursuant to conversion immediately prior to such adjustment and

‘dividing the product thereof by thié Series B Conversion Price or Séries A Conversion Price, as
- the case may be, resulting from such edjustment.

{3)  Except for (i) options to purchase shares of Common Stock and the jssuance of
awairds ‘of Coniron-Stock, in cither case, issued after June 30, 2002; pursuent to émployee and
consultant benefit plans.adopted by the Corporation in en' aggrogate amount not exceeding
1,291,575 shares of Commion Stock (eppropriately adjusted to reflect stock splits, stock
dividends, reorganizations, consolidations and similar changes hereafler effected relative to the
Common Stock) and sliares of Common Stock issued upon the exérciss of such options granted
pursuant to such plans, (i) dptions‘to“purchase'40.480 shares of Common Stock and the issuance

of-awards' of Common Stock (appropristely adjusted to reflect stock splits, stock dividends,

te'oggénliaﬂpm. consolidations and similar changes hercafter effected relative to the Common
Stock),"in either case issued prior to June 30, 2002 pursuant to the Corporation’s 2000 Stock
Option Incentive Plen and shares of Comriton Stock issued upon the exercise of such options,

- (ti) warrgnts to purchase shares of Common Stock issued to shareholders, employees, ex-

émployees or congultants of the Company prior to June 30, 2002, end shares of Comriton Stock
issued upon the exercise-of such warrants, (iv) warrants to purchase 106,250 shares of Series B
to be issued to Tyco Sigma Limited, or its affiliates, in connection with the initial selo and
issuance of the Series B, and shares of Series B issued upon the exercise of such warrants, (v) the
issuance of shares of Common Stock upon conversion of the Serics A or Series B, (vi) warrants
to purchase shares of Common Stock or Preferred Stock issued in connection with bona fide
finincing transactions (Including, without limitation, equipment financing amangements and
bank lines of credit) approved by the Board of Directors, including a majority of the Series B
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Directors, if any, and the Series A Director, if any, together with shares of Common Stack or

“'Preferred Stock issued upon exercise of such warrants, (vii) securities issued pursuant to the

aqquigiﬁqp of all -or part of snother company by the Corporation by merger or other

" réorganization, or by purchase of all or part of the assets of another entity, pursuant to a plan,

agreement or armngement approved-by a majority of the Board of Directors, including a'majority

* 5F the Series B Directors; if any, and the Series A Director, if any, and (viii) such other issuances

of $liares of capital stock-of the Corporation as to which the provisions of this Article 3(F) may
be-waived by the affirmative vote of the holders of at least a majority of the then outstanding
shares”of Series B, voting as a'single class, with respect dnly to the Series B, and at-least &

“méjority of the then cutstanding Serics A, voting es a single class, with respect only to the Series

A, if and whenever the Cotporation shall issue or gell eny shares of its Common Stock for &
coniideration per share less than the Series B Conversion Price or the Series A Conversion Price,
25 the case ‘may be, in éfféct immediately prior to the time of such issuc or sale, then, forthwith
upon such issup or sale, the Serles B Conversion Price or the Series A Conversion Price, a3 the
case may be, shail be reduced to the price (calculated to the nearest cént) determined by dividing
(X) an ampunt equal to the sum of (1) the number- of ‘shares 'of Common Stock
~outstanding immediately prior to such issue of sale mulilplied by the then existing

- Stries B Convetsion Price or Séries A’ Conversion Price, 83 the ‘case may be, dnd

- (3)'thie"consideration, if any; received by the Corporation upon such issuc or sale,

by :

(Y) an amiount equal to the sum of (1) the number- of shares of Common Stock
outstanding immediately prior to such issue or sale and (2) the number of shares
of Common Stock thus issued or sold. .

Solely for purposes of (X) and (Y) above, the term “Common Stock outstanding” ghall include
those shares of Common Stock issuable upon conversion of outstanding shares of Preferred
Stock aind upon exercise of outstanding options and warrants of the Corporation.

For the purposes of this Article 3(F)(3), the following provisions (8) to (e), inclusive,
shall also be applicable:

() In case at any time the Corporation shall grant (whether directly or by
assumption in a merger or otherwise) any.rights to subscribe for or to
purchase; or'any options for the purchase of, (i) Common Stock or (i) any
obligations or aniy shares of stock of the Corporation Which are convertible
into, or exchangeable for, Commion Stock (any of such obligations or
shares of stock being hereinafier called “Convertible Securities”)
whether or not such rights or optlons of the right to convert or exchange
any such Convertiblo Securities are iinmediately exercisable, and the price
per share for which Common Stock is issusble ipon the exercise of such
rights or options or upon conversion or exchange of such Convertible
Securities (determined by dividing (x) the total amount, if eny, received or
receivable by the Corporstion as consideration for the granting of such
rights or options, plus the mininium eggregate amount of additional

MI:$85383.10
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"or ‘options, plus, in the case of such rights or oplions which refate to

* consideiation, if any, payable upon the issue of ‘such Convertﬂ;lc
. of such rights or ophons or upon the conversion or éxchange of all such

‘pnor fo the time of the granting of such rights or options, then the total

“rights‘or options) be deemed to have beén tssued for such’ price per share,

“rights or options or upon the actual issue of such Comnon Stock' upon

Aipon guch” convmion or exchangc (de(ermmed by divxding (x) the tolal " '

: apphcable conversion price in effect immediately prior to the time 'of such

consideration paynble to the Corporation-upon the exercise of such rights
Convertible Sccurities, the minimum Eggrcgate amount of sddmonal

Securities and upon the conversion or cxchangc thereof, by (y) the’ tolnl
meximum iumbér of shares of Common Stock issuable upon the exercise

Convertible Securities isauable upon the exercise of such rights‘or optiofis)
shall B less than the apphcable conversion price in effect immediately

maximum number of shares of Common Stock issuable upon the exercise [ ]
of such-rights or options or upon conversion or exchange of the totat
maximum amotint of such Convértible Securities issusble upon the
excercise of such rights or options shall (as of the date of gmntxng of such

Except as prowded in Artwle 3(F)(6) below, rio fuither ad_;ustrncnts of the
applxcable conversion pnce shall be made upon-the actual issue of such
Cominon Stack or of siuch Convertible Securities upon exemse of such

coriversion or exchange of such Convertible Securities,

In case the Corpomhon shall issue or sell (whetha du'ectly ‘or by
assumption in & merger or’ othcrwxse) any Convertible Secunhcs, whether ;o .

or not the nghts to éxchange or conver therednder are xmmedwtely /
exercisable, and the price per share for which Common Stock'is issudble

amiotint received of receivable by the Corporation as consideration’for the
issue or salé of such Convertible Securities; ‘Plus the minimum aggregate
amount of additional considerafion; if any, payable to the’ Corporation
upon the ‘conversion or -ekchange theréof, by (y) the total maximum
number ‘of shares of Common Stock issuable upan the conversion or
exchange of all such’ Convertible Securities) shall be less than' the

issue or sale, then the tots] maximum number of shares 6f Common Stock
issuable upon conversion or cxchenge of all such Convertible Securities
shall (as of the date of the § jssue-or sale of such Convertible Secunnu) be
deemed to be outstanding and 6 have been issued for such price per share,

‘provided that (2) except as provided in ‘Article 3(RX6) below, no firther

adjustments of the applicable conversion prics shall be made upon the
dctul {ssue of such Common Stock upon conversion or exchange of such
Convertible Securities, and (b)if any such issue or sale of such
Convertible Scourities is made upon exercise of any rights to subscribe for
or to purchase or any option to purchase any such Convertible Securities
for which adjustments of the applicable conversion price have been or are
to be made pursuant to other provisions of this Article 3(F)(3), no further
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d'djustment of the applicable conversion price shall be made by reason of
such issue or sale.

In case any shares of Common: Stock or Convertible Securities or.any
rights or options to p\m:hase any sich Common ‘Stock or Convertible
Securities .shall-be issued or sold for cash,“the - oonsxdmﬂon reccwed
therefor shall be deemed-to bé the amount recelved by the Corporauon
Lhercfor, “Without deductmg therefrom any expcnsu ‘incurred “or_any

" underwriting. comrmss{ons, discounts ‘or concessions paid or’ allowed by
* the Corporation in connection ﬂlerevnth. In case any shares ‘of Commion

Stock or Convemhle Secunuu or any rights or-opfions to purchase any
such Common Stock of Convertible Securities shall be issued-or sold fora

‘consideration ‘other than cash, the amiount of the consideration other than

cash received by the Corporation’ shall be deemed to be the fair valiie of
such conmderahon s detcxmmed by the Boaxﬂ of Dlrectors of lhe

thic Corpomhon in connection thercvnth In case any ‘shares of Conirion

* Stock or Convcruble Securities or any rights or optlons to purchasc sich

Common Stock or Convertible Seciiritios shali be' igsued in connection
w:th any merger or eonsolxdahon in which the Corporatlon is the survnving
corpomnon, the amount of conmderahon therefor shall be déemed to be
thie fair value a8 determined by the Board ‘of Directors of the Corpotation
of such portion. of the assets and business' of the't non-suryiving corporation
or corporahons as such Board shall determine to be attnbutable to slich
Coffimon Stock, Convertible Sécirrities, rights or options,: as-thic case may
be. In the event of any consolidation or merger of the Corporat:on in
which the Corporation i not the surviving corporatxon of in the eveat of
any salé of aif or substantiully ull ‘of the assets of the Corpomhon for stock
or other securitics of any other corporation, the- Corporaﬂon shall' be
deemod to have issued a number of shares of its Common Stock for stock

-or securities of the other corporation computed on the-basis of the actual

exchange ratio on ‘which the -transaction -was predicated “and“for a
consideration equal to the filr market value on the date of.such transaction
of such stock or securities of the other corporation, and if eny sich
calculation results in adjustment of the Serics' B Conversion Price or the
Seties A Converslon Price, as the case may be, the determmaﬁon of the
number ‘of shares of Common Stock issusble upon conversion
immediately prior to such merger, conversion or sale, for purposes of
Article 3(FX7) below, shall be made after gwmg effect to such adjustment
of the applicable conversion price.

In case the Corporation shall take a record of the holders of its Common
Stock for the purpase of entitling them (8)to receive & dividend or other
distribution payable in Common Stock or in Convertible Securities, or in
any rights or opuons to purchase any Common Stock or Convertible
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Securities, .or' (b)to subscribe for or purchase .Common Stock or
Convemble Secunhw, then such record date shall be deemed to be the
date of’ the issue or salé ‘of the shares of Common Stock deemsd to have
been issuéd or sold | upon the declariition of such dividend or the makmg of
such other dlsmbUUOn or the date of the granting of such rights of
subscription or plirchasc, as the case may be.
%

?he number of shares of Common Stock outstanding ‘at any given time
shall not include “shares owned or held by or for the account of the
Corpomuon, and the dlsposmon of any such shares shail be considered an
issue or sale of Common Stock for the purpose ‘of this Article 3(F)(3)

(4) -In case the Corporation shall (i) declare a dividend upon the Common Stock
payable in Cotiinon Sfock (other than a dlvxdend declared to effect u subdivision of the
outstandmg sharw of Common Stock, as ducnbed in Arucle S(F)(S) below) or Convertible
Secunum, or in any nghts or,ophons to pumhase Common Stock or Convcmble Seciirities; or
(u) decliire any othef‘dividmd'or mike any other distribtion upon the Common Stock payable

~'ollerwisé than out of earmngs or camed surplus, then thefeafler éach holder of shares of Séries'B

or Senu ‘A, as the case' may be, upon | the conversion thereof Wwill be entitled to recelve the
number “of shares of Comition Sfock into’ which such'shares of Series B'or Series A, a3 the case
may.. be, have been converted, and, in addition and without payment tlletefor, esch’dividend
dederibed in clause ) abovc and each dividend or distdbuﬁon described " in ‘clause (if) above
which' stich holdcr would' have reccived by way of*dividends ‘or dxstnbuhons if continuously
since such holder became the record ‘holder of such shares of Serics'B or Series ‘A, as the case
may bé, sich holder (1) hed beeri'the record holder of the number ‘of shares of Cominon Stock
theni recexved anid (i) hid rethiried all dividénds or distributions in stock or securities (mcludmg
Common Stock .or Convcrﬁblc Securities, and any rights or options to pumhase eny Common
Stoc# of Convedlble Secunhw) payable in respect of such Common Stock or in respéct of any
stock or secunhcs paid as"dividends or distribiitions and originating directly or indirectly from
such Common Stock, For the purposes of the foregoing a dividend or distribution other thad in
casti shal! be considered payable out of earriings or eamed surplus ‘only to the extent that such
eamings or earned surplus are chxrged an ‘amount equal to-the fair value of such dividend-or
distribtion as determined by the Board of Directors of the Corporation.

(5) In case the Corporation shall at any time subdivide its outstanding shares of
"Common’ Stock ifito & greater number, of shares, the Series B Conversion Price and Series A
Conversion” Price’ in efféct immediately prior to such subdivision shall be proportionately
reduoed, -and’ converdely, in case the outstanding shares of Commen Stock of the Corporation
shall be combined fnto a smialler number of shares, the Series B Conversion Price and Series A
Conversion® Price in effect immiediately prior to such combination shiall be propartionately
increased; effective as of the close of business on the date of such subdivision or combination, as
the case may be, -

(6)  If (i) the purchase price provided for in any right or option referred to in clause (a)
of Aticle 3(F)(3), or (i) the additional consideration, if any, payable upon the conversion or
exchaiige of Convertible Securitics referred to in clause () or clause (b) of Asticle 3(F)(3), or

M1:385383.10
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(iii):tHe rate;at which any Convertible Securities referred fo in clause (a) or clause (b) of. Article

* 3(F)(3)are convertible into or exctiangeable for Cammon Stock, shall change at any-time (other

thae
Conversion-Price and Series A Convérsion Price then in effect hereinder shall forthwith be
increased-or. decrepsed to such Series B Conversion Price or Series A Conversion Price es would
have ‘obtéined had:the adjustménis made upon the issuance of such rights, options'or Convertible
Securities been’ made upon thi basis of (a) the issuance of the number of shares of Commion

der or by reason of provisions designed’ to protect sgainst dilution), the Series B

" Stock -theretofore actually delivered wpon the exercise of such options or rights or upen the

conyersion of éxchangé of such Convertible Securities,-and” the total consideration received

"ﬁlér-lﬁfor, and'(b) the issuance st the time of such change of any such. options, rights, or
_Ct.'mvert}ij:leS Segurities then still ‘outstanding for the consideration, if any, reccived by the

Corporationtherefor and to be received on the basis of such changed price; and of the expiration
of any.such .option or right‘or the termination of any stch'right to convert or exchange such
Convertible Seciirities, the Series B’ Conversion Price and Series A’ Conversion®Price then”in

“éffect heretndér shall forthwith be increased to sich Series B Conversion Price’ or Séries A

Conversion Price, as the case may be, as would have obiained had-the:adjustments méde: iupon
the issuince of mich rights or'oplions or Canvertiblé Securities been made wpon the basis 6f the
issuance “of the shares of Common Stock tHerefofore sctually delivered' (and- the total
consideration received therefor) upon ithe exercise of such-rights or ojitions’ or upon”the
conversioh or éxcliangs of guch Convertible Securities. If the purchase price provided for in any

- right of option feferred to in clause (a) of Article 3(F)(3), or'the Tate at Which any Convertible

Secufities:referred to in clause (2) or claust'(b) of Amele 3(F)(3) are’ convertible . intoor
exchangeable for Common: Stock; shall decrease at-any time under or by reason of provisions

“With respégt thereto designed to protect agairist dilution, then in case’of thé delivery of Commion
" Stock-upon the exercise of any such right or option of upon conversion‘or exchange of any ‘such

Converliblé Sécirity; the Seriés B Conversion Price dfid the Series A Conversion Price theri in
effect hereunder shall forthwith be decreased to such Serics B’ Conversiori Price or Series A

‘Conversion Price, as the case may be, a3 watild have obiained had the adjustments made vipon
“the issuance of such right, option or Conveértible Security been made upon the basis of the

issuance of (and the total consideration received for) the shares of Common Stock delivered as
aforusaid.

(7)  If any capital reorganization or reclassification of the capital stock of the
Corporation, or consolidation or merger of the Corporation with another corporation; or thie sale
of &ll or substantially all of its assels to another corporation shall be effected in such a way that
holders of Common Stock shell be entitled to receive stock, securities or assets with respéct to'or
in exchange for Cominon Stock, then, as & condition of such reorganization, teclassification,
consolidation, merger or sale and subject to Article 3(D) above, lawful and adequate provision
shall be made whereby the holders of Series B and Series A shall thereafter have the right to
receive upon the basis and upon the terms and conditions specified herein and in lieu of the
shares of the Common Stock of the Corporstion immediately theretofore receivable upon the
conversion of Series B or Series A, as the case may be, such shares of stock, securities or assets
as may be issued or payable with respect to or in exchange for a number of oulstaiding shares of
such Common Stock cqual to the number of shares of such stock immediately theretofore
teceivable upon the conversion of Series B or' Series A, as the case may be, had such
reorganization, reclassification, consolidation, merger or sale not taken placs, plus all-dividends
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’ unpald m"ld accumulated or accrued thereott to the date of such reorgamzatxon, mclassxﬂcahom
consolidafion,” merger “ar- Sale, ;hd il -any such case* appropnate prOVlSlOn sh'all be made with
-reapect 0’ themghtsvand mterests ‘of the Tolders ‘of Senea B'and Scnea A to the end that the !
‘provisions heréof (inéluding: without " hmxtatlon pmwstons “for adjuatrnents of ‘the" Series B i
‘Conversion Price andithe Senea A Convemon Price and of the number of: shares receivable :
upon the eonvemon ‘of Series B or Series A, af'thie case may be) shall theréafter be applicable, ;
. nearly a8’ may be in relafwn to any shares of stock, s&Clrities or aséeld Hereafier receivable upon :
the conversion of Seriea Band Series A, a8 ‘the case may be. The gorporation sall'not effect-any -
such oonsolldlmon, merger or sale, unless pnor 16 the constimmation fhereof the successor
eorporaﬂon (if other than the Corporahon) mulhng from such con’ﬁhdahon or merger of the
'Corporahon pugﬁ\aamg sich assels shall assume by written fiStruiment execuled and mmled to ¢
the reg:atered ers of Séries B and Seriés A, at the lust eddresses of suchi'Rolders appeanng ‘on i
the, boolé’ £ the Corporaﬂbn. the obllga'ﬁon to delwer 'to such Hioldérs such shares ‘of stock,
seeuntxea or aseéls a8, in accordance with the foregomg provisions, such holders may be entitled
10 receive,

8) Wxthm 8 xeasonable perlod of time following any adjustment of the’ Series'B
Convrsion Pricé or the Seriés A Convefslon Price, thien and ‘in éach case the Corporaﬂon shall
éi\/e written notice thereof hy ﬂm—class mail, postage prepald ‘(or, in the case of mtemauonal
addxessea, by naﬁonally recogmzed ovemight counet) addressed to the regxstered holdcrs ‘of
Serlea Bror Stries A, as the casé mt y be; stthe addresses’of su¢h'holders ab showii'oh the books
“of the- Cotpofition, \Ylnch notice 'shalf ‘state the Senw B Conversion~Price or the Series'A
"Conversion Price mulung from such ad)uslmcnt and the mcrease or decrease,"if any, in“the
fiimber of hares zeeelvable 8t such’price: upon the ‘conversion of Series. B'or Series A, asithe /
casc may be; seﬂmg forth-in reasonablé detall the method of caloulation and the facts upon Which .
such éalculation is'based. |

"(9)  Incase at any time:

(s) the Corporatiori shall declare any cash dfvidend on its Common Stock at a
rale in excess of the rate of thie last cash dividend theretofore paid;

“(b) the Corporat:on shall pay any dividésid payable in stock upon its Common
Stock or mike wiy distriblition (other than regular cash dividends) to the liolders
of its Cominon Stogk;

(c)  the Corporation shall offer for subscription pro rata to the holders of its
Common Stock any additfonal shares of stock of any class ot other rights;

(d) there shall be any capital reorganization, or reclassification of the capital
stock of the Corporation, or consolidation or merger of the Corporation with, or
sale of all or substantially all of its assets to, another corporation; or

(e)  thero shall be a voluntary or involuntary dissolution, liquidation or
winding up of the Corporation;
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then, in any one or more of said cases, the Corporation shail give written notice, by first-class
mail, postage prepaid (or, in the case of international addresses, by nationally recognized
overnight courier), addressed to the registered holders of Series B and Series A at the dddresses
of such holders as shown on the books of the Corporation, of the date on which (i) the books of
the Corporation shall close or a record shall be taken for such dividend, distribution or
subscription rights, or (ii)such reorganization, reclassification, consolldation, merger, sale,
dissolution, liquidation or winding up shall take place, as the case may be. Such'notice shall also
specify the date as of which the holders of Common Stock of record shall participate In such
dividend, distribution or subscription rights, or shell be entitied to exchange their Common Stock
for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, sale, dissolution, liguidation, or winding up, as the case may be. Such
writien notice shall be given at least 20 days prior to the action in question and not less than'20
days prior to the record date or the date on which the Corporation's transfer books are closed in
respect theteto,

(10)  If any event occurs as to which, in the opinion of the Board of Direstors of the
Corporation (in its sole discretion), the other provisions of this Article 3(F) are not strictly
applicable of if strictly applicable would not fairly protect the rights of the holders of Series B or
Serfes A in accordance with the essential intent and principles of such provisions, then the Board
of Directors shi!l make an adjustment in the application of such provisions, in accordance with
such esiential intent and principles, 80 as to protect such rights as aforesaid.

(11) No fractional shares of Common Stock shall ke issued upon conversion, but,
instead of any fraction of  share which would otherwise be lasuable, the Corporation shall pay a
cash adjustment in respect of such fraction in an amount equal to the sams fraction of the market
price per share of Common Stock as of the closa of business on the day of conversion, The term
“market price” shall mean if the Common Stock {3 traded on a securities exchange or on the
NASDAQ National Market System, the closing price of the Common Stock on such exchange or
the NASDAQ National Market System, or, if the Common Stock is otherwise traded in the over-
the-counter market, the closing bid price, in each case averaged over a period of 20 consecitive
trading days prior to the date s of which “market price” is being determined. 1f at any time the
Common Stock is fiot traded on an exchange or the NASDAQ National Market System, or
otherwise traded in the over-the-counter market, the “market price” shall be deemed to be the
higher of (i) thie book value thereof as determined by any firm of independent public accountants
of recognized standing selected by the Board of Directors of the Corporation es of the {ast day of
any mionth ending within 60 days preceding the date as of which the determination {s to be made,
or (i) the falr value thereof determined in good faith by the Board of Directors of the
Corporation &3 of u date which Is within 15 days of the date as of which the determination is to
be made,

(G) Msaundatory Conversion of Series B and Scries A.

The Séries B shall automatically bo converted into shares of Common Stock, upon the
written consent of the holders of at least 60% of the then outstanding shares of Series B.  The
Serics B and the Series A shall astomatically be converted into shares of Common Stock without
any act by the Corporation or the holders of the Series B or Seres A, concurrently with the
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closing of the first public offering by the Corporation of shares of Common Stock of the
Corporation registered under the Securities Act of 1933, as amended, in which (1) the aggregate
public offering prlce of the securities sold for cash by (he Corporation in the offering is at least
815 mllhon, which fequirement may be waived by the K3lders of a majority of Series'B, (2) the
offering is' underwritten ‘on a ‘firm commitment. basis by en underwriter, or a group of
underwriters represented by an underwriter or underwriters, and (3) the public offering price per
share of Common Stock is at least $3.75, which requirement may be waived by the holders of a
majonty of Seriecs B (os adjusted from time to time to reflect stock splits, dividends,
recapitalizations; combinations or the like), As used herein, the term “closing” shall mean the
delivery by the Corporation to the underwtiters of certificates represcnting the shares of
Common Stock of the Corparation offered to the public against delivery to the Corporaﬁon by
such underwriters of payment therefor. The term “firm commitment basis” with respect to the
underwrifing of such public offéring shall mean a commitment pursuant to.a “written
underwriting agreement under which the nature of the underwriters' commitment is such that all
seclirities- will be purchased by such underwriters if any securities are purchased by such
underwriters. Bach holder of a share of Series B or Series A 80 converted shall be entitled to
receive the full number of sheres of Common Stock into which such share of Serdes B or Series
A held by such holder could be converted if such holder had oxercised its conversion right at the
timie of closing of such piblic offering. Upon such conversion, each holder of & share of Series
B or Series A shall immediately surrender such share in exchange for appropriate stock
cértificates represeriting a share or shares of Common Stock of the Corporation.

ARTICLE 4
No shareholder of the Corporation shall have any cumulative voting rights,
ARTICLE S

No shareholder of the Corporation shall have any presmptive rights by virtue of
Section 302A.413 of the Minncsota Statutes (or any similer provisions of fiture 1) to subséribe
for, pirchiese or edjlire (i) any sheres of capital stock, whether Unissued or now or hereafler
authorized, or (i) any obligations or other sccurities cohvertiblo into or exd\angeable for (of that
carry any other right to acquire) any such shares, securities or obligations, of (itl) ahy ‘other rights
to purchase any such'shares, securitiesor obligations. The Corpomtion ghall have the power,
however, in its discretion to grant such rights by agreement of cther instrument to any person or
persons (whether or not they are sharéholders). )

ARTICLE 6

(A)  Action Without Meeting. Any action required or permitted to be taken at a meeting of
the Board '6f Diréctors maY be taken without a meeting by written action that is, or counterparts
of which in the &ggregate are, signed by the niumber of directors that would be required to take
the same action at & mesting of the Board at-which all directors entitled to vote were present,
except as to those matters which require shareholder approval, on which matters the written
sction shall be signed By all metnibers of the Board of Dimctors theh in office.
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(B) Limifstion of Director Lisbility, A director of the Corporation shall not bo personally
lighte to (K Corporation of to its sharéhiolders for monotdry demages for dny breach of fidiiciary
diity as a director to the full extent permitted by the Minnesata Business Corporation Act. If the
Mifnesota Business 'Corporgtion ‘Act is amended to authorize’ the ‘fiirther elifnindtion or
lirallatiori of the inbility”of dirctiors, then the libility of a"director 13" the Corpofation, in
agﬁ‘!ﬂ:q'n to the limitation" on personal lisbility provided herein, shall be limited to*the fullest
gxtent permitied by the amended Minnesota Businss Corporatfon Act. Any repeal’ or
modification of this Arﬁcle‘ﬁ(ﬁ%_b?'xth'e g}{g,}ghb_idpﬁ of the Coiporation shall b3 prospective'dnly
dhd shal ﬂqt'adv_me‘ly"bﬁ'ec{"' ¥ limilation on ‘itie personal liability of, or any right or protection
as, & dircctot of the Corporation existing at, or with respéct to any act or omission which

occurred prior to, the date of such repesl of modification.

ARTICLE 7

Directors, officers, employees, and agents of this Corporation shall bé indemnified to the
maximtim extent permiticd by the Minnesota’Business Corparation Act, as tho sune exists or
may hereafer be amended, for expenses ard 1abilitles arising by reason of their posttion with, or
by acts in sich capat{:i(iq on behalf of, the Corporation' or another corporation which they may
serve at the request of the Corporation. *

ARTICLE 8

Subject to' Artlcle 3(B) heréof, the Corporation reserves thé righit to amend, alter, change
or repeal any provisions coritained in these Amended and Restated Articles of Incorporatiot In
the manner now or herelnafer-prescribed by statute, and all rights conferred upon gharcholders
heréin are granted gubject to this reservation,
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i ‘IN WITNESS WHEREOF the undersigried, the President and Chigf Executive Officer of
: Advanced Medxcal Apphcatlons Inc., being duly authorized on behalf of Advanced Medical
Applications; Inc!, has executed this document as of Tiily 30,2002.
: Kevin' Nxcke .
i President arid Chief Executive Officer .
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