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This Corporation is a Vermont general corporation, formed pursuant to Title 11A of the Vermont
Statutes Annotated, as may be amended from time to time (the “Act”). The Corporation may
conduct or promote any lawful act or business for which corporations may be organized under
the Act.

Article Fourth

The Corporation is organized on a stock share basis. The Corporation has the authority to issue
(1) 6,000,000 shares of Common Stock, $.001 par value per share (“Common Stock™) and (ii)
600,000 shares of Series A Preferred Stock, $.001 par value per share (“Preferred Stock™).

The rights, preferences, privileges, and restrictions granted to and imposed on, and other matters
relating to, the Preferred Stock and the Common Stock are as follows:

A. COMMON STOCK.

1. General. The voting, dividend and liquidation rights of the holders of the Common
Stock are subject to and qualified by the rights, powers, and preferences of the holders of the
Preferred Stock as set forth herein.

2. Voting. The holders of Common Stock are entitled to one vote for each share of
Common Stock held at all meetings of shareholders (and written actions in lieu of meetings).
There shall be no cumulative voting. The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares then outstanding) by the affirmative
vote of the holders of a majority of shares of the Common Stock of the Corporation then
outstanding irrespective of the provisions of Chapter 10 of the Act. The holders of Common
Stock shall be entitled to elect all directors of the Corporation.

B. PREFERRED STOCK.
1. Liguidation Rights.

(a) Liquidation. In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation (collectively with a Deemed Liquidation,
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(b) Deemed Liquidation. The occurrence of a Change of Control (as
defined immediately below (such event, a "Deemed Liquidation") shall be deemed a
Liquidation for purposes of this Section (B)(1). Upon the consummation of any such
Deemed Liquidation, the holders of the Preferred Stock shall, in consideration for
cancellation of their Shares, be entitled to the same rights such holders are entitled to
under this Section B(1) upon the occurrence of a Liquidation, including the right to
receive the full preferential payment from the Corporation of the amounts payable
with respect to the Preferred Stock under Section B(1)(a) hereof. “Change of
Control" means (a) any sale, lease, or transfer or series of sales, leases or transfers of
all or substantially all of the assets of the Corporation; (b) any sale, transfer, or
issuance (or series of sales, transfers, or issuances) of capital stock by the Corporation
or the holders of Common Stock (or other voting stock of the Corporation) that results
in the inability of the holders of Common Stock (or other voting stock of the
Corporation) immediately prior to such sale, transfer, or issuance to designate or elect
a majority of the board of directors (or its equivalent) of the Corporation; or (c) any
merger, consolidation, recapitalization, or reorganization of the Corporation with or
into another Person (whether or not the Corporation is the surviving corporation) that
results in the inability of the holders of Common Stock (or other voting stock of the
Corporation) immediately prior to such merger, consolidation, recapitalization, or
reorganization to designate or elect a majority of the board of directors (or its
equivalent) of the resulting entity or its parent company.

Conversion.

(a) Conversion by Corporation. Subject to the provisions of this Section 2,
beginning three years after the Date of Issuance, the Corporation shall have the right
by written election to the holders of all or any portion of the outstanding Shares of
Preferred Stock (including any fraction of a Share). Each share of Preferred Stock
shall be converted into three shares of Common Stock. "Date of Issuance" means, for
any Share of Preferred Stock, the closing date on which an investor purchases one or
more shares of Preferred Stock.




shall no longer be deemed outstanding as of the effective time of the applicable
conversion and all rights with respect to such Shares shall immediately cease and
terminate as of such time other than the right of the holder to receive shares of
Common Stock in exchange therefor.

3. Voting. The Preferred Shares are non-voting.

Article 5

To the extent permitted by the Act and these Articles, as the same may be supplemented,
amended or replaced, action required or permitted to be taken by the shareholders of the
Corporation at a sharcholders” meeting may be taken without a meeting if the action is taken by
the holders of at least a majority of all the shares entitled to vote on the action signed by the
holders of at least a majority of the shares, and filed in the corporate minute book. Prompt notice
of any action taken by less than unanimous written consent in lieu of a meeting shall be given to
all shareholders entitled to vote on such action.

Article 6

Subject to any additional vote required by these Articles or the Bylaws of the corporation, in
furtherance and not in limitation of the powers conferred by the Act, the Board is expressly
authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

Article 7

Election of directors need not be by written ballot unless the Bylaws of the Corporation shall so
specify.

Article 8

To the extent permitted by Section 2.02(b)(4) of the Act, no director of the Corporation shall be
personally liable to the Corporation or its shareholders for money damages for any action taken,
or the failure to take any action, solely as a director, based on a failure to discharge his or her
own duties in accordance with Section 8.30 of the Act. To the fullest extent permitted by
applicable law, the Corporation is authorized to provide indemnification to (and advancement of
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