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Midalaitging TALLAHASSEE. FLORIDA

AMENDED AND REsTATED 08 SEP 19 PH 2: 26
ARTICLES OF INCORPORATION
oF

PIZZA FUSION BOLDINGS, INC,

In accordance with Sections 607,1001, 607.1003 and 607.1007 of the Florida Business
Cotporation Act {the “FRCA”), the Board of Directors of PIZZA FUSION HOLDINGS, INC,, a
Flonida corporation (the “Corporation’), bershy amends and restates in its eptirety the
Corporation’s Articles of Yacorporation, as amended, as follows:

yt I
‘The name of the carporation is Pizza Fysion Holdings, Inc,
TIC B IPAL O REG D AGFE
The street addrese of the principal office end mailing addresy of the Corporation ja: 6535

Powerlins Road, Saite 101, Fort Lauderdale, FL 33309, pad the name of the rogistered agent of the
Corporation at such address is Randy Romano.

ARTICLE Ik, FPURVOSES

The Corporation may epgage in the transaction of any and all Jawfu! business for which
corporations may be incorporated under the laws of the State of Florida,

ARTICLE IV, CAPITAL STOCK
A, Authorized Shares, The total mumber of shares of gll classes of capital stock that the
Corporation, shall have the authority to issue shall be Fifty Million (50,000,000) shares, of which (1)

* Forty Three Million Six Hundred Forty Twa Thousand (43,642,000) shell be sharea of common

stock, par value of §0.001 per share (the “Common §tock"), and (i) Six Million Three Hundred
Fifty Eipht Thousand (6,358,000) shall be ghares of prefemred stock, par value $0.001, consisting of
(A) One Milliop Three Hundred Fifty Bight Thousand (1,358,000) sbares of Series A Convertible
Preferrod Stock (the “Serigs A Preferred Stock™) and (B) Five Million (5,000,000) sheres of Series
B Convertible Preferred Stock (the “Serias B Preferred Stock” end together with the Scries A
Preferred Stock shall be collectively refexred to herein as, the “Preferred Stock™). The Board of
Directors is expressly aathorized, pursuant 1o Section 607.0602 of the FBCA to provide for the
classification and reclassification of any unissued shares of Common Stock ar Preferred Stock and
the issuance thereof in or more clagses or series without the approval of the shareholders of the
Corpotation, all within the limitations set forth in Section 607.0601 of the FBCA or as prmmled for
herein,

B.  Common Stock

()  Relative Rights. The Common Stock shall be subject to afl of the rights,
privileges, prefcrences and priorities of the Preferred Stock as may be set by the Board of Directors

-
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and hercafter filed as Amictles of Amendment to these Amended and Restated Articles of
Jacorporation of the Corporation pursuant to Section 607.0602 of the FBCA. Except 28 otherwise
provided in these Amended and Restated Articles of Tacorporation, each share of Commen Stock
shall bave the same rights 26 and be identical In all respects to all the other shares of Common
Stock,

(i)  Voting Rights. Each holder of Common Stock shall have the voting rights

set forth in Article 'V hereof.
(ii) Dividends, Dividends may bos declared and paid on the Common Stock from

funds lawiully available therefare as end when determined by the Corporation’s Board of
Directors.

(iv) Liguidation. In the event of any liquidation, dissolution or winding up of the
Corporation {each suth event, a “Liguidation Event™), either vohmtary or involuntary, except as
otherwise provided for fn these Amended and Restated Asticles of Incorporation, the holders of
record of the Common Stock then owtstanding, and all holders of any class ar serfes of stock
entitled to participate therewith in whole or in part, as to the distrivution of asscts, shall become
entitled to participate in the distribwtion of assers of the Corporation remaining after the
Corporation shall kave paid, or set aside for payment, to the holders of any class of stock having
preference over the Common Stock in the event of dissolution, liquidation, or winding up, the full
preferential amounts to which they are entitled, and shall have paid ar provided for payment of all
debts and labilities of the Corporation, )

C.  Pieferred Stock, The rights, preferences, privileges and restrictions granted to and
imposed upon the Series A Preferred Stock and Series B Preferred Stock is as set forth in this
Section C of Artiole IV.

(4] Original Yssue Prce. For purposes hereof, the original issue price of the
ghares Of (8) Series A Preferred Stock is $2,00 per share (the “Oniginal Series A Igsue Price”) and
(b) Series B Preforred Stock is $1.15 per share (the “Qriginal Serics B Iaspe Pricc™).

(i) Dividend Provisions. Except as otherwise provided by law or thess
Amcnded and Restated Articles of Incorporation, the holders of Preferred Stock shall be entitled to
receive dividends at such times and in such smounts as may be determined by the Board of
Directors of the Corporation. No dividend shall be declared or paid on the Common Stock unless
an equivalent dividend is declared nad paid on the Preferred Stock on an as-converted basis and
unless all declared and nnpaid dividends an. the Preferzed Stock ave paid.

(ili) Liguidation

"(a)  Preftvence. In the eyent of a Liquidation Event, cither voluntary or
involontary, the holders of Preferred Stock shall be entifled to receive prior and in preference to
any distribution of any of the assets of the Corporation to the holders of Common Stack by reason
of their ownership thereof, an amount per sharc equal to (1) with respect to shares of Serics A
Preferred Stock, the Original Series A Issue Prios plus any declered and unpald dividends on such
Series A Preferred Stock (as same may be adjusted for any stock splits, stock dividends, reverse

H08000215251 3
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Amomt™) and (2) with respect to shares of Series B Prefarred Stock, the On.gmal Series B Issue
Prce plus any declared and unpeid dividends on such Series B Preferred Stock (as seme may be
2djusied for any stock splits, stock dividends, reverse stock splits, stock corabinations and other
similar capitalization changes)(the “Serles B Liguidation Amount™)(for purposes herecf, the sum of
the ageregate Series A Liquidation Amount and the aggregate Serics B Liquidation Amount shall
be referred to as {he “Liquidation Amonnt™). If upan the occurrence of a Liquidation Event, the
asscts and fimds Togally available for distribution to shareholders shall be insufficient to permit the
payment to all holders of SBeres A Preferred Stock and Series B Prefgred Stock of the full
Limidation Amount, then the entire assets and funds of the Corporation legally available for
dstritnrtion to shareholders shall be distributed matably among the holders of Series A Preferred
Stock and Scries B Preferred Stock based on their respective percentage ownership of the aggregate
omtstending shares of Prefemed Stnuk until the holders of Preferred Stock have received the
aggregate Liquidation Amownt; provided that in po event shall the holders of Beries A Preferyed
Stock or Serics B Preferred Stock receive amounts pursuant to this Section (C)(iD(a) in excess of
(i) with xespeot to shareg of Series A Preferred Stock, the aggregate Series A Liquidation Amount
and (i) with respect to shares of Series B Preferred Stock, the aggregate Series B Liquidation
Amoumnt,

()  Other Distubutions. After the payment of the aggrogate Liquidation
Amount required to be paid to the holders of Preferred Stock upon a Liquidation Event, the assets
gnd fimds of the Corporation remaining available for disribution to shareholders, if any, shall be
digtributed ratably ameng the holders of Common Stock and Preferred Stock (om an ag-cozverted to
Common Stock basis).

: () Consalidation, Merget, Ete. For puposes of these Amended and
Restatzd Articles of Incomporation (§) any congolidation or merger of the Corporation with or inte
any other corpotation or other entity or person, or any other corperats reorganization, in which the
shareholders of the Corparation immediately priar to sush consolidation, merger or reorganization,
do not hold at least a majority of the resulting ar surviving corporation’s voting power immediately
after such consolidation, merger or reorpanization (solely ia respect of their equity interests in this
Corporation), (if) the sale, lease, or other disposition of all or substantially all of the agsets of the
Corporation or (iii) a Sale of Voting Contral (a8 defined below) {cach, a “Change-of-Control
Trmnsaction”) shall be deemed to be a Liqujdation Event. For purposes hercof, “Sale of Vitine
Cootrol” meaps the tmnsfer by shoreholders or the Corporation (in one or a geries of related
transactions) to one person ar group of related pefsonz of shares, constituting not less than a
majarity of the outstanding voting capital stook of the Corporation.

(d) Conslderstion. If any of the assefs of this Corporation are to be
distributed under this Section (C)(iii) fn a forai other than cazb, the value of such assets shall be the
Faly Market Value (as defined below). Any sccnritics shall be valued as follows:

(1)  Sccuritics not subject to investment letfer of ather similar
restrictions on free marketahility covered by (d){2) below:

A. H taded on a securities exchange or through the Nasdag
National Market, the value shall be desmed to be the average of the closing prices of

5 3
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the securities on such exchange over the 30 day perind ending theee days prior to the
tlosing; .

B. }f actively traded over-the-counter, the value shall be
deemexd to be the average of the closing bid or sale prices (whichever is applicable)
aver the 30-da'y period ending three (3) days prior 1o the closing; amd

C. [fthere is no active public market, the 'vnlu-e shall be the
Fair Market Vahie theteof

For the purposes herecf, the “Fair Market Valuc" of any assets other than cash means the
arms-longth price that a willing buyer would pay a willing seller for such assets, each having
reasonable knowledge of all relevant faots, and neithet being under aoy compulsion to bay or to
sell. Fair Market Vahie shall be determined jointly fn good feith by (i) the Corporation’s Board of
Directors and (ii) the holders of 2 majority of the voting power of the issued and outstanding shares
of Preferred Stock detenmined in accordance with Section (B)(i) and (if) of Article V hereof (the

“Majority, Preforred Srock™). If such parties are unable to reach sgreement within a reasonable
period of time, the Feir Market Value of such assets shall be determined by an indopendent
appraiser experienced ip valuing such type of assets jointly selected by the majarity votc of Board
of Directors of the Corporation and the holder(s) of the Majority Preferred Stock. The
determination of guch appraiser shall he final and binding upon the parties, and the fees and
expenses of such appraiser shall be paid by the Corporation.

(2) The mothod of valuetion of secutities subject to investment
lztier or other restrictions op free marketability (other than restrictions arising solely by
virtne of a sharcholder’s states Bs an affiliate or former affiliate) shall be to make an
appropriate disconut from the market value determined 2s ebove in (d)(1)A, B or C sbove to
reflect the Fair Market Value thereof:

(3)  The Corporation shall givs sach holdar of record of Preferred
Stock written notice of any transaction, which, if effeeted, will constitute a Liguidation
Event or Change-of-Cemtrol Transaction not [ater than twenty (20) days prior to the clasing
of such transaction, and shall also notify such holders in writing of the final approval of
such teansgotion. The first notice shail describe the material terms and conditions of the
peoding transaction ard the provisiops of this Section (iff)(d). The Corparation shall
thereafter give such holders prompt notice of any material changes in the terms of the
peading transaction. The transaction shall tn no event take place sooner than, twenty (20)
days after the Corparation has given the first notice or sooner than ten (10) days after the
Corporation has given ootice of any material changes in the terms of such transsction, The
requizements of this Section (Hi)(d)(3) may be waived as to all shares of Preferred Stock
{without the necessity of convening any meeting of sharchniders) dpon the written

" agreement of the Majority Prefetred Stock.

(v) Convergion. The holders of Preferted Stock shall have the following
conversion rights (the “Convergion Righfs"): ,
4
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‘ (a)  Rightto Conyert.” Each share of Preferred Stock shall be convertible,
at the option of the holdet thereof, at any time end from time to time, info such number of fully paid
and nonassessable shares of Commeon Stock as is determined as follows: (i) with respect to sharcs
of Series A Prefermred Stock, by dividing the Onginal Series A Tssne Price (as adjuated for any stock
splits, stock dividends, reverse stack splits, stock combinations and other similar cepitalization
changes) by the Series A Conversion Price (as defined below) in offect at the time of coniversion;
and (i) with regpect to shares of Series B Prefemred Stock, by dividing the Originel Series B Issue
Prite (as adjusted for agy stock splits, stock dividends, reverse stock splits, stock combinations and
other similar capr.tahzation changes) by the Series B Conversion Price (as defined helow) in effect
at the time of conversion. For purpodes hereof, the conversion price of the sharee of () Series A
Preferred Stock shall initially be $2.00 per share (the “Series A Conversion Price™) and (i) Series
B Prefarred Stock shall initislly be $1.15 per share (the “Series B Convetgion Price” and together
w1th the Serics A Conversion Price shall be referred 10 collectively herein as the “Conversion

Price”™), The applicable Conversion Price, and the rate at which shares of Preferred Stock may be
converted into shares of Cormmoon Stock, shall be subject to adfustment as provided below.

(b) Automafic Conversion. All shares of Preferred Stock then
outstanding shall putomatically be converted into shares of Common Stock, at the then effective
applicable Conversion Price, tipon the vote or consent in writing of the holder(s) of the Majority
Preferred Stock that gll of the Preferred Stock shall be converted into shares of Cominon Stock, or
upoa fhe closing of the sale of shares of Common Stock ip 8 firm commitment mmderwritten public
offering pursiant to an effective registration statement ooder the Sccurities Act of 1933, as
amended (the “Securities Act™), in which (A) the public offering price per share is at Jeast $5.00 (as
adjusted for any stock splits, stock dividends, reverse stock splits, stock combinations and other
capﬁalmmun changes), and (B) the cash proceeds to the Comoraﬁon Iess the amount of brokers®
comurissions and expense allowanaces paid by the Corporation in connection with such offering are
at least $25,000,000 (a “Qualified Public Offerine™).

{¢)  Fractional Shares. No fractional sheres of Common Stock shell be
issued upon conversion of Preferred Stock. In leu of any fractional shareg to which a holder would
ofherwise be entitled, the Corporation shall pay cash in an amount equal to the product (ealculated
to the ncarest cend) of such fraction and the Fair Market Valuc of one share of Coramon Stock.
Whether or not fractional shares are fssusble upon such conversion shall be determined on-the basis
of the total mumber of shares of Preferred Siock that the holder is them Converting into Common
Stock and the number of shares of Cormon Stock issuable upon conversion of such shares of
Prefesred Stock,

(@  Mechmigs of Conv

() Upon conversion of a share of Preferred Stock, any and all
declared but unpaid dividends with respect to such share shall be paid in cash. ’

(2)  Except as provided in subsection (d)}(3) below, in arder for a
holder of Preferred Stock to'convert shares of Preferred Stock into shares of Common
Stock, such holder shall smirender the certificate or certificetes representing such shares of
Preferred Stock, at the office of the transfer agent for the Preferred Stock (or at the prineipal -
office of the Carporation if the Corporation serves as its own transfer agent), together with

1080002152513
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written notice that surh holder elects to convert all or any portion of the shares of Preferred
Stock represeuted by such certificate or cartificates, Such notice shall state such holder’s
pname or the names of the pominces in which such holder wishes the cortificats or
certificates for shares of Conunon Stock to be issued If required by the Corporation,
certificates swrendered for conversion shall be endorsed or sccompanied by a written
instrument or instnunents of transfer, in form satisfactory to the Corporation, duly executed
by the registered holder or such holder’s sttomey duly authorized in writing, The date of
receipt of such certificates aud notice by the transfer agent (or by the Corporaticn if the
Corporation serves as its own transfer agent) ghall be the conversion date (“Conversion
Date™). If the conversion i3 in conncction with ap underwriiten offering of securities
registered pursuant to the Securities Act that i3 not a Qualified Public Offering, the
conversion may, st the option of any holder tendering sheres of Preferred Stock for
conversion, be conditioned upon the closing with the npderwriter of the sale of securities
pursuant to such offering, in which event the person(s) entitled to receive the Common
Stock issuable upon, such conversion of Preferred Stock shall oot be deemed to have
converted such Preferred Stock until immediately prior to the closing of the sale of
securitics. The Corporation shell, as s00n as practicable after the Conversion Date, issue
and deliver to the holder of such Preferred Stock, or to such holder’s nominees, a certificate
or certificates repmcnﬁng the gumber of shares of Common Stock to which such boldar is
entifled vpon conversion of such Preferred Stock, together with eash in Lieu of any
fractional share ag provided in Section 3(c) above and cash for payment of any declar=d but
unpaid dividends as provided in Section 3(d)(1) abave.

(3)  Intheevent of 8 conversion pursuant to Section (iv)(b) above,
the outstanding shares of Preferred Stock shall be copverted sutomatically without any
further action by the holders of such shares and whether or not the certificates representing
such sharss are surrendered to the Corporation or its trensfer agents, Such automatic
conversion shall be deemed to have been made on the effective date of the applicable vote
or written consent of immediately prior to the closing of the Qualified Public offering, as
the case may be, and the person or persons entifled to receive the shares of Common Stock
issuable upen such comversion shall be treated for all purposes ps the reeord holder or
holders of such shares of Commen Stork oo such date which date shalt be the “Automatic
Conversign Date " Inenediately upom such sutomatio conversion, all ouistanding shares of
Prefemred Stook shall no Jonger be doemed outsianding and all rights with sespect to such
shares, fncluding the rights, if any, to receive notioes znd to vote, shall immediately coase
and terminate, except only the right of the holdets thereof, tpon surrender of their
certificate ur certificates therefor, to receive certificetes representing the number of shares
af Common Stock into which such Preferred Stock has beep converted, together with cash
in licu of any fractiona] share, ag provided in Seetion (iv)(c) above and cash for payment of
any declared but unpaid dividends as provided in Section Gv)(d)(1) sbove. In the gvent that
the automatic conversion of Preferred Stock is pursuant to the vote of consent of the
holdzr(s) of the Majority Preferred Stock, the holder(s) of the Majority Preferred Srock ahall
give wiitten notice to the Corporation and to each other holder of shares of Preferred Stock
{the “Maijority Convergion Notie”) promptly following the vote or consent, as applicable,
that the shares of Preferred Stook shall be converted to Common Stock. In the event that
the automatio conversion of Preferred Stock i[5 in' connection with & Qualifed Public

H08000215251 3
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Offering, the Corporation shall give the holders of Preferred Stock reasonable notice of, but
in no event Jess than 45 business days prior to, the closing of the Qualified Public Offering
(the “TPQ Notice™). Following receipt of the IPO Notice, but in no event less than fifteen
{15) business days prior to the closing of the Qualified Public Offering, the holdet{s) of the
Majority Preferred Stock shali pgive notice to the Cotporation and each other holder of
Preferred Stock. Promptly following the date on which the holder of the Majority Preferred
Stock gives the Majority Convergion Notice or at the c¢losing of the Qualified Public
Offering, as the case may be, each holder of Preferred Stock shall surrender to the
Corporation or its transfer agent the certificate(s) representing such kolder’s shares of
Preferred Stock together with a notice that statzs such holder’s name or the names of the
nominees in which such holder wishes the certificate or certificates for shares of Common
Stock to be issued If so required by ‘the Corpomation, certificates surrendered for
conversion shall be endorsed or accompanied by written instmment or instruments of
transfer, in form satisfactory to the Corporation, duly executed by the reglstered holder or
such holder’s attorney duly suthorized in writing. The Corporation shall not be obligated to
issue certificates representing the sharcs of Common Stock issuable upon such autoraatic
conversion to & holder of Preferred Stock, unless and until the certificates repragenting such
shares of Prcferred Stock are either delivered by such holder to the Corporation or ity
tansfer agent as provided above, or such holder notifies the Corporation or its tranafer
agent thet such certificabs or cortiffcates have been lost, stolen or destroyed and executes an
agreement satigfoctory to the Corpomation to indemnify the Corporation from any loss
inturred by it ip connection with such certifloates, including an indemnity bond in such
amount as the Comporation deems appropriate jn its discretion. As soon ns practionble
following the Automatic Conversion Date and the surrender by the holder of the certificate
or certificates representing shares of Preferred Stock, the Corporation shall catse to be
fsened end delivered fo such holder, or to such holder’s nominees, a certificate or
certificates representing the rumber of shares of Common Stock to which such holder is
entitied upon conversion of such Preferred Stock, together with cagh in liew of any
Tractional shares ag provided in Section (iv){c) above and cash for payment of any declared
but unpaid dividends as provided in Section (iv){d)(1) above.

(#)  'The Corporation shall at all times when shares of Preferred
Stock are outstanding, rescrve and keep available ont of its authorized bnt unissued stock,
for the purpose of effecting the conversion of shares of Series A Preferred Stock and Serles
B Preferred Stock, such number of its duly authorized shages of Common Stock as shal)
from time to tinas be sufficient to cffect the conyersion of all ontstanding shares of Series A
Preferred Stock apd Series B Preferred Stock. Before taking any action which would canse
an adjnstment reducing the applicable Serics A Conversion Price or Serics B Conversion

Price below the then par value of the shares of Common Steck issuatle upon conversion of

Preferred stock, the Corporation will take sy Cotporate action widch may, in the opinjon
of its coungel, be necessary in ardar that the Corporation may validly and lepally issue fully

"paid and nonassessable shares of Corman Stock at such adjusted Series A Cooversion

Price or Series B Conversion Price. .

HO0B0002152513 .
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(®)  Adjustyents 1o Conversion Price.
(1) Adjostrment For Stock Splits and Combinstions, If the

Corporation shall at any thme, of from time to titg, effect 2 subdivision of the outstanding
Common Stock, the Series A Conversion Price and Series B Conversion Price then in effect
immediately before that subdivision shail be appropriately praportionately decreased. If the
Corporation shall at any Gme, or from time to time, combine the outstanding shares of
Cooomon Stock, the Series A Conversion Price and Series B Conversion Price then in effect
imprediately before the combination shall be appropriately proportionatcly increased. Any
adjustment uander ¢his subsection shall become effective concurrently with the effectiveness
of such subdivision or combination.

) { for ) Dividends Distrd

If the Cotporation at any time, or from time to time, shall make or issus a dividend or other
distribution payable in additional shaves of Common Stock, then and in each soch event the
Series A Conversion Price and Series B Conversion them in effect shell be decreased
concwrrently with the isssance of such dividend or distribution, by mmultiplying the
applicable Conversion Price then in effect by & fmotion: (X) the numerator of which shall be
the total number of shares of Common Stack issued and outstanding immediately prior to
the time of such igsuence, and (¥) the denominator of which shall boe the total vmber of
shares of Common Stock issued and outstanding immediately prior to the time of such
issuance plus the oumber of shares of Common Stuck isgnable In payment of such dividend
or disribution.

3)  Adiugtments for Other Dividends and Distributiona, In the
ovent the Corporation at any time, or from time to time, shall make or issue a dividond or
other distribution payable in property or securities of the Corporation other than hares of
Common Stock (and other than as otherwise adjnsted in this Section {{v)e), then and in
each such event provision shall be made so that the holders of Preferred Stock shall receive
npon conversion thereof in addition to the number of shares of Common Stack receivable
thercupon, the amount of propetty or securities of the Corporatian that they would have
received had their shares of Prefetred Stock besm conmverted into Common Stock
Immedijately preceding the record date for the detormination of shareholders entitled to
receive such dividend or other distribution. -~

@ A4 italization, Rerlsssification, B

Substitution, ¥ the Conmon Stock lssua‘ule upon the cnnvm'mon of sharss of Preﬁcned Sboc.k
shall be changed into the same or a different number of shares of any class or classes of
stock, whether by recapitalization, reclassification, exchange, substitution or other similar
event (other than purguant to schsections (e){(1), (2) and (3) above or a Change-of-Control
Transaction which, pursuant to Section (jii){(c), is deemed to be a Liquidation Event), cach
holder of Prefatred Stock shail thereafter receive 2pon conversion. of such Prefarred Stock,
in Licu of the aumber of shares of Common Stock which such holder would otherwise have
been exntitled to receive, the pwmnber of shares of such piher clags or classes of stock which a
holder of the anmber of shares of Common Stock, deliverable upon conversion of the shares

HOR0002152513
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of Preferred Stock held by such holder of shares of Prefered Stock would have besn
entitled to receive upon snch recapitalization, m.lmlﬁumun, exchange, substitution or
oth:r similar event

(5)  No Impairment, The Corporstion will pot, by amendment of
these Amended and Restated Articles of Incorporation or through sany recrganization,
transfer of assets, consolidation, merger,. dissolution, #ssuance or sale of securities or any
other volintary acticn, avold or seck to avoid the observance or perfonmance of any of the
termd to be observed or performed bercunder by the Corporation, but will at all thmes in
pood faiih assist in the carfying out of all the provisions of this Section (e) and in the taking
of all such action as may be necessary or appropriate in order to protect the Conversion
Rights of the holders of Preferred Stock against impairment,

(6)  Centificate ax to Adjustments. Upen the occurrence of each
adjustment of the Conversion Price pursuant to this Section (iv)(e), the Corporation at its
expense shall promptly compnte such adfustraent In accordance with the terms heroof apd
furnish to cach bolder of Preferred Stock a certifioate setting forth such adjusiment and
showing ix reasonable detail.the facts upon which such adjustment i based The

'Co:-pu:anan shalf, upon the written request ot any time of any holder of Preferred Stock,
" furnish or cause to be fxnished {0 such holder a simflar certificate setting forth (i) such
.adjustments, (i) the Serles A Conversion Price and Sexies B Conversion Price then in

effect, and (iil) the number of shares of Commeon Stock and the amoeunt, if any, of any other
property which would then be rencived wpon the conversion of such shares of Series A
Preferred Stock and Serjes B Preferred Stack.

(7)  Notices of Record Dats, In the evemt of any taking by the
Corporation of a record of the holders of any class of securities for the pwrpose of
determining the holders thercof who are entitled to meceive any dividend (other than a cash
dividend) or other distribution, the Corporation shall mail to each holder of Preferred Stock
at least 10 days prior to the date specified therein, 2 notice specifying the dute on which any
such record is fo be taken for the purpose of sach dividend er distribution.

4 (8)  Notiggs. Al notices herevmder shall be in writing and shall he
deemed given: (i} upon personal. delivery to the person to be notified; (ii) when zent by
confirmed telex or facsimile if sent during normal business hours of the recipient, if not,
then on the next husiness day; (ifi) five days after having been sent by registered or certified
mail, return receipt requested, postage prepald; or {tv) the next business day after deposit
with a nationally recognized overnight coutier, specifying next day delivery, with written
verification of receipt. All communieations shall be sent to the holder nt its address and/or
fapsimile number appearing on the books of the Cm;porauon.

(9)  Swtus of Convened Stgck. In the event any shares of
Preferred Stock shall be converted pursuant to Sectlon (iv) hereof, the shares so converted
shall be canceiled and shall not be reissusble by the Corporation.

(v)  Nolinp Riphts. Bach holder of Preferred Stock shell have the voting rights

get forth in Article V hereof,

T08000215251 3
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(vi) Protective Prg;r_r_;gl'gng,
(3 The Cotporation shall not, without (i) the prior written consent or

affirmative vote of the holder(s) of the Majority Preferred Stock voting separately as @ class
congisting of all quistending sharez of Preferred Stock and (ii) the approval of the Corporation’s
Board of Directors:

H08000215251 3
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{1) amend, alter or repeal the preferences, special rights or gther

' powers of the Preferred Stock so as to affect such preferences, special rights or other

powers adversely, either directly or indirectly, mcludmg, without limitation, thmugh
merger or oonsohdanon with any other corporation, or otherwise;

(2)  amend or waive any provision of the Corporation’s Amended
and Restated Articles of Incorpotation or bylaws (including, without limitation, an
amendment effected by merger, consolidation or other reorpunization) that adversely
affects the holders of the Prefenred Stock;

(3)  offer, sell, anthorize or issue or obligate itself to offer, sell,
authorize or issue (including, withour limitation, by merger, reclassification,
consolidation, reorganization or other means) axy new class ar seties of stock, of
any other equity securities, or any other securities convertible into equity securitics
of the Corporation, in any of the forcgoing cases being on a parity with or having a
preference over the Preferred Stock, inctuding, but not limited to, voting, dividends,
Tiquidation of redemption;

(4) increase or decrsase the number of authorized shares of
Commuon Stack or Preferred Stock;

(5)  scll, transfer or otherwiss dispose (other then inventory and
other sales in the ordinary course of business), in any transaction or a seres of
related transactions, of more than 10% of the Fair Macket Value of the consolidated
sssets of the Corporation (“Significant Assete™;

{6) merge or consolidatc imto or with another corporation,
partership, limited Iin.‘mlny company, assamatmn, frust of "any other entity or
organization other than in conmection with an acquisition or disposition of assqts not
vonstituting Significant Assets or for the sole purpose of changing the Co:-poratmn S
domioile;

(7  voluntadly dissolve, liquidate, wind up the Corporation or
declare bankruptay; .

(3) issue any debt sccuntles that are convertible into or
exchangeable far shares of capital stock;

(9)  redeem or repurchase any shares of capital stock;

10
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(10)  declare or pay any dividends on any clagg of capital stock;

(11) incur any debt or obtam any {inancing for the Cmporahou in
excess of Cine Million Doeliars (31,000,000} (or one or more related financings in an
apgregate amount in excess of One Million Dollars (31,000,000)) or the pledging of
any of the Company’s agsets, or catering info or consummating any refinancing,
amendment, extension or restatement of or other modification fo such indebtedness
of the Corporation;

(12) lend any funds of the Corporation or make any gunaranties for
the obligatiuns of others;

{13) engage in any Change-of-Comiro} Transaction;

(14) directly or indirectly scquire shy Sipnificamt Assets whether
by purchase, merger, consolidation or any other means;

(15) increass or decrease the authorized size of the Corporation’s
Board of Directors; or

(16) enter into eny agreement or take any action with respect to
any of the foregoing.

(t)  The consents or votes required in Section (iv){a) above shall be in
addition to any apprwal of shareholders of the Cotporation which may be required by law or
pursnant to any provision of these Amended and Restated Articles of Incorpnrauon or bylaws,
which approval shall be oblained by vote of the shareholders of the Corpnraﬁon in the mammer
provide for in Article V herein.

(vii) Watver Except to the extent another approval threshold is expressly
speciﬁed herein, the rights, prefersnces, privileges and other terms of the Preferred Stock set forth
in this Article IV, Sections (ﬁ)(a.} and (b) may e waived ag to all shares of Preferred Stock in any
instance (without the tccessity of comveming emy meeting of shmholders) vpon the written
agresment of the bolder(s) of the Majority Prefesred Stock.

ARTICLE V. VOTING

Except as otherwise provided in thesc Amended and Restated Articles of Incorporation or
as required by law, all rights to vote and all voting power (including, without limitation, the right to
elect directors) ahall be vested in the holders of the Corporation’s Comemon Stock and Preferred
Stook (on en as-converted to Common Stock basis) voting wgelhﬂ' without mgurd to clasa

(collectively, the “Quistanding Stock”).

A. Common Stock. The holders of outstanding shares of Commen Stock shail be
entitied to ane vote for each share held on all matters presented for a vote of the holders of
Common Stock,

11
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B, Preferred Stock.  Except as otherwise provided in these Amended and Restated
Articles of Incarporation {including nnder Section (C)}(vi) of Article [V) ar as required by law or
agreement, (i) the Preferred Stock sball vete together (on an as-converted basis) with all other
classes of stock of the Corporation as a single class on al] actions to be taken by the shareholders of
ke Corporation and (i) each outsianding share of Preferred Stock shall entitle the holder thereof to
sich nuamber of votes per sharc on ezch action as shall equal the number of shares of Common

- Stock into which such autstanding share of Preferred Srock is convertible on the record date for
determination of the shareholders entitled 1o vote, or, if no such recard date is esteblished, at the
date such vote is taken or any writtcn consent of the shaxcholdors of the Corporation becomes

cffective.
C. Crmulative Voting, There shall be no enmulation of votes for thie election of
directors,

D.  Class Vote by Preferred Stogk, Notwithstanding any other provision of this Axticle
V, the Corparation shall not take any of the following actions without the affinative vote of the
holder(s) of the Majority Preferred Stock, given separately as a class, which vote shall be in
addition to any right to vaota required by the laws of the State of Florida: (i) issue any additional
shares of Preferred Stock except purstiant to the terms of any securities outstanding as of August
, 2008 that are by thelr terms convertible into or exchangeable or exercisable for shares of

Preferred Stock, (b) effect any tramsaction set forth in Section (C)(vi) of Asticle IV hereof, ()
cffest any change in the constitution of the Corparation’s Board of Directors (as provided in
Section A of Article VI below), or (d) effect any change or elteration in any provision of this
-Article V.

ARTICLE VI. BOARD OF DIRECTORS.

A, Number of Dirgetors. The mumber of directors constituting the Corsporation’s Board
of Directors be fixed by the Board of Directors in accordance with the Compeny’s Bylaws, but in
no event ghall be less than four (4) directors or more than cleven (11) ditectors. The holdes(s) of
the Serics B Preferred Stock shall have the right to elect 2 majority of rhe dixectors constimting the
Boaxd. :

B. Removal. The sharsholders of the Corporation may remove one or more directors
with or without cause; provided, howevet, that {n no event shall the shersholders be anthorized to
temove any director elected by the holder(s) of Series B Preferred Stock without the written
consent and approval of the holder(s) of Serieg B Preferred Stock.

C MMM Nbo director of the Corporation shall be perscnally
liable to the Corporation or its sharsholders for memetary damages for breach of duty of care or
other duty as & director, except as provided by Section 607.0831 of the FRCA: 1fthe FBCA is
amended to authorize corporate action further elimipating or lmiting the personal lisbility of
directors, then the liability of a director of the Corporation shall be ¢liminated or limited to the
fullest extent pexmitied by the FBCA, a3 amended. In the cvent that any of the grovisions of this
Article V(C) (incJuding any provision within a single sentence) are held by a court of competent

12
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jurisdiction to be invalid, void or otherwise unenforceahle, the retuzining provisions are severable
snd shall remain enforceable to the fillest extent permitted by law.

13
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Subject to the tetms bereaf, in furtherance and not in limitation of the powers conferred by
statute, the Board is expressly authorized to make, alter or repeal the Amended and Restated
_ Bylaws of the Corporation,

ARTICLE YXI. MEETINGS QF SHARFHOLDERS

Meeting of shareholders may be held within or without the State of Florida, as the bylaws
may provide. The books of the Corporation may be kept (subject to any provisions eomtained in
applicable statutes) ontside the State of Florida at such place or places as may be designated from
time to time by the Board or in the bylaws of the Corporation. Election of directors need not be by
written ballot unless the bylaws of the Corporstion so provide. Specia] meetings of the
sharcholdars, for any Puspose, or puposes, may be called by the chairman of the board, chief
executive officer or president, and shall be called by the chairman of the board, chief executive
officer or president at the request in writing of a majority of the board of directors or at the request .

. in writing of the holders of not less than 50% of all voies entitled to be cast on any issued proposed
to be considered at the proposed special meeting. Such written request shall state the purpose or
porposes of the proposed meeting. '

The presence of the holders, present by pexson or represented by proxy, of a majority of ali
votes entitled to be cast cn any issued proposed to be considered at a meeting shall constitute a
quoram at all meetings of the sharcholders for the transactioh of business cxvept as- otherwise
expiessly required by statute.

ARTICLE ME

A Amended Articles of Ino jon. Notwithetanding any other
provisicn of these Amended and Restated Articles of Incomoration or the Amended and Restated
Bylaws of the Corpomstion, the affirmative vote of the holder(g) of the Majority Preferred Stock
ghall be required to amend or repeal, or to adopt any provisions inconsistent with the purpose and
intent of, Articles IV, V, VL, VII, VIII, X and this Article IX of these Amended and Restated
Articles of Incorporation. Subject to the provisions get forth herein, the Board of Dirgctors shall .
have the right to amend, alter, repeal or rescind any provision comtained in these Amended and
Restated Articles of Incorporation in the manner now or hereafier prescribed by law.

B.  Amended and Restated Bylaws. The powet to adopt, alter, amend and repeal the
Corporation’s Amended and Restated Bylaws shall be vested in the Board of Dircctors and

ghareholders of this Corporation,

_ CLEX. |
The Corparation shall indemnify any and all of its director, officers, employees and agents

or former dirgetors, employees or agents or agy person or persons who may have served at s
request as a dircctor, officer, employse or agent of anofher corporation, partnarship, joint venture,

-
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trust or other enterprise in which it owns shares of eapital stock or of which it is a creditor, to the
full extent permitted by law. Said indemnification shall include, but not be lhmited to, the
expenses, inclnding the cost of judgments, fines, settlements and counsel’s fees, actoplly and
necessarily paid or incurred in cannbection with suy action, suit or proceeding, whether oivil or
criminal, administrative or investigative, and any appeals thereof, to which any such peréon or bis
legal representative may be made a party or tay be threatened to be made a party by reason of his
being or having been a director, officer, emplayee or agent as herein provided, The foregong zight
of indemuification shall not be exclusive or any other rights to which any directar, officer,
employee ar agent may be entitled ag a matter of law or which he may be lawfully granted.

ARTICLE X1, POWERS .
This Corporation shall have all of the corporate powers caumerated in the FBCA.,

ARTICLE XII._TERM
The term of the Corporation is perpemal.

The foregoing Amended and Restated Articles of Incorporation have betn duly sppraved by
the Board of Directors, and the required vote of Corporation’s shareholdess in sccordance with the
Sections 607.1003, 607,1006 and 607.1007 of the FBCA, including the approval of the te-qnmte
vote of the Cecrporamn's outstanding shares of Series A Preferred Stock.

15
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. IN WITNESS WHEREOF, the wwdersigned officer of the Corporation hay w:ecuted these
Ampended and Restated Articles of Incorporation as of September 1, 2008,

PIZZA FUSIO OLDINGS, INC.

By: G-’fg

Name: Vauphan\aiar
. Title: President

-
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Having been named as registered agent and to accept servics of process for Pieza Fuston
Holdings, Inc. at éhe place designated in this cettificate, the undetsipued hexeby accepts the
appointment as registered agent and agrecs to act i this capacity. The undersipned further agrees
to comply with the provisions of all statines relating to the proper and complets performance of his
dutigs, and is familiar with and accepts the obligations. of his position as tegistered agant Bs
provided for in Chxptcr 607, Florida Statutes,

Dated: September 22008 ﬁz C é
Ragdy Ro?ﬁb
Repister

REGISTERED AGENT'S ACCEPTANCE
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