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AMENDED AND RESTATED DA,
ARTICLES OF INCORPORATION Co LS,
OF T G
INTERACTIVE RETAIL MANAGEMENT, INC. ¥ %%
ey %
Pursuant to Sections 607.1006 and 607,1007, Florida Statutes /y,p, Q’Ji
lr‘? ‘ '
o

Interactive Retail Management, Inc., a corporation organized and existing under
and by virtue of the provisions of the Florida Business Corporation Act of the State of Florida
(th e (&FB C A“),

FIRST: That the name of this corporation 1s Interactive Retail Management, Inc.

SECOND:  That the Board of Directors duly adopted resolutions proposing to amend
and restate the Articles of Incorporation of this Corporation. These Amended and Restated
Articles of Incorporation contain emendments that require stockholder approval, The
amendments contained in these Amended and Restated Articles of Incotporation were approved
by the stockholders of the Corporation by written consent of the stockholders and such consent
was sufficient for approval.

RESOLVED, that the Articles of Incorporation of this Corporation be amended and
restated in its entirety to read as follows:

ARTICLE ONE
NAME OF CORPORATION

The name of this comporation is Interactive Retail Management, Inc. (the
“Corporation”).

ARTICLE TWO
PRINCIPAL OFFICE OF CORPORATION
The address of the registered office of the Corporation in the State of Florida is 5901 Sun
Boulevard, Suite 206, St. Petersburg, Florida 33715, County of Pingllas, The name of its
registered agent at such address is Richard S. Granger, The Board of Directors may, from time
to time, move the Iocation of the registered office to any other address in Florida.

ARTICLE THREE
NATURE OF BUSINESS

The nature of the busginess or purposes to be conducted or proroted is to engage in any
{awful act or activity for which corporations may be organized under the FBCA.

(((H09000083450 3)))
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ARTICLE FOUR

CAPITAL STOCK

The total number of shares of all classes of stock which the Corporation shall have
authority to issue is (1) 20,000,000 shares of Common Stock, 30.001 par value per share
(“Common Stock™), and (ii) 5,000,000 shares of Preferred Stock, $0.001 par value per share
("Preferred Stock™).

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

A Common Stock.

1. General. The 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 set forth herein and as may be designated by Articles of Amendment
adopted by the Board of Directors with respect to any series of Preferred Stock as authorized
herein. .

2. Voting. The holders of the Common Siock are entitled to one vote for
each share of Common Stock held at all meetings of stockholders (and written actions in lieu of
meetings). .

B, Preferred Stock.

1. Igsuance and Reissnance. Preferred Stock may be issued from time to
time in one or more series, each of such series to consist of such number of shares and to have
such terms, rights, powers and preferences, and the qualifications and limitations with respect
thersto, as stated or expressed herein.

2. Blank Check Preferred Stock. Subject to any vote expressly required by
the Articles of Incorporation, authority is hereby expressly granted to the Board of Directors

from: titne to time to issue the Preferred Stock in one or more series, and in connection with the
creation of any such series, by Articles of Amendment adopted by the Board of Directors without
shareholder action providing for the issue of the shares thereof, to determine and fix such voling
powers, full or limited, or no voting powers, and such designations, preferences and relative
partitipating, optional or other special rights, and qualifications, limitations or restrictions
thereof, including, without limitation thereof, dividend rights, special voting rights, conversion
rights, redernption privileges and liquidation preferences, as shall be stated and expressed in such
Articles of Amendment, all to the full extent now or hereafter permitted by the FBCA. Without
limiting the generality of the foregoing, and subject to the rights of any series of Preferred Stock
then outstanding, the Articles of Amendment providing for issuance of any series of Preferred
Stock may provide that such series shall be superior or rank equally or be junior to the Preferred
Stock of any other series to the extent permitted by law.

Z (09000083450 3)))
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C. Series A Preferred Stock.

1,000,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “Series A Preferred Stock” with the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations. Unless atherwise indicated, references
to “Sections” or “Subsections” in this Part C of this Article Fourth refer to sections and
subsections of Part C of this Article Four,

1. Dividends.

From and after the date of the issuance of any shares of Series A Preferred Stock,
dividends at the rate per annum of (8%) of $0.50 per share shall accrue on such shares of Series
A Preferred Stock (subjeet to appropriate adjustment in the event of any stock dividend, stock
split, combination or ather similar recapitalization with respect to the Seties A Preferred Stock)
(the “Accruing Dividends”). Accruing Dividends shall accrue from day to day, whether or not
declared, and shall be cumulative; provided however, that except as set forth in the following
sentence of this Section ! or in Subsections 2.1 and 2.3.2, the Corporation shall be under no
obligation to pay such Accruing Dividends. The Corporation shall not declare, pay or set aside
any dividends on shares of any other class or series of capital stock of the Corporation (other
than dividends on shares of Common Stock payable in shares of Common Stock) unless (in
addition to the obtaining of any consents required elsewhere in the Articles of Incorporation) the
holders of the Series A Preferred Stock then outstanding shall first receive, or simultaneously
receive, a dividend on each outstanding share of Seties A Preferred Stock in an amount at least
equal to the amount of the aggregate Accruing Dividends then accrued on such share of Series A
Preferred Stock and not previously paid, The “Series A Original Issue Price” shall mean $0.50
per share, subject to appropriate adjustment in the event of any stock dividend, stack split,
combination or other similar recapitalization with respect to the Series A Preferred Stock.

2. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations and
Asset Sales.

2.1  Payments to Hold f Series A Preferred Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of
shares of Series A Preferred Stock then outstanding shall be entitled to be paid out of the assets
of the Corporation available for distribution to its stockholders (on a pari passu basis with the
holders of any series of Preferred Stock ranking on liquidation on 2 parity with the Series A
Preferred Stock), and before any payment shall be made to the holders of Cothmon Stock or any
other class or series of capital stock ranking on liquidation junior to the Series A Preferred Stock
by reason of their ownership thereof, an atnount per share equal to the greater of (i) the Series A
Original Issue Price, plus any dividends declared but wnpaid thereon, or (ii) such amount per
share as would have been payable had 2ll shares of Series A Preferred Stock been ¢onverted inta
Common Stock pursuant to Section 4 immediately prior to such liquidation, dissolution or
winding up (the amount payable pursuant to this sentence is heteinatter referred to as the “Seyies
A Liguidation Amount”). If upon any such liquidation, dissolution or winding up of the
Corporation, the assets of the Corporation available for distribution to its stockholders shall be
insufficient to pay the holders of shares of Series A Preferred Stock and any series of Preferred
Stock ranking on liquidation on a parity with the Series A Preferred Stock the full amount to
which they shall be entitled under this Subsgction 2.1, the holders of shares of Series A Preferred

’ (09000083450 3))
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Stock and any series of Preferred Stock ranking on liquidation on a parity with the Series A
Preferred Stock shall shars ratably in any distribution of the assets available for distribution in
proportion to the respective amounts which would otherwise be payable in respect of the shares
held by them upon such distribution if all amounts payable on or with respect to such shares
were paid in full,

2.2 Payments to Holders of Common Stock. In the event of any voluntary or .
involuntary liguidation, dissolution or winding up of the Corporation, after the payment of all
preferential amounts required to be paid to the holders of shares of Series A Preferred Stock and
any other series of Preferred Stock of the Corporation tanking on liquidation senior to the
Common Stock, the remaining assets of the Corporation available for distribution to its
stockholders shall be distributed among the holders of shares of Common Stock, pro rata based
on the number of shares held by each such holder,

23 Deemed Liguidation Events.

2.3.1 Definition, Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least fifty-one percent (51%) of the
outstanding shares of Serics A Preferred Stock elect otherwise by written notice sent to the
Corporation at least twenty (20) days prior to the effective date of any such event:

(a)  amerger or consolidation in which
(i) the Corporation is a constituent party or

(i1) asubsidiary of the Corporation is a constituent party
and the Corporation issues shares of its ceptal stock
pursuant to such merger or comsolidation, except
any such merger or consolidation involving the

- Corporation or a subsidiary in which the shares of
capital stock of the Corporation outstanding
immediately prior to such merger or consalidation
continue to represent, or are converted jnto or
exchanged for shares of capital stock that represent,
immediately  following such merger or
consclidation, at least & majority, by voting power,
of the capifal stock of (1) the surviving or resulting
carporation or (2) if the surviving or resulting
corporation is a wholly owned subsidiary of another
corporation immediately following such merger or
consolidation, the parent corporation of such
surviving or resnlting cotporation (provided that,
for the purpose of this Subsection 2.3.1, all shares
of Common Stock issuable upon exercise of
Options  (as  defined below)  outstanding
immediately prior to such merger or consolidation
or upon conversion of Convertible Securities (as
defined below) outstanding immediately prior to

4
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such merger or consolidation shall be deemed 1o be
outstanding immediately prior to such metrger or
consolidation and, if applicable, converted or
exchanged in such merger or consolidation on the
same terms as the actusl outstanding shares of
Common Stock are converted or exchanged); or

(b)  the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition {whether by merger or otherwise) of one
or more subsidiaties af the Corporation if substantially all of the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lcase, fransfer, exclusive license or other disposition is to a wholly owned subsidiary of the.
Corporation.

2.3.2 Effecting a Deemed Liguidation Event.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Eveunt referred to in Subsgction 2.3.1(a)(1} unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement”) provides that the
consideration payable to the stockholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2.

(b)  Inthe event of a Deemed Liguidation Event referred to in
Subsection 2.3.1(a)(ii) or 2.3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the FBCA within 90 days after such Deemed Liquidation Event, then (i) the
Corporation shall send a written notice to each holder of Series A Preferred Stock no later than
the 90th day after the Deemed Liquidation Event advising such holders of their right (and the
requirements to be met to secure such right) pursuant to the terms of the following clanse (ii} to
require the redemption of such shares of Series A Preferred Stock, and (ii) if the holders of at
least fifty-one percent {51%) of the then ocutstanding shares of Series A Preferred Stock so
request in a written instrument delivered to the Corporation not later than 120 days after such
Deemed Liquidation Event, the Corporation shall use the consideration received by the
Corporetion for such Deemed Liquidation Event (net of any retained liabilities associated with
the assets sold or technology licensed, as determined in good faith by the Board of Directors of
the Corporation), together with any other assets of the Corporation available for distribution to
its stockholders (the “Available Proceeds™), to the extent legally available therefor, on the 150th
day after such Deemed Liquidation Event, to redeem all outstanding shares of Series A Preferred
Stock at a price per share equal to the Series A Liquidation Amount. Notwithstanding the
foregoing, in the event of a redemption pursuant to the preceding sentence, if the Available
Proceeds are not sufficient to redeem all outstanding shares of Series A Preferred Stock and of
any other series of Preferred Stock ranking on redemption on parity with the Series A Preferred
Stock that is required to then be redeemed, the Corporation shall redeem a pro rata portion of
each holder’s shares of Series A Preferred Stock and any such other series of Preferred Stock to
the fullest extent of such Available Proceeds, based on the respective amounts which would
otherwise be payable in respect of the shares to be redeemed if the Available Proceeds were
sufficient to redeem all such shares, and shall redeem the remaining shares to have been

’ (((FI09000083450 3)))
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redecmed as soon ag practicable after the Corporation has funds legally available therefor. Prior
to the distribution or redemption provided for in this Subsection 2.3,2(b), the Corporation shall
not expend or dissipate the consideration received for such Deemed Liquidation Event, except to
discharge e¢xpenses incurred in connection with such Deemed Liquidation Event or in the
ordinary course of business.

233 Amount Deemed Paid or Distributed. The amount deetned paid or
distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board of Directors of the Corporation.

234 Allocation of Escrow. In the event of a Deemed Liquidation Event
pursuant to Sybsection 2.3.1(a)(i), if any portion of the consideration payable to the stockholders
of the Corporation is placed into escrow, the Merger Agreement shall provide that (a) the pottion

‘of such consideration that is placed in escrow shall be allocated among the holders of capital

stock of the Corporation pro rata based on the amount of such consideration payable to each
stockholder (such that each stockholder has the same percentage of the total consideration
payable to it placed into escrow) and (b) the portion of such consideration. that is not placed in
eserow shall be allocated among the holders of capital stock of the Corporation in accordance
with Subsections 2.1 and 2.2 as if the total consideration payable to the stockholders of the
Corporation, without deduction for the escrowed amount, were being paid to the stockholdars of
the Corporation.

3. Yoting

3.1  Qengral. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of Series A
Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares
of Comman Stack into which the shares of Series A Preferred Stock held by such holder are
convertible as of the record date for determining sfockholders entitled to vote on such maiter,
Except as provided by law or by the other provisions of the Articles of Incorporation, holders of
Scries A Preferred Stock shall vote together with the holders of Common Stock, and with the
holders of any other series of Preferred Stock the terms of which so provide, as a single ¢lass,

3.2 Election of Directors. The holders of record of the shares of Series A
Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (1) ditector of
the Corporation (the “Series A Director”) and the holders of record of the shares of Common
Stock, exclusively and as a separate class shall, subject to the rights of any additional series of
Preferred Stock that may be established from time to time, be entitled to elect the balance of the
total number of directars of the Corporation. Any director elected as provided in the preceding
sentence may be removed without cause by, and only by, the affirmative vote of the holders of
the shares of the class or series of capital stock entitled to elect such director or directors, given
either at a special meeting of such stockholders duly called for that purpose ot pursuant to a
written consent of stockholders. If the holders of shares of Series A Preferred Stock or Common
Stock, as the case may be, fail to clect 2 sufficient number of directors to fill all directorships for

6
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which they are entitled to elect directors, voting exclusively and as 2 separate class, pursuant to
the first sentence of this Subsegtion 3.2, then any directorship not so filled shal! remain vacent
unt:l such time as the holders of the Serles A Preferred Stock or Common Stock, as the case may
be, elect a person to fill such directorship by vote or written consent in liey of a meeting; and no
such directorship may be filled by stockholders of the Corporation other than by the stockholders
of the Corporation that are entitled to elect a person to fill such directorship, voting exclusively
and as a scparate class. At any meeting held for the purpose of electing a director, the presence in
person or by proxy of the holders of a majority of the outstanding shares of the class or series
entitled to elect such director shall constitute a quorum for the purpose of electing such director.
Except as otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the
holders of any class or series shall be filled only by vote or written consent in lieu of 2 meeting
of the holders of such class or series or by any remaining director or directors elected by the
holders of such class or series pursuant to this Subsection 3.2, The rights of the holders of the
Series A Preferred Stock and the rights of the holders of the Common Stock under the first
sentence of this Subsection 3.2 shall terminate on the first date following the date on which the
first share of Series A Preferred Stock was issued (“Series A Original Issne Date™) on which
there are issued and outstanding less than 100,000 shares of Series A Prefetred Stock (subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred Stock).

4, Optional Conversion,

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

4,1 Ripght to Conv

4.1.1 Conversion Ratio. Each share of Series A Prefetred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, mto such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the Series A Original Issue
Price by the Series A Conversion Price (as defined below) in effect at the time of conversion,
The “Series A Conversion Price” shall inidally be equal to $0.50. Such initia] Series A
Conversion Price, and the rate at which shares of Series A Preferred Stock may be converted into
shares of Common Stock, shall be subject to adjustment as provided below. -

4.1.2 Termination of Conversion Rights. In the event of a liquidation,

dissolntion or winding up of the Corporation or a Deemed Liquidation Event, the Conversion
Rights shall terminate at the close of business on the last full day preceding the date fixed for the
payment of any such amounts distributable on such cvent to the holders of Series A Preferred
Stock.

42  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series A Preferred Stock. In lien of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such ¢onversion shall be determined on the basis of the total number of shares of Series A

’ (((H09000083450 3)))
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Preferred Stock the holder is at the time converting into Common Stock and the apgrepate
number of shares of Common Stock issuable upon such conversion.

4.3  Mechanics of Conversion.

43.1 Notice of Conversion. In order for a holder of Series A Prefetred
Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common Stock,
such holder shall surrender the certificate or certificates for such shares of Series A Preferred
Stock (or, if such registered holder alleges that such certificate has been lost, stolen or destroyed,
a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify
the Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate), at the office of the transfer apent for the
Series A Preferred Stock (or at the principal office of the Corporation if the Corporation serves
as its own transfer agent), together with written notice that such holder elects to convert all or
any number of the shares of the Series A Preferred Stock represented by such certificate or
certificates and, if applicable, any event on which such conversion is contingent. Such notice
-shall state 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 required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his, her or its attarney duly authorized in writing. The close
of business on the date of receipt by the transfer agent (or by the Corporation if the Corporation
serves as its own transfer agent) of such certificates (or lost certificate affidavit and agreement)
and notice shall be the time of conversion (the “Conversion Time), and the shares of Common
Stock issuable upon conversion of the shares represented by such certificate shall be deemed to
be outstanding of record as of such date. The Corporation shall, as soon as practicable after the
Conversion Time, issue and deliver to such holder of Series A Preferred Stock, or to his, her or
its nominees, ‘a certificate or certificates for the munber of full shares of Comton Stock issuable
upon such conversion in accordance with the provisions hereof, a certificate for the number (if
any) of the shares of Series A Preferred Stock represented by the surrendered certificate that
were not converted into Common Stock, and cash as provided in Subsection 4,2 in liex of any
fraction of a shave of Common Stock otherwise issuable upon such conversion end payment of
any declared but unpaid dividends (but not any undeclared Accruing Dividends) on the shares of
Series A Preferred Stock converted,

43.2 Reservation of Shares. The Corporation shall at all times when the
Series A Preferred Stock shall be outstanding, reserve and keep available out of its authorized
but unissued capital stock, for the purpose of effecting the conversion of the Series A Preferred
Stock, such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Series A Preferred Stock, the Corporation
shall take such corperate action as may be necessary to increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limnitation, engaging in best efforts to obtain the requisite stockholder approval
of any necessary amendment to the Articles of Incorporation. Before taking eny action which
would cause an adjustment reducing the Series A Conversion Price below the then par value of
the shares of Common Stock issuable upon conversion of the Series A Preferred Stock, the

: {((HH09000083450 3)))
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Corporation will take any corporate action which may, in the opinion of its counsel, be necessary
in order that the Corporation may validly and legally issue fully paid and nonassessable shares of
Common Stock at such adinsted Series A Conversion Price.

4.3.3 Effect of Conversion. Any shares of Series A Preferred Stock so
converted shall be retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafter take such appropriate action (without the need for stockholder action)
as may be necessary to reduce the authorized number of shares of Series A Preferred Stock
accordingly.

4.3.4 No Further Adjustment. Upon any such conversion, no adjustment
to the Series A Conversion Price shall be made for any declared but unpaid dividends on the
Series A Preferred Stock surrendered for conversion or on the Common Stock delivered upon
conversion.

- 435 Taxes, The Corporation shall pay any and all issue and other
sirnilar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred Stack pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax which may be payable in respect of
any transfer involved in the issvance and delivery of shares of Common Stock in a name other
than that in which the shares of Series A Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and until the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

4.4  Adjustment for Stock Splits and Combinations, If the Corporation shall at

any time or from time to time afier the Series A Original Issue Date effect a subdivision of the
outstanding Common Stock, the Series A Conversion Price in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date combine the
outstanding shares of Common Stock, the Serics A Conversion Price in effect itumediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision or combination becomes effective,

4.5  Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Qriginal Issue Date shell make or
igsue, or fix a record date for the determination of holders of Common Stock entitled to receive,
a dividend or other distribution payable on the Common Stock in additional shares of Common
Stock, then and in each such event the Series A Conversion Price in effect immediately before
such event shall e decreased as of the time of such issuance or, in the event such a record date
shell have been fixed, as of the close of business on such record date, by multiplying the Series A
Conversion Price then in effect by a fraction:

(((EI09000083450 3)))
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(a)  the numerator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date, and

()  the denominator of which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribution.

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such
dividend is not fully paid or if such distribution is not fully made on the date fixed therefor, the
Series A Conversion Price shall be recomputed accordingly as of the close of business on such
record date and thereafter the Series A Conversion Price shall be adjusted pursuant to this
subsection as of the time of actual payment of such dividends or disiributions; and (b) that no
such adjustment shall be made if the holders of Series A Preferred Stock simultaneously receive
a dividend or other distribution of shares of Comrtnon Stock in a number equal to the number of
shares of Conunon Stock as they would have received if all outstanding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event.

46  Adjustments for Other Dividends and Djstributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or
issue, or fix a record date for the determination of holders of Common Stock entitled to receive,
a dividend or other distribution payable in securities of the Corporation (other than a distribution
of shares of Common Stock in respect of outstanding shares of Common Stock) or in other
property and the provisions of Section 4.5 do not apply to such dividend or distribution, then and
in each such event the holders of Series A Preferred Stock shall receive, simultancously with the
distribution to the holders of Common Stock, a dividend or other distribution of such securities
or other property in an amount equal to the amount of such securities or other property as they
would have received if all outstanding shares of Series A Preferred Stock had been converted
inte Common Stack on the date of such event,

47  Adjustment for Merger or Reorganization, etc. Subject to the provisions
of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification,

consolidation or merger involving the Corporation in which the Common Stock (but not the
Series A Preferred Stock) is converted into or exchanged for ‘securities, cash or other property
(other than a ftransaction covered by Subsections 4.5 or 4.6), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of Series A
Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property
which 2 holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Series A Preferred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would have been entitled to receive
pursuant to such fransaction; and, in such case, appropriate adjustment (as deterrined in good
faith by the Board of Directors of the Corporation) shall be made in the application of the
provisions in this Section 4 with respect to the rights and interests thereafier of the holders of the
Senies A Preferred Stock, to the end that the provisions set forth in this Section 4 (including
provisions with respect to changes in and other adjustments of the Series A Conversion Price)
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shall thereafter be applicable, as nearly as reasonably may be, in relation to any securities or
other property thereafter deliverable upon the conversion of the Series A Prefetred Stock.

3. Mandatory Conversion.

5.1 Tripger Events. Ubpon either (a) the closing of the sale of shares of
Conmmon Stock to the public at a price of at least $0.50 per share (subject to appropriate
adjustment in the eveat of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Common Stock), in a firm-commitment underwritten public
offering pursuant to an effective registration statement under the Securities Act of 1933, as
amended, resulting in at least $10,000,000 of gross praceeds, net of the underwriting discount
and commissions, to the Corporation or (b) the date and time, or the occurrence of an event,
specified by vote or written consent of the holders of at least fifty-one percent (51%) of the then
outstanding shares of Series A Preferred Stock (the time of such closing or the date and time
specified or the time of the event specified in such vote or written consent is referred to herein as
the “Mandatory Converslon Time"), (i} all outstanding shares of Series A Preferred Stock shall
automatically be converted into shares of Common Stock, at the then effective conversion rate
and (if) such shares may not be reissued by the Corporation.

5.2  Procedural Requirements. All holdets of record of shares of Series A
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant to
this Section 5. Such notice need not be sent in advance of the occwrence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder of shares of Series A Preferred Stock
shall swrrender his, her or its certificate or certificates for all such shares (or, if such holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation at the place designated in such notice. If so
required by the Corporation, certificates surrendered for conversion shall be endorsed or
accompanied by writtén instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or its attomey duly authorized
in writing, All rights with respect to the Series A Preferred Stock converted pursuant to
Section 5.1, including the rights, if any, to receive notices and vote (other than as a holder of
Common Stock), will terminate at the Mandatory Conversion Time {notwithstanding the failure
of the holder or holders thereof to surrender the certificates at or prior to such time), except only
the rights of the holders thereof, upon surrender of their certificate or certificates (or lost
certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subsection 5.2. As soon as practicable after the Mandatory Conversion Time
and the surrender of the certificate or certificates (or lost certificate affidavit and agreement) for
Series A Preferred Stock, the Corporation shall issue and deliver to such holder, or to his, her or
its nomiees, a certificate or certificates for the number of full shargs of Common Stock issuable
on such conversion in accordance with the provisions hereof, together with cash as provided in
Subsection 4.2 in lien of any fraction of a share of Common Stock otherwise issuable upon such
conversion and the payment of any declared but unpaid dividends (but not any undeclared
Accruing Dividends) on the shares of Series A Preferred Stock converted. Snch converted Series
A Preferred Stock shall be retired and cancelled and may not be reissued as shares of such series,
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and the Corporation may thereafter take such appropriate action (without the need for
stockholder action) as may be necessary to reduce the authorized number of shares of Series A
Preferred Stock accordingly.

6. Redernption. The Series A Preferred Stock is not redeemable except in
accordance with the Deemed Liquidation provisions of Subsegtion 2.3 2(b).

7. Redeemed or Otherwise Acquired Shares. Any shares of Series A Prefetred

Stock that are redesmed or otherwise acquired by the Corporation or any of its subsidiaries shall
be automatically and immediately cancelled and retired and shall not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted ta the holders of Series A Preferred Stock following redemption,

8. Waiver. Any of the rights, powers, preferences and other terms of the Series A
Preferred Stock set forth herein may be waived on behalf of all holders of Series A Preferred
Stock by the affirmative written consent or vote of the holders of at least fifty-one percent (51%)
of the shares of Series A Preferred Stock then outstanding.

9, Notices. Any notice required or permitted by the provisions of this Article Fourth
to be given to a holder of shares of Series A Preferred Stock shall be mailed, postage prepaid, to
the post office address last shown on the records of the Corporation, ot given by electronic
communication in compliance with the provisions of the FBCA, and shall be deemed sent upon
such mailing or electronic transmission.

ARTICLE FIVE

AMENDMENT

Subject to any additional vote required by the Articles of Incorporation, in firtherance
and not in limitation of the powers conferred by statuts, the Board of Directors is expressly
authorized to make, repeal, alter, amend and rescind any or all of the Bylaws of the Corporation.

ARTICLE SIX
BOARD OF DIRECTORS

Subjest o any additional vote required by the Articles of Incorporation, the number of
directors of the Corporation shall be determined in the manner set forth in the Bylaws of the
Corporation.

ARTICLE SEVEN

STOCKHOLDERS; BOOKS

Mestings of stockholders may be held within or without the State of Florida, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the
State of Florida at such place or places as may be designated from time to time by the Board of
Directors or in the Bylaws of the Corporation.
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ARTICLE EIGHT

LIABILITY OF DIRECTORS

To the fullest extent permitted by law, a director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of
fiducjary duty as a director, If the FBCA or any other law of the State of Florida is amended
after approval by the stockholders of this Article Eight to authorize corporate action fusther
eliminating or limiting the personal liability of directors, then the liability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the FBCA as so
amended.

Any repeal or modification of the foregoing provisions of this Article Eight by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at the time of, or inerease the liability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

ARTICLE NINE
INDEMNIFICATION

To the fullest extent permitted by applicable law, the Corporation is authorized to provide
indemnification of (and advancement of expenses to) directors, officers and agents of the
Corporation (and any other persons to which FBCA permits the Corporation % provide
indemnification) through Bylaw provisions, agreements with such agents or other persons, vote
of stockholders or disinterssted directors or otherwise, in excess of the indemnification and
advancement otherwise permitted by the FBCA. -

Any amendment, repeal or modification of the foregoing provisions of this Article Tenth

shall not adversely affect any tight or protection of any director, officer or other agent of the
Corporation existing at the time of such amendment, repeal or modification.

ARTICLE TEN
PREEMPYIVE RIGHTS

The holders of issued and outstanding shares of Common Stock shall be entitled to
preemptive rights within the meaning of Florida Statutes, Chapter 607,

%* & »
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IN WITNESS WHEREOQF, the Amended and Restated Articles of Incorporation have
been execured by a duly authorized officer of this Corporation on this 25 day of March |

2009.
By:
Richard S. , Pregident

3081021ve
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