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! AMENDED AND RESTATED TS, e
CERTIFICATE OF INCORPORATION . Lol ™
OF . S o
THIRD SOLUTIONS, INC. . - B F% w
{Pumsuant to Soctions 807.0202 and 607.1001 of the )

Florida Busineas Corporatlon Act)

THIRD SOLUTIONS, INC., a corporalion organized and existing under and by viriue of the
provisions of the Business Corporation Act of the State of Florida {ihe *Business Corporation Act™),

DOES HEREBY CERTIFY:

1. That the name of this comporation is Third Solulions, Inc., and that this corparalion was
originally incorporated pursuant 1o the Business Corporation Azt on August 14, 2008 under the name
eRaceipt, Inc.

2. Thet the Board of Directors duly adopled resclulions proposing to amend and reslate the
Centificate of Incorporation of this corperation, declaring sald amendmen| and restatement 1o be advisable
ard in the best interests of this corporation and its stockhaolders, and authorizing the appropriate officers

of this corporalion to solicit 'the consent of the stockhoiders therefor, which resolution setting fosth the
peraposed amendmaent and restatement is as follows:

RESOLVED, that the Certificate of Incorporation of this corporation be amended and restated in
is entiroty to vead as follows:

FIRST: The nams of this corporation is THIRD SOLUTIONS, INC. (the *Cameration’}.

SECOND: The address of the registared office of the Corporation in the State of Florida is 119
Washington Ave, Miami Beach, Florida 33139, Suite 505, in tha City of Miami Beach, County of Dade.
The name of s registered agent at such eddress is Birame M. Sock.

THIRD: The nature of the business or purposss to be conducted or promoted is o engage in any
lawful act or activity for which corporations may be organized under the Business Corporation Act.

FOURYH: The tolal number of shares of all classes of stock which the Corporation shail have:
autharity to issue i3 () 50,000,000 sharss of Common Stock, $.01 par value per shars ("Common
Slock') and (i} 30,000,000 shares of Preferrod Stock, $.01 par value per share ("meerrod Stock™).

‘The following Ia & statement of the designations and !he powers, privilegas and rights, and the
guailfications, Emitations or restrictions (hereo! In respect of sach class of capital stock of the Corporation,

A, COMMON STOCK )

1. Geneml. Tha voting, dividend and liquidation fights of the holders of the Common Stock
are subject to and qualiied ty the rights, powers and preferences of tha holders of the Preferred Stock
set forth harain,

2. “The holders of the Common Stock are entilied to one vote for each share of
Common Siock hald at all meetings of slackhoiders {and written actions in flau of maeetings); providaed,
howevar, that. except as otherwise reguired by law, holders of Common Stock, as such, shall not be
enlitled lo vole on any amendmen! to the Certificate of incomoration that relates solely to the lerma of
one or mere oulslanding saries of Proferred Stock il the holders of such affecled sarias are entilled, either
separatoly or logether with the hoiders of one or mare other such garies, to vote thereon pursuant to the
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Centiflicata of Incorporation or pursuant 1o the Business Corporation Acl.  There shalt be no curnulative
voling. The number of authorized shares of Commaon Stock may be increased or decreased (bt not
below the number of shares thereof then outstanding) by (in addition to any vote of the holders of one or
more series of Preferred Stock that may be required by the terms of the Certificate of Incorporation) the
atfirmative vole of the holders of shares of capital stock of the Corporation representing a majority of the
voles represented by all oulstanding shares of capital stock of the Corporation entitlad to vote.

B. PREFERRED STOCK i

24,702,693 shares of the authorized and unissued Preferred Stock of the Corporation are hereby
designaled “Serias A-1 Prefarred Stock®, 1,858,855 shares of the authorized and unissued Preferred
Stock of the Corporation sre heraby dasignated *Series A-2 Preferred Stock® and 2,207,331 share of
the authorized and unissued Prefemed Siock of the Comoralion are hareby designated “Serles A-3
Preferrad Stock™, (together with the Serdes A-1 Preferred Slock and the Series A-2 Preferred Stock,
*Series A Preferred Stock™) with the following rights, preferences, powers privileges and restrictions,
qualifications and imliations,

1. Rividands. From and after the date of the issuance of any shares of Series A Preferred
Stock, dividands at the rale per ennum of ()5  0.01150 per share shall accrue on shares of Series A-1
Praferrad Stock, () 5 0.01130 per share shall accrue on shares of Series A-2 Preferred Stock and (i) $
0.00685 per share shall accrue on shares of Series A-3 Proferred Stock, (subject lo appropriate
adjustment in the avent of any stock dividend, stock split, combinalion or olher similar recapitalizstion with
resped! to tha Series A Prefarred Stock) (collactively, the “Accriing Dividends®). Accruing Dividends shall
accrue from day to day, whether or not declared, and shall be cumulative; provided however, that except
as sot forth In the foflowing sentence of this Section 1 or In Subseclions 2.1 and &, such Accruing
Dividends shall be payable only in the avent of a liquidation, diseolution or winding up of the Corporation,
‘The Corporation shall not dgclare, pay or set eside any dividends on shares of any other ¢class or saries
of capitat stock of the Corporation (other than dividends on shares of Cammon Stock payable in shares of
Common Stock) unless, In addition to the oblaining of any consents required elsewhere in the Certificate
of incorperation, the holders of the Series A Preferred Stock then oulslanding shall fiest receive, or
simutianeously receive, a dividand on sach outstanding share of Series A Preferred Stock in an amount
at least aqual lo, in he ¢ase of a dividend on Common Stock or any class or sefies thal is convertible inlo
Cemmon Stoc, that dividend per share of Sarios A Preferred Stock as would equal the product of {1) the
dividend payable on each ghare of such class or serias and {2) the number of shares of Common Stock
issuable upon conversion of a share of Series A Preferred Stock, in each case calculated on the recond
* date for determination of holders entitied to receive such dividend or (B) In the case of a dividand on any
clags or series that is not converlible into Common Stock, al & rate per share of Series A Preferred Stock
datermined by (1) dividing the amount of the dividend payabla on each share of such class or series of
capitel atock by the origlnal issuance price of such class or serias of capital stock (subject to appropriate
adjustment in the avent of any siock dividend, stock splil, combination or othar simifar recapitatization with
fospoct to such class or seres) and (2) multiplying such fraclion by an amount equal to the Series A
Original Issua Price (a8 dsfinad below): providad that, if the Corporation declares, pays or sets aside, on
the same data, a dividend on shares of more than one class or series of capital stock of the Corporalion,
the dividend payable o the holders of Saries A Preferred Stock pursuant to this Saclion 1 shall bs
calculaled based upon the dividend on the class or serias of capital stock that woidd result in the highest
Series A Preferred Stock dividend. The “Series A Qrginal Issue Price™ shall mean (i) with respect to
Series A-1 Prefarred Slock, 3 0.19827 per share, subject to appropriale adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to the Series A
Prefetred Slock, () with respect to Series A-2 Preferred Stock, $§  0.18835 per share. subject to
appropriate adjustmant in the event of any stock dividend. slock spit, combination or other similar
recapitalization with respect to the Series A Preferred Stock and (i) wilth respect 1o Series A-3 Prelerred
Stock, § 0.09813 per share, subject to appropriate adjustment In the event of any stock dividend, stock
split, eambinalion or other siinilar recapitalizalion with raspect to the Serias A Prefarmad Stock. Dividends
on Serles A Preferrad Stock shall be in preference to dividends paid on any other class or series of
capital siock and no dividends shall be paid on any other class or series of copital slock at a rate grealer
than the rate a1 which dividends are paid to holders of Preferred Stock.
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2. iquidation, Dissoluti r ding Up: Ceida erqers fidetlons and Assat Sales.

: i k. In the event of
any voluntary or involuntmy llquidauon diasolutlon or wlnding up of me Corparallon lhe holders of shares
of Seiies A Preferred Stock then oulstanding shall be entitted to be paid out of the assets of the
Cormporation available for distribulion to ils stockholders befora any payment shall be made to the holders
of Comman Stock by mason of their ownership thereof, an amount per share squal to the Series A
Criginal Issue Price, plus eny Accruing Dividends declared but unpaid thereon plus any cther dividends or
distibutions declared but not paid ("Series A Liguidation Preference Amoun™). If upon any suth
liquidation, dissolution or winding up of the Comoration, the assets of the Corporation available for
disiribution to its stockholders shall be insufficient o pay the holders of shares of Series A Prelerred
Stock the full amount to which they shall be entitled under this Subsection 2.1, the holders of shares of
Series A Prefered Stock shall shere ratably in any distribution of the assets available for distribution in
propartion to the respective amounts which would otherwise be payabla in respect of the shares held by
them upon such distribution if all emounts paysble on or with respact to such shares were paid in full.

22  Disldbution of Remaining Assets. In the avent of any voluntary or Involuntary
liquidation, dissolution or winding up of the Corporation, after the payment of al) preferential amounts
required tc be paid to the holders of shares of Series A Prefarred Stock the remaining assets of the
Corporation ovailable for distribution to iis stockhotders shall be distributed ameng the holders of the
shares of Serfas A Preferred Stock and Common Stock, pro rata based on the number of shares heid by
each such holder, treating for this purpose all such securitios &5 if they had been canverted to Common
Stock pirsuant to the terms of the Cerdificate of Incorporation immedialely prior to such dissolution,
liquidation or winding up of the Corporation. The aggregate amount which a holder of & share of Series
A Preferred Stock is entitled lo receive under Subsections 2.1 and 2.2 i5 hereinahter referred 1o as the
“Series A tiquidation Amount.”

23 , i ion Ev

231  Definltion. Eoch of the following events shali be considered a "Degemed
Liguidation Event® unless the holders of at least @ majority of the outstanding sharaes of Series A Prelered
Stock alect otherwise by wrman netice sent to the Corporation at least 5 days prior to the effective date of
any such event:

{a) a merger or cansalidation ‘in which
{i)  tha Comoration is a constiluent party or

i a subsidiary of the Corperation Is a constituant pany and {he Corporation
issues shares of il cepital stock pursuant 1o such merger or consolidation,

axcapl any such marger or consolidation involving tha Corporallon or a aubsldiary in which the shares of
caphatl stock of the Corporation outstanding immediately pror to such merger or consolidation continus to
represent, of are converted into or exchanged for shares of capilal stock that reprasent, immediately
following such merger or consolidation, Bt least a majority, by voling power, of the capital stock of (1) the
surviving or resuiting corporation or {(2) if the surviving or resulting corporation is a wholly owned
subsidiary of another corporation immediately following such marger or consclidation, the parent
comoralion af such surviving or resulling corporation (provided that, for the purpose of this Subsection
2.3, sll shares of Common Stock issuabls upon exercise of Options (as dafined balow) ouistanding
immediately prior to such merger or consolidation or upon conversion of Convertible Secwiliss (as
defined below) outstanding immediatety pror (o such merger or consclidation shall be deemed to be
oulslandlng immediately prior t0 such merger or consolidation and, if applicable, convertad or exchanged
in such merger or consoliddlion on tha sama terms aa the actual outstanding shares of Common Stock
ara convaried or exchanged); or

FKKS: 399502 v4 ‘ o 3 . o 16995100
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{b} the sale, lease, lransfer, exclusive license or other disposition, in a single
Iransaction or series of relaled transactions, by the Corporalion or any subsidiary of the Corporation of alt
or substantialty all the assets of the Corporation and its subsidiaries taken as a whole, or the sals or
disposition (whether by merger or otherwise) of one or more subsidiaries of the Corporation if
substantially all of the assets of the Corporation and its subsidiaries taken as o whole are held by such
subsidiary or subsldiaries. or the axclusive license of a matarial amount of the Company's tachnology,
excepl where such sale, leass, lransier, exclusive license or other disposition is 1o a wholly owned
subsidiary of the Comporation,

2.3.2 Eflecting a Deemed tiguidation Event.

(&) The'Corporation shall not have the power to efiect @ Deemed Liguidation Event
refermed to in Subsection 2.3.1(a)(l) unless tha agreement or plan of merger or consollidation for auch
iransaction (the "Merger Agreement”} provides thel the consideration payable to the stockhalders of the
Corpomtion shall be allocated among the holders of capital stock of the Corporation In accordance with
Subsections 2.1 and 2.2

{b) In the even! of a Deemad Liquidation Even! referred to in Subsection 2.3.1(a){ji)
or 2.3.1(b}, Il the Corporation does not eflect a dissolution of the Corporation undar the Business
Corporation Act within 90 days aRer such Deemed Liquidation Evens, then (i} the Corporalion shatl send a
written notice to each holder of Series A Praferred Stock no later than the 80th day after the Deemed
Liguldation Event advising such holdars of Iheir right (snd the requirements lo be met 1o secure such
right) pursuant to the terms of the lollowing clause () 1o require the redemplion of such shares of Series
A Preferrad Stock, and {fi} if the holders of a majority of the then outsianding shares of Series A Preferrsd
Btock 80 request in a writlen Instrument dalivered to the Corporation not later than 120 days after such
Deemed Liguldation Event, the Corporation shall use the consideration recelved by the Corporation for
such Daemed Liquidation Event (net of sny retained liabillias associated with the assets sold or
tachnology licensed, as determined in good faith by tha Baard of Diractors of the Corporation), logether
with any other assets of the Corporation svallable for distribution to is stockholders (the *Available
Proceads’). 1o tha extant legally available therafor, on the 150th day alter such Deemed Liguidation
Event, to redsem all outstanding shares of Series A Praferred Stock at a price per share equa! lo the
Series A Liquidation Amount. Notwilhatanding the foregoing, in the event of a redemption pursuant to the
precading sentenca, if the Available Proceeds are nol sufficient to redeem ali outstanding shares of

* Series A Preferrad Stock, the Corporation shall redeem a pro rata porfion of each holder's shares of
Serles A Prefarred Stock to the fullest extent of such Available Procesds, basad on the respective
amounts which would atherwise be payable in raspect of the shares to be redeemed if the Avallable
Proceeds were sufficient o redeem afl such shares, and shall radeam the ramaining sharas to have besn

‘- redeemed as soon as praclicable after the Comporalion has funds legally available therefor. The
provisions of Subsections 8.2 through 6.4 shall apply, with such necessary changes In Ihe details thereof
as are necessitated by the context, to the redemplion of the Series A Profered Stock pursuant fo this
Subsection 2.3.2(b). Prior to the distribution or redemption provided for in this Subsection 2.3.2(b}, the
Corporation shall not expend or dissipala the conslderation recelved for such Deemad Liquidation Event,
excepl to discharge expenses incurred in connection with  such Deemed Liquidalion Event or in the
ordinary course of business.

2.3.3 Amount Qogmed Paid or Ristibuted. The emount deemod paid or distributed to
the holders of capilal stock, of the Corporation upon any such marger, consolidation, sale, transfer,
exclusive license, other disposition or redemption shall be the cash or the valus of the property, rights or
securilies paid or distributed to such holders by the Corporation or the acquiring person. firn or other
enlity. The value of such property, rights or securities shall be determined in gnod faith by the Board of
Dirsctors of the Corporation,

2.3.4 Allocation of Escrow. In tha event of 8 Deemed Liquidation Event pursuant 1o
Subsocilon 2.3.1(a}h), if any portion of tho consideration payable to the stockholders of the Corporation is
placed into escrow and/or is payable to the stockholders of the Corporation subject to contingencies, the
Merger Agreement shall provide that {a) the porlion of such consideralion that is nat placed in escrow and

FKKS: 300582 v4 A. ' 16995.100
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not subject lo any contingencies (the “Initial Gopgideration®) shall be sllocaled among the holders of
capital stock of ihe Corporation In accordance with Subsections 2.4 and 2.2 as if the Initial Considaralion
were |he only consideration payeble in connection wilh such Deemed Liquidation Evenl and (b) any
additional consideration which becomes payabls lo the stockholders of the Corporalion upon release from
escrow or sslisfaction of conlingencies shall be allocated among the holders of capital stock of the
Corporation in eccordance with Subsections 2.1 and 2.2 after taking Into account the previous payment of
ihe Initia} Consideration as part of the same lransaction.

3 Yoling,

' 3.1 Gaoeral. On any matter presented to the stockholders of the Corporalion for
thair action or considerstion at any meeling of stockholders of the Corporation {or by writtan consent of
stockholders in lieu of meeting), each holder of outstanding shares of Series A Preferred Stock shall be
entitted to cast the number of vates equal to the number of whole shares of Common Slock inlo which the
shares of Serics A Preferred Stock held by such holder are converlible as of the record date for
detenmining slockholders enlitied to vote on such mater. Except as provided by law or by the other
provisions of this Centificate: of Incorporation, holders of Series A Praferred Stock, on an as converied
basis, shall vote logaether with the holders of Comman Stock as a single class.

32 Election of Diraciors. The holders of record of tha shares of Series A Preferrcd
Stock, axclusively and as a separale class, shall be ernlitled to elecl two (2) directors of the Corporation
{tha "Serias A Dimciom™) and tha holders of recard of the shares of Common Stock, exclusively and as a
separala class, shall be entilled to elact two (2) directors of the Comporation {the "Common Bireclors”™).
Any diroctor elected as provided in the preceding sentence may be removed without cause by, and only
by, the effirmalive vota of the holders of the shares of the class or series of capital stock antitled to elect
such director or directors, glven aflher at a special meeting of such stockholders duly called for that
purpose or pursuan! to a written consent of stockholders. If the holders of shares of Serias A Preferred
Stock or Common Sltock, as the case may be, fail 1o elect a sufficient number of diractors to fill al!
directorships for which they are entitiad to alect directors, voling exclusively and as a separats class,
pursuant (o the first senlenca of this Subsection 3.2, then any directorship nat 3o filled shal remain
vacant until such time as the ho!dars of tha Series A Preferred Stock or Common Slock, as the case may
be, elact a parson lo fill such directorship by vole or written consent In lieu of @ meeting; and no such
directorship may be filled by stockhokders of the Corporation other than by the-slockhalders of the
Corporation thal are entilled to alact a person to fill such directorship, voting exclusively and as a
separate class. The holders of record of tha shares of Common Stock and of any other class or series of
valing stock (inciuding the Series A Preferrad Stock}, exclusively and voting together as a single class,
shall be enlitied to elact tha balance of the iolal number of directars of tha Comoration. At any mesting
hold for the purpose of electing a directar, the presence in person or by proxy of the holders of a majority
of tha oulstanding shares of the class or sefies entilled to elect such director shall constitule a quorum for
the purpose of elacting such direcior. Except as otherwise provided in this Subseclion 3.2, 8 vaecancy in
any directorship filled by the holders of any class or series shall be filled only by vota er written consant in
lisu of @ meeling of the holders of such claes or series or by any remaining diraclor or divectors alacted by
the holders of such class or series pursuant to this Subsection 3.2. The holders of shares of Common
Stock and Preferred Stock ape entering into a Voling Agreement which shall govern the designation and
alection of the Cerparation's directors in accordance herowith,

3.3 . Serins A Prelomed Stock Proteciive Provigiong. At any time when at least
4,587,798 shares of Series A Preferred Stock (subject lo appropriate adjustment [a the avent of any stock
dividend, stock spilt, combinalion or other similar recapitalization with respect 1o tha Series A Preferred
Slock) ere oulstanding, tho Corporation shall not, either directly or indirectlly by amendmenl, merger.
consclidation or ctharw!se, do any of the following without {In addition to any other vote required by law or
the Certificate of incorparation) the written consen! or affinmative vote of the holdem of a majority of the
han outatanding shares of Serles A Prefemed Stock, given in writing or by vots al a meeling, consenting
or voting (as tha cage may be) separatoly as a class:
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{a) #iquidate, dissolve or wind-up the businass and affairs of the Corporation, effect
any Deemed Liguidation Evant, or any event that would be considered a Oeemed Liquidation Event but
for the election by the haiders specified in Section 2.3,1 for such event not to be considered a Deemed
Liquidation Event pursuant to Section 2.3.1 or consant to any of the feregoing;

(o) amand, aiter or rapeal (i} any provision of this Cerificate of Inc&rporatiun or
Bylaws of the Corperation or (i) any of the rights, preferences or privileges of the Series A Preferred
Stock; .

{c} . creats, or authoriza tho creation of, or issue or obligate itself lo issue shares of,
any additional class or series of capllal stock unlass the same ranks junior to the Series A Preferred
Stock with respect to the disiribution of assels on the liquidolion, dissolution or winding up of the
Carporation, the payment of dividends and rights of redemption, or increase or decrease the authorized
number of shares of Series A Preferred Stock or increase or decrease the authorized number of shares of
any additlonal class or series of capital stock unless the same ranks junior to the Seres A Preferred
Slock wih respact to the distribution of assets on the liquidation, dissolution or winding up of the
Corporation, the payment of dividends and rights of redemption;

(d) (i) reclassify, aller or amend any existing security of the Corporation that is pari
passu with tha Seriss A Preferred Stock in respect of the distribution of assets on the fiquidation,
dissolution or winding up of the Corporation, the payment of dividends or righls of redemption, if such
reciassification, altaralion or amandmanl would render such cther security senior lo the Series A
Preferrad Stock in respeet of any such right, preference or priviiege, or (i) raclazsify, alter or amend any
existing security of the Corporation that I3 junior 1o the Seres A Preferred Stock in respect of the
distribution of assets an the liquidation, dissolution or winding up of the Corporation, the payment of
dividends or rights of mdemption, if such reclassification, alleration or amendment would render such
other security senlor to or parl passu with the Sariss A Preferred Stock in mspect of any such righl,
preferance or privilege; '

(8) purchase or redeem (or permi any subsidiary to purchase or redeem) or pay or
declare any dividend or make any distribulion on, any shares of capital stock of the Corporation other
than (i) redemplions of or dividends or distributions on the Series A Preferred Stock as expressly
authorized herein, (if) dividends or other distributions payable on the Comman Stock solely in the form of
additional shares of Common Stock, (ifi) redemplion of shares of Series A Preferred Stock pursuant
herelo, and (iv} repurchases of stock from formar employees, officers, directors, consullants or olher
persons who performad services for the Corporetion or any subsidiary in connection with the cessation of
such employment; .

n creale, or autherize the creation of, or issue, or aulhosrize the issuance of any
debt security, or permit any subsidiary to take any such attion with raspect 1o any debt security, if the
aggregate Indebledness of the Comoralion and Hs subsidiaries for borowed money following such action
would exceed $250,000 other than accounts payable or inveniory financing in the ordinary course of
business;

9) create, or hold capital stock in, any subsidiary thal is not wholly owned (either
direclly or through ona or more othar subsidiaries) by the Corporation, or sell, transfer or otherwise
disposo of any capital slock of any direct or indirect subsidiory of the Corperalion, or parmil any direct or
indirect subsidlary to sell, laasae, transfer, exclusively license or otherwise dispose (In a single transaction
or series of refated transactions) of all or substantialty all of the assats of such subsidiary,

(1] increase or decresse the authorized number of directors constituting tha Board of

Diroctars;

® sall a substanttal porion of the Company’s assels lor stock, or consolidate or
mearge with another entity; . .
FKKS: 309582 4 &- " 16505.100
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L)) engage in & lransaction in which voting control of the Company Is transfemed to a
party not tharetofore a stockholder of the Company; .

() sell, iransfer or encumber any lechnology developed by the Company. other than
licenses granted in the ordinary course of the Company's business;

(0] changoe the fundamenial nature of the Company's businaess; or
{m) incréasa or decrease the number of authorized shares of Preferred Stock or
Common Stock.

4, Optignal Gonversion.
The holders of the Seres A Preferred Stock shall have converslon rlghls as follows (the

“Gonyerston Rights®):
4.1 Rightio Convan,
4.1.1 Conversion Ratip. Each share of Sarles A Prefarred Stock shall be convertiblo,

at the option of the holdar thereof, at any time and from time to time, and without the payment of
additional considaralion by the haldar thereo!, into such number of fully paid and non-assessable shares
of Common Stock as is determined by dividing () In the case of Series A-1 Preferred Stock the Series A-1
Criginal tssue Price by the Serles A-1 Conversion Price (as defined below) In effect at the Vime of
conversion, (il} in the case of Serlea A-2 Preferred Slock the Series A-2 Original Issue Price by the Series
A-2 Conversion Price (as defined below) in effect ef the fima of conversion and (i} in the case of Seriss
A-3 Preferred Stock the Series A-3 Origina! lssue Price by the Series A-3 Conversion Price {as defined
below) In affact at the time of conversion. The “Series A-1 Converston Price” shall initially be equal 1o $
0.18827. Such nillal Series A-1 Conversion Price, and the rate at which shares of Seriss A-1 Preferred
Stock may be converted into shares of Common Slock, shall be subject to adjustment as provided below.
The “Series A-2 Conversion Price” ehall initially be equal to $  0.18B35. Such initial Series A-2
Conversion Price, and the rate at which shares of Series A-2 Prefarred Slock may be converted into
shares of Common Stack, shall ba subject fo adjustment as provided below. The "

Prica” shall initially be equal to 3  0.09813. Such Initial Series A-3 Conversion Price, and the rate at
which shares of Saries A-3 Preferred Stock may be converted into shares of Common Stock, shal be
subject lo adjustment as provided below. The Serias A-1 Conversion Pricg, the Series A-2 Conversion
Price and the Serles A-3 Canversion Price are hereinafter collactively referred to as the Serios A
Conversion Price.

4.1.2 Yarnination of Conversion Rights. ‘In the event of a notice of rademption of any
shares of Serles A Prefarred Stock pursuant to Section 6. the Conversion Rights of the shares designated
for redemption shall terminate at the close of business on the last ull day preceding the date fixad for
redompiion, unless the redemption price is not fully paid on such redemption date, in which case the
Conversion Righs for such shares shall continue uniil such prce is paid in ful.  In the event of a
liguidalion, dissolution ¢r winding up of the Corporation ar a Deemed Liquidation Event, lhe Convarsion
Rights shal) tamminale at the close of business on the last full day preceding the date fixed for the
payment of any such amounts distributabla on such event to the holdess of Series A Preferred Stock.

4.2 Eractionnl Sharag. No fractional ghares of Common Etack shall be issued upon
conversion of the Series A Prefarred Stock. In fiou of any fractional shares to which the holder woukt
otherwise be entitlad, 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 Direciors of the
Corporation.  Whaether or not fractional shares would be issuable upon such conversion shall be
determined on the basis of the total number of shares of Serias A Proforred Stock the holder s at the time
converting info Commen Stock and the eggregate number of shares of Common Stock Issuabls upon
such conversion, . .
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4.3  Mechenics of Convarsion.

4.3.1 Nolice of Conversion. In order for a holder of Series A Praferred Stock lo
voiuniarily convert shares of Series A Preferred Stock inlo shares of Comman Stock, such holder shall
surronder the certificate or cartificates for such shares of Series A Preferred Stock {or, If such registered
halder alleges that such certificate has been lost, stolen or dostroyed, 8 lost cortificale affidavit and
agreemenl reasonably acceplable to the Corporalion to indemnify the Corporalion against any claim that
may be made against the Corporsfion on account of the alleged loss, theft or destruction of such
certificate), a1 the office of the transfer egent for the Series A Prefemred Stack (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 tha Saries A Praferred Slock represented by
such ceriificale or cedificates and, if applicable, any evenl on which such conversion is contingent. Such
notice shall state such holders name or {ha names of the nominees in which such holder wishas the
cedtificate or cerlificates for ghares of Common Stock to be issued, W reguired by the Corporation,
certificales surrendered for conversion shall be endorsed or accompanied by a written instrument or
instrumonts of transfer, in form satisfactary to the Corporation, duly exacuted by the registered holder or
hls, her or ils atiorney duly authorized In writing. The close of business on the date of receipt by the
transfer agen) (or by the Corporation if the Comporation serves as s own transfer sgenl) of such
cerificates (or lost corfificate affidavit and agreement} and notice shall be tha time of conversion (the
"Gonversion Time"), and the sheares of Common Stock Issuable uwpon conversion of the shares
represented by such cerificate shall be deemed 1o ba oulstanding of record as of such dale. The
Corporation shall, as soan as practicable aiter lhe Conversion Time, {i) Issua and daliver o such holder of
Series A Preferred Stock. or to his, her or its nominges, a certificate or cerlificates for the number of full
sharas of Common Stock issuable upon such conversion in accordance with the provisions hereof and a
cedificate for the number (if any)} of the shares of Series A Prefemed Stock represenied by the
surmendered cerificate that were not converted info Common Stock, (i) pay in cash such amount as
provided in Subsection 4.2 in lleu of any fraction of a share of Common Stock otherwise issuable vpon
such convarsion and (iil) pay all deciared bul unpald dividends on the shares of Series A Preferred Stock
converigd,

4.3.2 Reservalion of Shares. The Corporation shall at all timas when the Series A
Preferved Stock shall be culstanding, reserva and keap available out of its authorized but unissued capilal
stack, for the purpose of effecting the conversion of the Saries A Preferred Stock, such number of it duly
authorized shares of Cornmon Stock as shall from time to time be sufficient to effect the conversion of alt
outstanding Sories A Preferred Stock; and if at any time the number of authorized but unissued shares of
Commaon Stock shail not be sufficlent to effect the conversion of ali then outstanding shares of the Series
. A Prefarrad Stock, the Corporation shall take such comporale action as may be necessary o ingrease its
avtherized but unissued sheres of Commen Stock o such number of shases as shal! be sufficient for
such purposes, including, without limitation, engeging in besl efforts to oblein the requisite stockholder
approvel of any necessary amendment to the Cerificate of Incorporation. Before taking any action which
would couse an adjustment reducing the Serles A Conversion Price below the then per value of the
shares of Commen Slock issuable upon conversion of tho Sories A Proferred Slock, the Corperation will
take any corporate action which may, in the opinion of iis counsel, be necessary in order that the
Corporalion may validly and legally issus fully paid and non-assesaable shares of Common Stock at such
-adjusted Serias A Converslon Prize.

433 Efiact of Convarsion. All shares of Serles A Prelarred Stotk which shall have
been surendered for convarsion as herein provided shall no longer be deemed to be oulstanding and all
rights wilh respect to such shares shall immediately cease pnd terminate at the Conversion Time, except
only the right of tha hoiders thereof to recaive shares of Common Slock in exchange thersfor, lo receive
payment in leu of any fraction of 8 share otherwise issuable upon suth conversion as provided in
Subsection 4.2 and to recslys paymant of any dividends declared but unpaid thereon.,  Any sheras of
Series A Preferred Stock 50 converted shall be retired and cancelled and may not be reissuad as shares
of such seriks, and the Corporalion may thereafter tske such sppropriate action (without the noed for
stockholder action) as may be necessary lo reduce the authorized numbaer of shares of Sesies A
Preferrad Stock accordingly.
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4.3.4 No Fudher Adiustment. Llpon any such conversion, no adjustment to the Saries
A Conversion Price shall be made for any declared bul unpaid dividends on the Series A Preferred Stock
surrendared for conversion or on the Commen Stock delivered upon conversion.

435 TJaxeg. The Corporation shall pay any and all issue and olher similar taxes that
may ba payable in respect ¢f any Issuance or dellvery of shares of Common Stock upon conversion of
shares of Series A Praferrad Stock pursuaent to lhis Section 4. The Corporation shall not, however, be
fequired 1o pay any tax which may be payable in raspect of any transfer invalvad in the Issuance and
dolivary of chares of Common Stock in @ name cther than that in which the shares of Series A Prelerred
Sieck 50 convearted were registered, and no such issuance or daelivery 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
esiablished, to 1he satisfaction of the Corporation, that such tax has been paid, ‘

4.4 Adiustments to S on P r Diluting Issues.

4.4.1 Special Definitiops. For purposes of this Asticle Fourth, the following definitions
shall apply:

{a) “Oplion” shall mean righls, options or warranis to subsmbc for, purchase or
otherwise acquire Cammon Stock or Convertible Securities.

{b) ‘Serles A Origingl Issua Date” shall mean the dale on which the first shame of
Serles A Pretarmed Stock was issued.

] *Convertible Securilfas” shall maan any evidences of indebtedness, shares or
other securllles direcily or indirectly convertible inlo or exchangeable for Common Stock, bul excluding
Optlons.

(d) ‘Additional Shares of Gommen Stock® shall mean all shares of Common Stock
issued (or, pursuant to Subsection 4.4.3 below, dasmed to be issued) by the Corporation afier the Seriss
A Original Issue Date, other than (1) the !nllowing shares of Common Stock and (2) shares of Common
Stock deamed issued pursuanl lo the following Options and Convestible Securities (clauses (1) and (2),

collectivety, "Exe [m]_e_g Securities™):

(i} shargs of Common Stock, Options or Convertible Becurities issued as o
dividend or distribution on Series A Prefered Stock;

. (i shares of Common Stock, Options or Convertible Securities Issved by
reason of a dividend, slock split, split-up or ather distribulion on shares of Cammon Stock that is covered
by Subsection 4.5, 46, 4,7 or4.8;

{iif) shares of Common Stock or Options issued 1o employaes or directors of,
or congultanis or advisors to, the Corporation ar any of s subsidleries pursuant to a plan, agreemeant of
amrangement approved by the Board of Directors of the Comoration so long as such issuances do not
excaed an eggregate of 8,099,815 shares of Common Siock or Commen Stock issuable upen the
exstclsa of Options {lhe “Option Pian®);

{v) shares of Common Stock or Convertible Securities actually issued upon
the exercise of Options or sharas of Comman Stock actually lssuved upon the conversion or exchange of
Convertible Securitiss, including shares of Serles A Preferred Stock, In each case provided such
issuance is pursuant to the tarma of such Option or Convartible Security;

{v) shares of Commeon Stock, Options or Convertible Securities issued to
banks, equipment lessers or ciher financial Institullons, or. to real property lessors, pursuant to a dabt
financing, equipment leasing or rea} property leasing Iransaction approved by the Board of Dirsctors of
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the Corporalion, Including at least one Series A Diractor, that do not excesd an aggregate of 400,000
shares of Conwmon Stock (Including shares underlying (directly or indirectly) any such Options or
Convertible Securities);

(vi) shares of Common Stock, Options or Convertible Sacurities issued to
suppliers or third party service providers in connection with the provision of goods or services pursuant to
transactians approved by the Board of Directors of the Corporation, including at laast one Series A
Direttor that do not exceed an aggregate of 400,000 shares of Common Stock (including shares
undarlylng (direclly or indirectly) any such Options or Convanible Securities; '

{vit) shares of Common Stock, Oplions or Converlible Secusities issued
pursuant 1o the acquisition of another corporsllon by the Corporation by merger, purchase of substantially
all of the assets or other reorganizatlon or to a joint venture agreement, provided, that such issuances are
approved by {he Board of Directors of the Carporation;

(viii}  shares of Common Stock issuable upon axercise of options of warrants
cutstanding immediately after the filing heseof and not included in the Option Plan, not to exceed
1,989,373 shares of Common Stock;

{ix} shares of Common Slock issued upon edjustment of the Seriss A-1
Conversion Price, the Series A-2 Conversion Price or tha Series A-3 Conversion Price made pursuant 1o
the provisions of this Saction 4.4; or '

(x) sharea of Common Slock issued or issuable in @ Qualifying IPO {as
hereinafter defined) or upon exercise of warants or rights granted to underwriters in connection with a
Qualifying IPO.

442 No Adlusimant of Seriez A Converglon Price.  No adjustment In the Series A
Conversion Price shall ba mads as tha result of the issuance or deemed isauance of Additional Sharas of
Comman Slock If the Corporation recelvas written notice from the holders of at least & majority of the then
outstanding shares of Serles A Prefarred Stock agreeing that no such adjustment shall be made as the
rasull of the issuance or depmod issuanca of such Additional Shares of Common Stock.

443 Dosomod losue of Additlonal Shares of Common Stack.

! {(a)  If the Corporation at any time or from time lo time aRer the Series A Original
Issue Data sha!l issuo any Optiona or Conveitible Securities (excluding Options or Convertible Securities
which are themselves Exemnpted Securities} or shall fix & record date for the determination of holders of
eny class of securifies entitled to receive any such Oplions or Convertible Securittes, then the maximum
number of shares of Common Stock (as set forth In the instrument relaling thereto, assuming the
satisfaclion of any conditions to exercisability, convertibility or exchangeabitity but without regard lo any
provislon contained therein for & subsequent sdjustment of such number) issuvabla upon the exercise of
such Options or, in the casae of Convertible Securities and Options therefor, the conversion or exchange
of such Convertible Securitids, shall be deemed to be Additional Shares of Common Stock issuad as of
the tima of such issue or, in case such a recard date shall have been fixgd, as of the close of buginess on
such record dale. .

{b) it tha terms of any Option or Convedible Security, the issuance of which resulted
in an adjustment to the Series A Conversion Price pursuant to tha terms of Subsection 4.4.4, are revised
as a result of an emendment to such terms or any other adjustment pursuant lo the provisions of such
Oplion or Convartible Security (but excluding autemalic adjustments 1o such terms pursuant to anti-
dilulion or similar provisions of such Option or Canvertible Securlty) to provide for either (1) any increasa
or decrease in the number of shares of Common Stock issuable upon the exercise, .conversion andfor
exchange of any such Option or Converlible Security or {2) any ncrease or decrease in the consideralion
payabla {0 the Corporation upon such exercise, conversion and/or exchange, then, effective upon such
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increase or decrease becoming effective, the Series A Conversion Price computed upon the original
issue of such Optlon or Convedible Security {or upon the occurrence of a record date with respect
thereto} shall ba readjusied o such Series A Conversion Price as would have oblained had such revised
terms been in eflect upon the original date of issuance of such Option or Convertibla Securily.
Notwilhstanding the feregoing, no readjustment pursuant to this clause (b) shall have the effect of
Increasing the Series A Convarsion Price to an amount which exceeds the lower of {J) the Series A
Convarsion Prica In effact immediately prior to the original adjustment made as a result of the issuance of
such Option or Converible Security, or {i) the Serles'A Conversion Price that would have resulted from
any Issuances of Addilional Sharas of Common Stock (other than deemed issuances of Additional Shares
of Common Slock a3 a result of the issuance of such Option or Convestible Secunty) betweon the original
adjustment date and such readjusimsnt date.

() 4 the temms of any Option or Convertible Securily (excluding Optlons or
Convertibie Securities which are themselves Exempted Securities), the issuance of which did nol result in
an adjusiment to the Series A Conversion Prico pursuant to lhe terms of Subsettion 4.4.4 {eilher because
lhe consideration per share (determined pursuant to Subsection 4.4.5) of the Additiona) Shares of
Common Slock subject therelo was equel lo or greater than the Series A Canversion Price then in effect,
or because such Qption of Convertible Security was issued before the Series A Original Issue Date), are
ravised after the Sertss A Ornginal 1ssue Date as a result of an amendmsn! to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding sutomatic
adjustments to such terms pursuant 1o anti-dilution or similar provisions of such Option or Convertible
Security) to provide for either (1) any increasas in (he number of shares of Commaon Stock issuable upon
ihe exercise, conversion or exchange of any such Option or Convertible Security or (2) any decrease in
lhe consideration payable 1o the Corporalion upon such exercise, conversion or exchange, then such
Option or Convertible Security, as so amended or adjusted, and the Addilional Shares of Common Slock
subjact therelo (delermined in the manner provided in Subsection 4.4.3(a)) shall be’ deemed to have been
issued effective upon such increass or dacraass becoming eflective.

{d) Upon the explration or lemmination of any unexercised Option or unconverted or
unexchanged Converiible Security (or portion thereof) which resulted {elther upon fts original lssuance or
upen a revision of its terms} in an adjusiment to the Series A Conversion Price pursuant io the terms of
Subsection 4.4.4, the Sories A Conversion Price chall be readjusted to such Serlas A Converslon Price
as would have obtained had such Option er Convertible Security (or portion therecf) never been isaued.

{e) If tha number of shares of Common Stock issuable upon the exercise,
conversion and/or exchange,of eny Option or Convenrlible Security, or tha consideration payable to the
Corporation upon such exercisa, conversion and/or exchange, is caloulsble al the time such Optian or
Convenible Securily is issued or amended but is subject to adjusiment based upon subsequant avents,
Bny adjusiment lo the Series A Conversion Price provided for in this Subsection 4,4.3 shall be effected at
the time of such issuance or amendment based on such number of shames or amouni of consideration
wilhout regard to any provisiona for subsequent adjustments (and any subsequent adjustments shall be
troated as provided in clauses (b) and (c) of this Subsection 4.4.3). H the number of shares of Common
Stock msushle upon the exercise, conversion and/or exchange of any Option or Convartible Security, or
the consideration payable to the Corporalion upen such axercise, conversion and/or exchangs, cannot be
cakulated at all at the time such Optlon or Convertibla Security is issuad or amended, any adjustment to
the Series A Convarsion Price that would result under the terms of this Subsection 4.4.3 at the time of
$uch issuance or amendmant shall insiead be effeciod at the tima such number of shares and/or amount
of considerallon is first calculabla (even if subject to subsaquen) adjustmants), essuming for purposes of
calculating such adjusiment.to the Seres A Conversion Price that such Issuance or amendment took
place at the time such catculation can first be made.

:

In the mn! tho Ccrpotatlon shal! at any ttme aher !ha Senes A Onglnal Isauu Datu and
prier to two (2) years (rom the last issuance of shares of Series A Preferred Stock issue Additional Shares
of Common Stock (Including Additional Shares of Common Siock deemed to be,issued pursuant to
Subsection 4.4.3}, representing in excess of one percent (1%) In the aggregale of the then issued and

FHKS: 355582.v4 -1 i- ’ " 16985900

, H10000156398 3




i
To: FL Dept of State From: Kim Weidenbach Wednesday, July 07, 2010 2:00 PM Page: 13 of 19'
Subject: 001455.128414 '

H10000156398 3

outstending shares of Cammon Stock (on a fully difuted and convarted basis) without consideration or for
a consideralion per share less than Iho applicable Series A Conversion Price in effect immediately prior to
such iasua, then the Series A Conversion Price shali be reduced, concurrently with such issue, to the
congideration per share received by the Corporation for such issue or deemed issue of the Additiong!
Shares of Common Stock; provided thal if such issuance or daemed issuance was without consideration,
thon the Corporation shall be deemesd to have received an aggregate of $.01-of conslderation for all such
Additional Shares of Comman Stock issued or deamed lo bo issued.

4.4.5 Delermingfion of Considoretion. For purposes of this Subsection 4.4, the
consideration received by the Corporation (or the issue of any Addilional Shares of Common Stock shali

be computed as folows:
{a)  Cash and Property. Such considaration shaik
{) , insofar as it consists of cash, be computed et lhe aggragate amount of

cash recelved by the Cnrporamn excluding amounts paid or payable for asccrued interest;

(i) insofar as it consists of property other than cash, be computed &t the fair
marke! value thereof al the time of such Issue, as delermined In good failh by the Board of Diretlors of
the Corporation; and

{I}) in the event Additional Shares of Common Stock ore issued together
with other sharas or securities or other assats of the Corporation for consideration which covers both, be
the proporiion of such consideration so received, computad as provided in clauses (i) and {ii) above, as
determined in good faith by the Board of Directors of the Corporation.

()  Oplions and Convertible Securities. The consideration per share received by the
Corpomtion for Additional Shares of Common Stock deamad to have been Issued pursuant 1o Subsection
4.4.3, relaling to Oplions end Convertlbla Sacurities, shall ba determined by dividing

(i) , the total amount, i any, received or receivable by the Corporation as
consideration for the lssue of such Optiona or Convertible Securities, plus the minimum aggregsate
amount of additiona! consideration (es set forth in the instruments retating thereto, without regard te any
provision canteined thereln for & subsequent adjustment of such conslderation) payeble lo the
Corporation upan the exarcise of such Oplions or the convarsion or exchanpe of such Converlible
Securities, or in the case of Options for Converibla Socurities, the exercise of such Opuona for
Conveartible Securitios and the conversion or exchange of such Convertible Securities, by

- the maximum number of shares of Corm'non Stock (as set forth in the
ingstrumants retaling therelo, without regard to any provision contained thereln for a8 subsequent
adjustment of such number) issuable upon the exercise of such Options or the converslon or exchange of
such Convertible Securities, or in the case of Opticns for Convertible Secursiiies, the exercise of such
Options for Convenible Securilies and the conversion or exchange of such Converible Securilies.

446 Mulliple Cloging Dates. In the svent the Corporation shall issue on mona than
one date Additional Shares of Common Stock that are & pant of one lransaction of & serfes of ralated
transsactions and that would resull in an adjustment to the Serles A Conversion Price pursuant to the |
tarms of Subsection 4.4.4, and such Issuance dales ocgur within & period of no more than 80 days from
the first such issuance to the final such Issuance, then, upon the final such igsuanco, the Sores A
Conversion Price shall be readjusted to give effect lo all such issuances a3 if they occurred on the date of
the first such issuance {(and without ghving effect to any additional adjustments as o result of any such
subssqueant isstancos within such period).

4.5 ek aiions.  if the Cofpmatlon shall 84 any
time or from time to ﬂme aner the Series A Origlnal lssua Data affecl a subdhrlslon of the outstanding

+
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Common Stock, the Series'A Conversion Price In effect immediataly before tha! subdivision shali be
prepeticnately decroased so that the number af shares of Common Stock Issuable on conversion of
aach share of such safias shall be Increased in proportion to such increasa in the aggregats number of
shares of Common Stock outstanding. If the Corparation shall at any lime or from time to time after the
Series A Original lssue Date cembine the culstanding shares of Common Stock, the Series A Conversion
Price in effect immedialely before the combination shall be proportionalely increased so that ihe number
of shares of Commoen Stock issuable on conversion of aach share of such serles shall be decreased in
propefiion to such decresse in the aggregate number of shares of Common Stock culstanding. Any
adjustment under this subsection shall become effective al the close of business on the data the
subdivision or combination becemes effective.

46  Adlugiment for Cerain Dividends end Distributions. In the event the Corporation

at any Uime or from time to time after the Serles A Original lssue Date shall make or issus, or fix a record
date {or the determination of holders of Common Stock entitied to receive, a dividend or other distribulion
payable on the Common Slock In edditional shares of Common Stock, then and in each such event the
Saries A Conversian Price in offect immediately bafora such event shall be decreased as of the time of
such issuance or, in the event such a record dete shall have been fixed, as of the close of business on
such record date, by multipiying tha Series A Converslon Price then in eHfect by a fraclion;

()] the numeralor of which shall be the fotal number of shares of Common Slock
issued and outstanding Immediately prior to the lima of such issuance or the close of business on
such record date, and .

(i) the daneminater of which shall be the total number of shares of Common Slock
issued and cutstanding Immediately prior to the time of such issuance or the close of business on
such recard dale plus the number of shares of Common Siock issuable in paymant of such
dividend or distribulion,

Notwithstanding the foregeing, (a) if such record date shall have been fixed and such dividend is not fully
paid or if such distribution I8 not fully made on the dale fixed therefor, (he Saries A Conversion Price shall
be recompuled accordingly ‘&8 of the clese of business on such record date and thereafter the Series A
Convarsion Price shall be adjusted pursuant o this subsaction as of the lima of aclual payment ef such
dividends or disiributions; and (b) that no such adjustment shall be made if the holdsrs of Series A
Prelerred Stock simulaneously receive a dividend or olher distribution of shares of Common Stock in a
number equal to the number of shares of Common Steck as they would have received if all oulstanding
shares of Series A Preferred Stock had been convertad into Comman Stock on the date of such event.

47  Adustments for Other Dividends and Distribitions. In the event the Corporation

at any time or from fime td #ime after the Series A Original lasue Date shall make or Issue, of fix a record
data for the detemmination of holders of Cammon Stock entitled to racelve, a dhidend or other distribution
payable in securitias of tha Corporation (other than a distribution of sharaes of Common Stock in respact of
outstanting shares of Common Stock) or in olher property and the provisions of Section 4.6 do not apply
to such dividend or distribution, then and In each such event the holdars of Series A Preferred Stock shall
receiva, simulianeously with the distribution to the holders of Common Stock, 'a dividend or other
distribution of such securities or olther properly in an amount equal lo the amount of such securities or
other proparty as they would have recelved if all outstanding shares of Serias A Prefarred Stock had bzen
converled inlo Common Stock on the date of such avenl.

48  Adiustment for Merger o Reoroanization. elc. Subject to the provisions of
Subsection 2.3, if there shall cccur any reorganizalion, recapitalization, reclassification, consalidalion or
merger invoiving the Corporalion in which the Common Slock (but not the Series A Preferred Stock) is
converted into or exchangad for securitien, cash or ather proparty (other than a transaction coverad by
Subsections 4.4, 4.6 or 4.7), then, following any such recrganization, recapitalization, reclassification,
consolidation or merger, each share of Serlaa A Prefemred Stock shall thereafter be convertible in Hau of
the Common Siock Into which it was converiibla prior to such event into the kind and amount of
securities, cash or other pmparty which a holder of the number of shares of Common Stock of the
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Corporotion issuable upon conversion of one share of Series A Preferred Stock immediately prior 10 such
reorganizatlon recapitalization, reclassification, consolidation of merger wauld have been entilled to
recoive pursuani to such ansaction; and, in such case, appropriate adjustmant (as determined in good
faith by tho Board of Direclors of the Corporation) shall ba mada in the application of the provistons in this
Section 4 with respect to the rights and interesls thereafter of the holders of the Series A Praferred Stock,
10 the end that the provisions set forth in lhis Section 4 (including provisions with raspect to changes in
and other adjusiments ol the Series A Conversion Price) shail thereafler be epplicable, as nearly as
reasonably may be, in ralation 1o any securities or olher property thareafter deliverable upon the
conversion of the Senes A Freferred Stock. i

4.9 Cedificale ns 1o Adiusiments.  Upon the cccurrence of each adjustment or
readjustment of the Series A Conversion Price pursuant Lo this Section 4, the Corporation at its expense
shall, as promplly as reasonably practicable but in any event not tater than 10 days thereafter, compule
such adjusiment or readjustment in accardance wilh the terms hereof and fumish to each holder of Series
A Prefarred Stock a conificale setling forth such adjustment or readjustment (including the kind and
amount of securitles, cash or other property into which the Series A Prefarred Stock Is convertible) and
showing in detall the facts upon which such adjusiment or readjusiment is based. The Corporation shall,
as promptly as reasonably practicable efter the written requast at any fime of any holder of Serles A
Prefarrad Stock {but in any event not later than 10 days thereafter), furnish or cause to ba fumished to
such holdor a cenificate setting forth (i) the Series A Conversion Prica than in affect, and (i) the number
of shares of Common Stock and the amount, If any, of other securitiss, cash or propany which then would
be received upon the converslon of Series A Prafamed Stock.

410 Naotice of Record Date. Inthe event:

(a) the Corporation shall take a record of the holders of its Common Stock (or other
capital stock or securities al tha time issuable upon conversion of the Series A Preferred Stock) for the
purpose ¢f enliting or enabling them to receive eny dividand or olher distribulion, or to recaive any right
1o subscribe for or purchase any shares of capital stock of any class or any othar securitles, or to receiva
any other security; or

(b) of any capital meomganization of the Corporation, any' reclassification of the
Commen Stock of the Corporation, or any Deemed Ligquidation Event; or

(c) of the volunlary or involuntary disasiution, liquidation or winding-up of lhe
Corporation,

than, and In each such casa, the Corparation will send or cause to be sent to the holders of the Series A
Preferred Stock a notice specifying, as the case may be, (i) the record date for auch dividend, distribution
or right, and the amount and character of such dividand, distribution or right, or {il) the effective date on
which such reorpanization, reclassification, censolidation, merger, transier, dissolution, likquidation or
winding-up Is proposed to take place, and the time, i any is lo be fixed, Bs of which the holders of record
of Common Stock {or such cther capltal stock or securities at the time [ssuabls upon the convarsion of
the Series A Pralered Stack) shall be entlled to exchange thelr shares of Common Stock {or such olher
capital stock or securities) for securities or olher property deliverable vpon such recrgeniation,
reciassificalion, consolidation, merger, tranafer, dissolution, liquidation or winding-up, and the amount per
share and character of such sxchange applicable to tha Saras A Preferred Stock and the Common
Stock. Such notice ahall be sant at least 10 days prior to tho record date or effective dale for the event
specified in such notice.

5. utomsutk
51  Trgger Events. Upon either (a) the ciosing of the sale of shares of Common
Stock fo the public al n price of at least for five (5) times the then applicable Sartes A-1 Conversion Price

(subject to appropriale adjustment in the event of any stock dividend, stock split, combination or other
similar recaphalization wilh respect to the Common Stock),.in a fum—mmm:hnenl undemwritten public

© FKKS: 390562.v4 : 4- 16895,100

H10000156398 3



To: FL Dept of State From; Kim Weidenhach Woednesday, July 07, 2010 2:00 PM Page: 16 of 19
Subject: 001495.128414 |
!

» H10000156398 3

olfaring purstam to an effactive reglstmtion staterment under the Securitiss Act of 1933, as amended,
resulting in at isast $25 milllon, net of the underwriting discount and commissions, to the Corporation (a
“Qualifying |PO") or (b) the date end time, or the occurmence of an evan!, specified by vole or writtan
consent of the holders of 6t least 66 2/3% of the then cutstanding shares of Series A Preferred Stock (the
time of such closing is referred to herein as the "Aulomatic Convarsion Time"), (i) all outstanding shares
of Sares A Prefemred Stock shall sutomatically be converted into shares of Common Stock, ot the then
affective canversion rate and {ii) such shares may not be reissued by the Corporation.

52 Procedurnl Requirements. Al holders of record of shares of Serles A Preferred
Stock shall be sent wrilten notice of the Automatic Converslon Time and lhe place designaled for
mandatory conversion of af| such shares of Series A Preferred Stock pursuant 1o this Section 6. Such
notice need nol be sent in advance of the occurmenca of tha Mandatory Conversion Time. Upon receipt of
such notice, each holder of shares of Series A Preferred Stock shall sturender his, her or its certificate or
cartificates for alt such shares {or, if such holder alteges thal such cedificate has been lost, stolen or
destroyed, a lost certificate effidavil and egreemant reasonably acceptable to the Corporation to
Indsmnify the Corparation ajfjainst any clalm that may be made ageinst the Corporation on account of the
alleged loss, theft or destruction of such cedificate) to the Corporation at the place designated in such
notice. If ao required by the Corporation, cenificales surrendered for conversien shall be endorsed or
accompanied by written instrumant or instrumenls of transfer, in form salisfactory to the Corporalion, duly
executed by the registered holder or by his, her or its attomey duly authorized in writing. Al rights with
respect lo iho Serles A Prefarred Stock converted purswant to Section 6.1, Including the rights, if any, lo
receive notices and vole (other than as a holder of Common Stock), will terminate st the Aulomatic
Conversion Time (notwithstanding the faflure of the holder or holders thareof to surtender the certificates
at or prior to such time), except only the rights of the holdars thereof, upon surrendar of their certificate or
cerlificates (or lost cenificate 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 Automatic Conversion Time and
the surrender of the cartificate or certificates (or lost cariificate affidavit and agreement) for Series A
Prefarred Stock, the Corporallon shalt issue and dellver to such hokler, or to his, her or its nominees, a
cedificate or certificates for the number of full shares of Common Stock issueble on eueh gonversion in
accondance with the provisions hereof, logether with cash as provided in Subsection 4.2 in Heu of any
Iraction of & share o Common Siock otherwise issuabla upon such converslon and the payment of any
daclased but unpald dividends on the shares of Series A Prefarred Stock convenied. Such converted
Series A Preferred Stock shall be retired and cancelled and may not be reissued as sharas of such
sartes, and the Corporation may theresfter take such appropriate action (without the naed for stockholder
action) a3 may be necessary lo reduce the authorized number of shares of. Series A Prefarred Stock
aceordingly.

6. Bedemption.

6.1 Redemotion. Al the wrilen request of 2 holder of shares of Series A Preferred

Stock, tha Corporation shall redeem-such holder's Shares of Serias A Praferred Stock out of funds
lawfully avallable therefor at a price equal {o the Series A Liguidation Preference Amount, in three (3)
aqual annual inetalimanis commeancing not more than 60 days after recalpt by the Cormporation at any time
on or after slx (6) years from purchase. The date of sach such installment shall be referred 1o as a
‘Redemption Data”. On each Redasmption Date, tha Corporation shall radeem, on a pro rala basis in
accordance with the number of sharas of Garles A Prefarred Stock owned by such holder, that numbear of
outslanding shares of Series A Preferred Stock detanmined by dividing () the total number of shares of
Series A Prefarred Slock outstanding immediately prior to such Redamgption Dale by (i) the number of
femaining Redemption Dates (including the Redemption Date io which such.calculation applies). if tha
Corporatlon does not have sufficient funds legally available to redeern on any Redemption Date all shares
of Serias A Prefared Stock to ba redeemad on such Redemplion Date from ali holders, the Corporation
~ shali redaam @& pro rala porlion of each holder's redeemeble shares of such caphtal stock out of funds
legally availablo therefor, based on the respeclive amounts which would olharwise ba payable In respect
of the shares o be redeemad If the legally avallable funds were sufficlant to redeem all such shares, and
shall redsem the remaining shares to heve been redeemad as soon as praciicable efier the Corporation
has funds legally available therefor. To the exdent thal the Company may net at any such dale legally
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redeom such Shares of Series A Proferred Stock, such redamplion shall teke pla:a 8s 5000 as lagally
permitted.

6.2 Redemption Nofice. The Corporation shall send writtan notica of tha mandatory
redemplion {tho "Redamntinn Notice"} to each holder of record of Serias A Prefeired Sleck not fess than
40 days prior to bach Redemption Date. Each Redemption Notice shall state;

(a) lhe number of sharas of Series A Preferred Stock held by the holder thal the
Corporation shall redeem on the Redemption Date specliied In the Rademption Notice;

) the Redemption Date and the Redemption Price;

{c) the dale upon which the holder's right to convert such shares temminates (as
determined in accordance with Subsection 4.1); and

(d) that the holder is 1o surrender to the Comporation, in the manner and at the place
designated, his, her or its centificate or certificales representing the shares of Serias A Preferred Stock to
be redeemed. .

8.3  Sumrpnder of Cedificates; Payment On or bafore the appllcable Redemplion
Date, each holder of shares of Series A Preferred Stock to be redsemed on such Redempiion Date,
unless such holder has exerclsed his. her or its right 1o conven such shares as-provided in Saction 4,
shall surrender the cartificala or certificates rapresanting such shares (or, it such registered holder alleges
that such cerificale has been lost, stolen or desiroyed, a lost cedificate affidavit and egreement
reasonably atceptable to the Comoration to indemnify the Corporation against any claim that may be
made against the Corporation on account of the alleged loss, thef or destruction of such certificate) to the
Corporation, in the manner and al the place dasignated In the Redemption Notice, and thereupon ihe
Redemplion Prica for such sheares shall be paysbte 1o the order of the person whose name appears on
such cerificate or cedtificates as the owner thereaf. in the event lesa than all of the shares of Series A
Praferred Stock represented by a certificate are redeemad, » new corificale ropresenting the
unredeemed shares of Sartes A Preferred Stock shall promptly be lseued to such holder.

6.4 Rlahts Subssquent to Redemption. If the Redemption Notice shall have been
duly given, and if en the applicable Redemption Date the Redomption Prica payable upon redempiion of

the shares of Series A Prefarred Stock to be redeemed on such Redemption Date is paid or tendered for
payment or dapesited with an indepandent payment agent so as to ba available therefor in a timely
‘menner, then notwithstanding that the cariificates avidencing any of the shares of Series A Preferred
Stock so called for redemption shall not have been surrendared, dividends with reapect to such shares of
Series A Proferred Stock shall cease to accrue after such Redemplion Date and all rights with respact to
such shares shall forthwith after the Redemption Date terminate, except only the right of the holdars to
recaive the Redemption Price without interest upon surtander of their uerulicate or certificatas therefor.

7. Redeemed or Othgrwise Acguired Shares. Any shares of Series A Preferred Stock that
are redeemed or otherwise acquired by the Corporation or any of fte subsidiaries shall be automatically
and Immediately cancelled and relirad and shall nol be reissuad, sold or transferred.  Nelthar the
Corporation nor any of its sdbsidiaries may exercise any voling or other rights granted to the holders of
Series A Proferred Stock following redemption.

8. YWaiver. Any of the rights, powers, preferances and other terms of lha Saries A Preferred
Stock set forth hereln may be waived on behali of all holders of Series A Praferred Slock by the
affirnative written consent or vole of the holders of al least a majority of the sharea of Gerles A Preferred
Stock then cutstanding. .

. Nolicss. Any nolige required or parmitted by the pmislona of Ihis Articls Fourth 1o be
piven lo a holder of sharas of Safias A Prafarrat] Stack shall be malled, postaga prepaid, to the post office
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addrass last shown on the reccrds of the Corporation, or given by electronic communication in
complianca with the provisions of the Business Corporation Act, and shall be deemed sent upon such
mailing or elecironic transmission.

FIFTH: Subject lo any addilional vote required by the Cenlificale of Incorporation or Bylaws, In
furtherance and not in limitation of the powers canfarred by statute, the Board of. Directors 13 expressly
authonized to make, repeal, altar, amand and rescind any or all of the Bylaws of the Corporation.

SIXTH: Subject to any additional vole required by the Certificale of Intorporation, the number of
directors of the Corporation shall be determined in the manner sat forth in the Bylaws of the Carporation.

SEVENTH: Elections of directors need not ba by writtan ballot unless the Bylaws of the
Carporation shall 80 provide.

EIGHTH: Mestings of stockholkdars may ba held within or without the State of Florida, as the
Bylaws of the Corporation moy provide. The books of the Corporation may be kept oulside the State of
Florida at such place or places a5 may be designated from time lo time by the Board of Directors or in the
Bylaws of tha Corporation,

NINTH: To the fullest extent permitted by law, a direcior of tha Corporation shall not be
porsonally fiable to the Coporation or its stockhalders for monetary damages for breach of fiduciary guty
as g direcior. If the Business Corporation Act or any other law of the Stale of Florida is amonded aRer
approval by the stockholders of this Article Ninth to authorize corporate action further elminating or
fimiting the personal fiability of directors, then the [abliity of a ditector of the Corporation shall be
eliminaind or limited to tha fullest extent permitted by the Businass Corporation Act as 30 amended. Any
ropeal or motification of the foregoing provisions of this Article Ninth by the .stockholders of the
Corporation shall not advarsely affect any right or protection of a diractor of the Corporation existing at the
tme of, or increase the liability of any director of the Corporstion with respact to any acts or omissions of
such director oceurring prior to, such repeal or modification.

TENTH:  To tho fullest extent permitted by applicable law, the Corporalion is aulharized o
provide indemnification of (and advancement of expenses lo) directors, afficers and agenis of lhe
Corporstion (snd any other persons to which Business Corporation Act parmits the Corporalion o provide
Indemnification) tvough Bylaw provisions, agreemsnts with such agents or other persons, vale of

- . Bleckholders or disinteresied directors or otherwise, in excass of the indemnification and advencement
otherwise parmitied by Seciion B07.0850 of the Business Corporation Act. '

Any amandmenl, repaal or modification of the foregoing provisions of this Asticle Tenth shall not
adversely affect any right or protaction of any director, officer or other agent of the Corporation axisting at
the lime of such amandment, repeal or modification. :

’ .
3 That the foregolng amendment and restalemant was approved by the helders of the
requisite number of shares of this corporation in accordance with Section B07.1007 of the Business
Corporation Act,
4, That this Amended and Rssteted Certificate of Incomorstion, which restatas and
integrales and further amends the provisions of this corporation's Certificate of Incorporation, has
duly adopted in accordance with Section 607.1007 of the Business Comporation Act, - .

5. The uffadha‘datu of these Amended and Restated Certificale of Incoporation shall be
July 8, 2010
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: - IN WITNESS WHEREOF, this Amended aind Restater Gertficate of Incorporation has bean ) .
axecuted by a duly authorized officar of this comoration: on this Tth day of July, 2010, .
o - | THIRD SGLUTIONS INC..
:—ff K f
= : |
L. ' '
: [
,..:’;..: " = - . i ey
%_ w7 '
: :
= SR '
16045.400
H10000156398 3




