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provisions of the Florida Business Corporation Act (the “Act”), >

DOES HEREBY CERTIFY:

1. That the name of this corporation is Einstone, Inc., and that this
corporation was originally incorporated pursuent to the Act on Jenuary 18, 2000 under the name
Einstone, In¢.

2. That the Board of Directors duly adopted resolutions proposing to amend
and restate the Articles of Incorporation of this corporation, declaring said amendment and

restatement (o be advisable and in the best interests of thig corporation and its shareholders, and.
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AMENDED AND RESTATED Eap
ARTICLES OF INCORPORATION e ':5
OF PR o
EINSTONE, INC. Pl o
X
(Pursuant to the Florida Business Corporation Act) g © S
5
Einstone, Inc., & corporation organized and existing under and by wrtu?éﬂ thew

d3tid

authorizing the appropriate officers of this corporation to selicit the consent of the shareholders . .. :

therefor, which resolution setting forth the proposed amendment and restatement is as follows:. .

RESOLVED, that the Articles of lncorporauon of this corporation be amcndod

and restated in its entirety to read mfallaws

FIRST: The name of this corporation is Einstone, Inc. (the “Corporatior”). The

principal placs of business shall be 8195 N.W. 71" Street, Miami, Florida 33166.
SECOND: The address of the registered office of the Corporation in the State of

Florida is 1909 Tyler Street - Penthouse, Hollywood, Florida 33020 in the City of Hollywood;:
County of Broward. The name of its registered agent at such address it Keith Wasgerstrom, Esq, .,

THIRD: The nahure of the business or purposes to be conducted or promoted is
to engage in any lawfil act or activity for which corporations may be organized under the Act.

FOURTH: .The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (i) 30,000,000 shares of Common Stock, $0.01 par
value per share (“Common Stock”™), and (ii) 3,000,000 sheres of Preferred Stock, $0.01 par
value per share (“Preferred Stock™).

The following is e statement of the designations and the powers, privileges and righte,

and the qualifications, limitations or restrictions thereof in respect of cach class of capital stock
of the Corpaoration.

WCSR 3468644vd

-



JUN. 20. 2007 2:52PM C 8¢ NO. 355 P

HO7000162533 3

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.

2. Voting, The holders of the Common Stock are entitled to one vote for ¢ach share
of Common Stock held at all meetings of sharcholders (and written actions in lisu of meetings)

" provided, however, that, except as otherwise required by law, holders of Common Stock, as

such, shall not be entitled to vote op any amendment to the Articles of Incorparation that relates
solely to the terms of one or more outstanding series of Preferred Stock if the holders of such
affected series arc entitled, either separately or together with the holders of one or more other
such series, lo vote thereon pursuant to the Articles of Incorporation or pursuant to the Act.

There shall be no cumulative voting.
B. PREFERRED STOCK
1. _ Issuance and Rmssuance ‘

Preferred Stock may be issned ﬁ*am time to time in one.or more series, cac.h of such
series to' consist of such number of shares and to have such terms, rights, powers and

preferences, and the qualifications and hmatauans with respect thareto, as stated or expressed..,, :

2

herem _
C. ‘ SERIES A PR.EFERR.ED STOCK ) .' .
3,000,000 sharcs of the authonzed and umssued Prcf‘crred Stock of the Corporauon are

subsections of Part C of this Article Fourth,

1. Dividends.

The Corporation shall nat 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 Senies A Preferred Stock

then outstanding shall first receive, or simulansously receive, a dividend on each outstanding

share of Series A Preferred Stock in an amount at least equal to (i) in the case of a dividend on
Common Stock or any class or series that is convertible into Cormnmon Stock, that dividend per
share of Series A Preferred Stock as would equal the product of (A) the dividend payable on
cach share of such class or series determined, if applicable, as if all shares of such class or series
had been converted into Commen Stock and (B) the number of shares of Common Stock
issuable upon conversion of a share of Series A Preferred Stock, in each case calculated on the
record date for determination of holders entitled to receive such dividend or (ii) in the case of a
dividend on any class or series that is not convertibie into Common Stock, at g rate per share of
Series A Preferred Stock determined by (A) dividing the amount of the dividend payable on each

WCSR 3468644v4 -2
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. hereby designated “Series A Preferred Stock” with the following rights, preferences, powers,
privileges and restrictions, qualiﬂcauons and Hmitations. Unless otherwise indicated, references: -
to “Sections” or “Subsections” in' this Part C of tlus Arncle Fourth refer to sections and‘ -
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share of such class or scrics of capital stock by the original issuance price of such class or series
of capital stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization affecting such shares) and (B) multiplying such
fraction by an amount equal to the Serics A Original Isswe Price (as defined below); provided
that, if the Corporation declares, pays or scts aside, on the same date, 8 dividend on shares of
more than one class or series of capital stock of the Corporation, the dividend payable to the
holders of Series A Preferred Stock pursuant to this Section 1 shall be calculated based upon the
dividend on the class or series of capital stock that would result in the highest Series A Preferred
Stock dividend, The “Series A Original Issne Price” shall mean $0.10 per share, subject to
appropriate adjustment in the evemt of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred Stock,

2. Liguidation, Dissolttion or Winding Up; Certain _Mergers, Consolidations and
Assget Sales.

2.1  Payments to Holders of Series A Preferred Stock. In the event of any

4

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 sharcholders before any payment shall be made . .. =
to the holders of Common Stock by reason of their ownership ! thereof, an amount per share equal .. ..

to the’ greater of (i) 1.5 times the Series A Original Issue Price, plus any dividends declared but . .
unpaid thereon, or (ii) such amount per share as would have been payable had each such share . %~ - .-

been converted into Common Stock pursuant to Section 4 immediately prior to such liquidation, « -
dissolution or winding up (the amount payable pursusnt to this sentence is hereinafler refemred to.” .
as the “Series A Liguidation Amount™). If upon any such liquidation, dissolution or winding

. up of the Corporation, the assets of the Corporation’ ava.tlablc for distribution to ity shareholders - .
.shall be insufficient to pay the holders of sharcs of Series A Prefarred Stock the full amounttoi .-
which they shall be entitled under this Subsection 2.1, the holders of shares of Series A Preferred . :..' ¢

Stock shall share 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 arnounta 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
mvoluntary liquidation, dissolution or winding up of the Corporation, after the payment of all
preferential amounts required to be paid to the holders of sheres of Series A Preferred Stock, the
remaining assets of the Corporation available for distribution to its shareholders shall be
distributed among the holders of shares of Common Stock, pro rata based on the number of
ghares held by each such holder. '

2.3 [ ignidatio nts.

23.1 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event’:

@) & merger or consolidation in which

WCSR J468644v4 -3-
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() the Corporation is a constituent party or

(i)  asubsidiary of the Corporation is a constituent party
and the Corporation issues shares of its capital stock
pursuant to such merger or consolidation,

except anty such merger or consolidation involving the Corporation or & subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shareg of capital stock:
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting ¢corporation 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 resulting corporation
(provided that, for the purpese of this Suhsection 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 such merger or consolidation shall be deemed to be outstanding -
immediately prier to such merger or consolidation and, if applicable, converted or exchanged in -
such merger or consolidation on the same terms as the actual outstandmg sharcs of Common N

Stockareconverted or exchanged); or BRI T

. () - the sale. Iease, transfer, exciuswe license or other
d1sposman, in.a smg,lc transaction.or series of related transactions, by .the Corparation or any
-, subsidiary of the Corporation of all or substantiaily all thc:assets of the Corporation apd 'its :
subsidiaries taken as a whole, or the sale 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
sut:sld.lanes taken as a whole are held by such subsidiary or subsidiaries, except where such sale,

. };.. - lease, transfer, GXOIUSIVC license or other dlsposxtlon is'to a; wholiy owned subs:d;a.ry of- the

‘Corporanon . : T

o 232 EffechngaDeemngg mgmmﬁ gg;

(@  The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) above unless the agreement or
plan of merger or consolidation for such transaction (the “Merger Agreement”) provides that
the consideration payable to the shareholders of the Corporation shall be allocated among the
hoiders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2 above,

-

('b) In the event of 2 Deemed Liquidation Event referred to in

Subsection 2.3 1(a)(u1 or 2.3.1(b) abave, if the Corporation does not effact a dissolution of the
Corporation under the Act within 90 days after such Deemed Liquidation Event, then (i) the
Corporancm shall send a written notice to each holder of Series A Preferred Stock no later than
the $0™ day after the Deemed Liguidation Event advising such holders of their right (and the
reql.urements to be met to secure such right) pursuant to the terms of the following clause (ii) to
require the redemption of such ghares of Series A Preferred Stock, and (if) if the holders of at
least 65% of the then outstanding 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

WCSR 34586444 -4
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Event, the Corporation shall use the consideration received by the Corporation 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 r.he Corporation) (the “Net
Proceeds™), to the extent legally available therefor, on the 150® 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 svent of
a redemption pursuant to the preceding sentence, if the Net Proceeds are not sufficient to redeem
all outstanding shares of Series A Preferred Stock, or if the Corporation does not have sufficient
lawfully available funds to effect such redemption, the Corporation shall redeem a pro rata
portion of each holder’s shares of Scries A Preferred Stock [and any such other series of
Preferred Stock] to the fullest extent of such Net Proceeds or such lawfully available funds, as
the case may be, based on the respective amounts which would otherwise be payable in respect
of the shares to be redesmed if the legally available funds wers sufficient to redeem all such
shares, and shall redeem the remaining shares to have been redeemed as soon as practicable after
the Corporation has funds legally available therefor. The provisions of Subsections 6.2 through
6.4 below shall apply, with such necessary changes in the details thereof as are necessitated by
the context, to the redemption of the Series A Preferred Stock pursuant to 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 dissipate the consideration ‘received for such Deemed

b

Liquidation Event, except to discharge expenses incurred in connection with such Deemed _

L1qu1dzmun Event or in the ordmary course of busmess

Pl

233 Amount Deemed Paid ot D15tnbuted Thc amount deemed paid or

dastnbuted to the holders of capital stock of the Cofporation’ upon’ any such merger,

consolidation; sale, transfer, exclusive license; other disposition- or redemiption shall be the cash’

-5 .or the valie of the property, rights or securities paid or-distribuited to such ‘holders “by the’
- " Corporation or the acquiring persan, firm or other entity. The value of sw;h property, rights: or
securities shal! be determined in good faith by the Board of D:rcctors of the Corporauon Y

Y

3. Voting. : S e

3.1  QGeneral. On any matter presented to the shareholders of the Corporation
for their action or consideration at any meeting of shareholders of the Corporation (or by written
consent of shareholders 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 Common Stock into which the shares of Series A Preferred Stock held by such holder are
convertible as of the record date for determining shareholders entitled to vote on such matter.
Except as provided by law or by the other provisions of the Articles of Incorporation, holders of
Series A Prefemred Stock shall vote together with the holders of Common Stock as & single class,

3.2 Election of Directors. The holders of record of the sheres of Common
Stock and of any other class or sexies of voting stock (including the Serics A Preferred Stock),
exclusively and voting together as a single class, shali be entitled to elect the directors of the
Corporation. At any meeting held for the purpose of electing a director, the presence in person
or by proxy of the holders of e majority of the outstanding shares of the class or series entitled to
elect such director shall constitute a quorum for the purpose of elesting such director.

WCSR. 3463644v4 -5-
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3.3 Scries A Preferred Stock Protective Provisions. At any time when at least
500,000 shares of Series A Preferred Stock (subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization effecting such shares)
are outstanding, the Corporation shall not, either directly or indirectly by amendment, merger,
consolidation or otherwise, without the written consent or affirmative vote of the holders of at
least 65% of the then outstanding shares of Series A Preferred Stock, given in writing or by vote
at a meeting, consenting or voting (as the case may be) separately as a class (in addition to any
other vote required by law or the Articles of Incorporation), amend, alter or repeal any provision
of the Articles of Incorporation or Bylaws of the Corporation in a manner that adversely affects
the powers, preferences or rights of the Series A Preferred Stock.

4, Optonal Conversion,
The holders of the Series A Preferred Stock shall have conversion rights as follows (the

“Conversion Rights™);
4.1 ight to Convert.
4.1.1 Convers sion Ratio. . Each share of Series A Preferred Stock shall be

oonvertlble, &t the option of the holder thcreof at any time and from time to time, and without.

" the payment of additional consideration by the holder thereof, into such numbet of fiully paid and

nonassessable shares of Common Stock as is determined by dmdmg 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 initially. be equal to $0.10." Such initial Series A

’ : Conversmn Price, and the rate at which ghares of Scnes A Preferred: Stock may he comrerted mto
. shares of Common Stock, shall be subject to adjust:nent as prowded below. :

L ' 42  Fractional Shares.. No ﬁ“actlonal shares of Common. Stock shall be issued
upon conversion of the Series A Preferred Stock. In lieu 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 valne 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 conversion shall be determined on the basis of the total number of shares of Series A°
Preferred Stock the holder is at the time converting into Common Stock and the aggregate
number of shares of Common Stock issuable upon such conversion.

43  Mechapics of Conversion.

4.3.1 Natige of Conversion. In order for a holder of Series A Preferred

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 agent for the
Series A Preferred Stock (or at the principal office of the Corporation if the Corporation serves
-@s its own transfer agent), together with written notice that such holder elects to convert all or

WCSR 34568644v4 -6-
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any number of the shares of the Series A Preferred Stock represented by such certificate or
certificates and, if applicable, any evemt 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 reguired by the
Corporation, certificates surrendered for conversion shell be endorsed or accompanied by a
written instrument or instuments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his, her or its attorney 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 owy transfer agent) of such certificates (or lost certificate affidavit and agreoment)
and notice shall be the time of conversion (the “Conversion Time™), and the shares of Common
Stock issuable upon conversion of the shares representsd 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 Proferred Stock, or to his, her or
its nominees, a certificate or certificates for the number of full shares of Common Stock issuzable
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 liew of any

- fraction of a shere of Common Stock otherwise issuable upon such conversion and payment of.
- any declared but unpaid dividends (but not any undaclared Accruing Dividends) on the shares of .

Serics A Preferred Stock converted. )
4.32 Reservation of S_hare 'I‘he Cozporanon shall at all times whan the

_ Scncs A Preferred Stock shall be qutstanding, reserve and. keep available out of its autkorized: -
© but unissued capital stock, for the purpose of ¢ffecting the conversion of the Series A’ Preferred -
* - Stock, such-number of its duly authorized shares of Conunon Stock as'shall from time-to time be

8

sufficient to effect the conversion of all outstanding Series A Prefarred Stock; and if at any timé'-

the number of authorized but unissued shares of Commeon Stock shall net be sufficient to effect -

the conversion of all then outstanding shares of the Series A Preferred Stock, the Corporation

shall take such corporate action as may be necessary to increase its authorized but unissued” -

shares of Commen Stock to such number of shares as shall be sufficient for such purposes;

- . Including, without limitation, engaging in best efforts to obtain the requisite shareholder approval

of any necessary amendment to the Articles of Incorporation. Before teking any action which
would cduse an adjustment reducing the Series A Conversion Price below the then par value of
the shares of Common Stock issuable upon cenversion of the Series A Preferred Stock, the
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
Comunon Stock at such adjusted Series A Conversion Price.

4.3.3 Effect of Conversion, All shares of Serics A Preferred Stock
which shall have been surrendered for conversion as hersin provided shall no longer be deemed
to be outstanding and all rights with respect to such shares shall immediately cease and tenninate
at the Conversion Time, except only the tight of the holders thereof to receive shares of Common
Stock in exchange therefor and 1o receive payment of any dividends declared but unpaid thereon.
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 sharcholder action) as may be necessary to reduce the authorized
number of shares of Series A Preferred Stock accordingly.

WCSR 468644va -7-
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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 Preferced Stock surrendered for conversion or on the Comraon Stock delivered upon
conversion.

43.5 Taxes The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Serfes A Preferred Stock pursuent 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 issuance 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 issnance or delivery shall be made unless and until the person or entity requesting such
issuance has paid 1o 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 Intentionally deleted. . L
45  Adjustment for Stack Splits and Combinations. If the Corporation shall at

| amy timé or from time to time after 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

9

issuable on conversion of each share of such series shall be increased in proportion to such . -,

shall at any time or from time to time after the. Series A Ongmal Issue Date combipe the

‘ : outstanding shares of Common Stock, the Series. A Conversion Price in effect immediately - -
. ‘before the combination shall be proportionately.- ‘increased go that the number of sheres of :: .
. Coramon 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 Comsmon Stock outstanding. . ~.
Any adjustment under this subsection shall become cffective at the close of business on the date C
. the subdivision or combination becomes effective. . . :

In the event the

Corporation at any time or ﬁ'om time to t:me aftcr tthenes A Origmal Issue Date shall make or

izsue, or fix a record date for the determination of holders of Common Steck entitled to receive,
a dividend or other distribution payable on the Common Stock in additionel sheres of Common
Stock, then and in each such event the Series A Conversion Price in effect mimediately before
such event shall he decreased as of the time of such issuance or, in the event such a record date
shall 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:

(1}  the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediataly
prior to the time of such issuance or the close of business
on such record date, and

(2)  the denominator of which shall be the total gumber of
shares of Common Stock issued and outstanding

WCSR 3468644v4 -8-
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immediately prior to the time of such issuance or the close
of businecss 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
end thereafier the Series A Conversion Price shall be adjusted pursuant to this subsection as of
the time of actual payment of such dividends or distributions; 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 Commeon Stock in a number equal to the number of shares of
Common 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.

10

4,7  Adjustments for Other Dividends and Distributions, In the event the

Corporation at any time or from time to time after the Series A Original Issue Date shall make or

property and the provisions of Section 1 do not apply to such dividend or distribution, then and

issue, or fix a record date for the determination of holders of Common Stock entitled to receive,. .
_ adividend or other distribution payable in securities of the Corporation (other than a distribution -
of shares ‘of Common Stock in respect of outstanding shares of Cormmon Stock) or in other

*'- in each such event the holders of Series A Preferred Stock shall receive, simultaneously with the

distribution to the holders of Commen 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 :
“into Common Stock on the date of such event. e e o

"of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification,

48  Adinstment for Merger or Reorganization, etc: ‘Subject to the provigions' © -~ -

consolidation: or merger involving the Cerporation in which the Commen Stock (but not the
Serics A Preferred Stock) is converted into or exchanged for securities, cash ar other property

‘(other than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such

reorganization, recapitalization, reclassification, consolidation or merger, cach share of Series A
Preferred Stock shall thereafter be convertible in lieu of the Commen Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property
which a 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, comsolidation or merger would have been entitled to receive
pwsaant to such transaction; and, in such case, appropriate adjustment (as determined 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
Series 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)
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 Preferred Stock.

WCSER 3468644v4 -9.
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49  Centificate as to Adjustments. Upon the occwrTence of each adjustment or
readjustment of the Series A Conversion Price pursuant to this Section 4, the Corporation at its
expense shall, as prompily as reasonably practicable but in any event not later than [10] days
thereafier, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to cach holder of Series A Preferred Stock a certificate setting forth such adjustment or

11

readjustment (including the kind and amount of securities, cash or other property into which the

Series A Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or readjustment is based. The Corporation shall, as prompily as reasonably
practicable after the written request at any time of any holder of Series A Preferred Stock (but in
any event not later than [10] days thereafter), furnish or cause to be furnished to such holder a
certificate setting forth (i) the Series A Conversion Price then in effect, and (ii) the pumber of
shares of Common Stock and the amount, if any, of other securities, cash or property which then
would be received upon the conversion of Series A Preferred Stock,

4.10 Notce of Record Date. In the event:

. (8  the Corporation shall take a record of the holders of its
Common- Stock (or other capital stock or securitics at the time issuable upon conversion of the

Series A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or .
other distribution, or to receive any right to subscribe for or purchase any shares of capital stock

of any class or any other securities, or to receive any other security; or

(b) of any capital rcérgahization_ of the Corporation, any

reclassifibatioﬂ of ;che (.“,'c.'mmon Stock of the Corporation, or any Deemed Liquidation Event; or

. . : {c) ofthe vnluntai'y or in\iolun‘taf'y'. disséiuiion, liguidation or
winding-up of the Corporation, : ) : -

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Serics A Preferred Stock a notice specifying, as the case may. be, (?) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the ¢conversion of the Series A Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other capital stock or securities)
for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Stock and the Cornmon
Stock. Such notice shall be sent at least [10) days prier to the record date or effective date for
the event specified in such notice.

5 Mandatory Conversion.

5.1  Trigger Events, Immediately prior to either (a) a public offering for an
aggregate offering amount of not less than $15.0 million of shares of Common Stock in 8 firm-
commitment wnderwritten public, or (b} the olosing of the sale a private offexing of at least $3.0
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million with a Company valuation (post-money) of $15.0 million or more (the “Mandatory
Conversion Time'"), (1) all outstanding shares of Series A Preferred Stock shall automatically be
converted into shares of Common Stock, at the then effective conversion rate and (ii) such shares
may not be reissued by the Corporation.

52  Procedural Requirements. All holders 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 occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder of shares of Series A Preferred Stock
shall surrender 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
c¢laim 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, and shall
thereafter receive certificates for the number of shares of Common Stock to which such holder is
entitled pursuant to this Section 5. At the Mandatory Conversion Time, all outstanding shares of
-Series A Preferred Stock shall be deemed to have been convertsd into shares of Common Stock,
which shall be deemed to be outstanding of record, and all rights with respect to the Series A,
Preferred Stock so converted, including the rights, if any, to receive notices and vote (other than
2s & holder of Common Stock), will terminate, 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 last sentence of this Subsection 5.2. If so required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by written
instrument or instruments of transfer, in form satisfactory to the Corporation, duly executed by -
the registered holder or by his, her or its aitomey duly authorized in writing. As soon as
practicable after the Mandatory Conversion Time and the swrender of the certificate or
certificates (or lost certificate affidavit and agrecraent) for Series A Preferred Stock, 'the
. Corporation shall issue and deliver to such holder, or to his, her or its norninees, a certificate or
certificates for the number of full shares of Common Stock issuable on such conversion in
accordance with the provisions hereof, together with cash as provided in Subsection 4.2 in lieu of
any fraction of a share of Cornmon 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.

53 Bffect of Mandstory Conversion. All shares of Series A Preferred Stock

shall, from and after the Mandatory Conversion Time, no longer be deemed to be omstanding
and, notwithstanding the failure of the holder or holders thereof to surrender the certificates for
such shares on ot prior to such time, all fights with respect to such shares shall immediately
ceage and terminate at the Mandatory Conversion Time, except only the right of the holders
thereof to receive shares of Common Stock in exchange therefor and to receive payment of any
dividenids declared but unpaid thereon. Such converted Series A Preferred Stock shall be retired
and cancelled and may not be reissued as shares of such series, and the Corporation may
thereafter take such approprate action (without the need for sharcholder action) as may be
necessary to reduce the authorized number of shares of Series A Preferred Stock sccordingly.
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6. Redeemed or Otherwise Acquired Shares. Any shares of Series A Preferred
Stock which are redeemed or otherwise acquired by the Corporation or any of its subsidiaries
shall be automatically and immediately cancelled and retired ard shall not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted to the holders of Series A Preferred Stock following redemption.

7. Waiver, Any of the rights, powers, preferences and other termms 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 65% of the shares of
Series A Preferred Stock then outstanding,

8. 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, or given by electronic
communication in compliance with the provisions of the Act, and skall be deemed sent upon
such mailing or electronic transmission.

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

Corporation,

. SIXTH: Subject to any additional vote required by the Ameies of Incuxporanon,
the number of dircctors of the Corporation shall be determined in the manner set forth in the

Bylaws of the Corporation.

' SEVENTH: Elections' of directors need not be by written bellot unless the
Bylaws of the Corporation shzll 50 pmvide .

EIGHTH: Meetings of sharcholdexrs may be held within or without the State of
Florida, as the Bylaws of the Corporation may provide. The books of the Ceorporation 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.

NINTH: To the fullest extent permitted by law, a director of the Corporation
shell not be personally liable to the Corporation or its shareholders for monetary damages for
breach of fiduciary duty as a director. If the Act or any other law of the State of Florida is
amended afier approval by the shareholders of this Article Ninth to authorize corporate action
further 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 Act as so
amended.

Any repeal or modification of the foregoing provisions of this Articts Ninth by
the shareholders of the Corporation shali not advcrscly affect any right or protectior of a director
of the Corporation existing at the time of, or increase 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.
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TENTH: To the fullest extent permitted by applicable law, the Corporation is
authorized to provide indemmification of (and advancement of expenses io) directors, officers
and agents of the Corporation (and any other persons fo which Act permits the Corporation to

provide indemnification) through Bylaw provisions, agreements with such agents or otber
persons, vote of sharsholders or disinterested directors or otherwise, in excess of the

indemnification and advancement otherwise permitted by the Act.

Any amendment, repeal or modification of the foregoing provisions of this
Article Tenth shall not adversely affect any right or protection of any director, officer or other
agent of the Corporation existing at the time of such amendment, repeal or modification.

* 9w %

3: 'The number of votes cast by the shareholders was sufficient for approval of
the foregoing Amended and Restated Articles of Incorporation of this Corporation in accordance
with the Act.

4: Thet the Amended and Restated Articles of Incorporation, which restates and
integrates and further amends the provisions of this corporation’s Articles of Incorporation, has
been duly adopted in accordanec with the Act. '

IN WITNESS WHEREOQF, the Amended and Restated Articl%s of Incorporation

have been executed by a duly autharized officer of this Corperation cp this 14 Gay of Fune, 2007,
N ' : By . %—-"9

- Name: ErrAAtrs Ivrlday
Its: __e¥pepetamany F LF7
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