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THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
MOTIONPOINT CORPORA% O Cf / 4; 7 él

The vndersigned, acting in his capacity as President of MotionPoint Corporation, a cotporation
organtzed and existing under the laws of the State of Florida (the “Corporation™), hereby
certifies as follows:

1 The name of the Corporation is MotionPoint Corporation. The Corporation’s Articles of
Incorporation were originally filed with the Secretary of State of the State of Florida on
September 28, 2000 and were subsequently amended by those certain Articles of
Amendment filed with the Secretary of State of the State of Florida on January 5, 2001
and those certain Articles of Amendment filed with the Secretary of State of the State of
Florida on August 12, 2004 and those certain Articles of Amendment filed with the
Secretary of State of the State of Florida on December 20, 2010 and amended and
restated by the First Amended and Restated Articles of Incorporation filed with the
Secretary of State of the State of Florida on December 29, 2010 and subsequently on
September 16, 2013.

2. The undersigned hereby certifies, attests and serves notice that the text of the Articles of
Incorporation is hereby amended and restated to read in its entirety as fallows:

FIRST: The name of this corporation is MotionPoint Corporation (the
“Corporation"),

SECOND: The principal place of business and mailing address of the
Corporation shall be 4661 Johnson Raad, Suite 14, Coconut Creek, Florida, 33073.

THIRD: The total pumber of shares of ali classes of stock which the Corporation
shall have authority to issuve is (i) 13,615,855 shares of Common Stock, $0.001 par value per
share (“Common Stock™) and (i) 7,901,463 sharcs of Preferred Stock, $0.001 par value per
share {“Preferred Stock”).

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

A. COMMON STOCK

) 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
each share of Common Stock held at all meetings of shareholders (and written actions in lieu of
meetings).
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B. PREFERRED STOCK

One million five hundred and seventeen thousand (1,517,000) shares of the anthorized
and issued Preferred Stock of the Corporation are hereby designated “Series A Preferred
Stock,” three million one hundred fifty-seven thousand five hundred and fifty-six (3,157,556)
shares of the authorized and issued Preferred Stock of the Corporation are hereby designated
“Series B Preferred Stock,” no authorized or issued shares will be designated as “Series C
Preferred Stock,” and three million two hundred twenty-six thousand nine hundred eight
(3,226,908) shares of the authorized and unissued Preferred Stock of the Corporation are hereby
designated “Series I Preferred Stock.” The rights, preferences, privileges, and restricrions
granted to and imposed on the Serics A Preferred Stock, Series B Preferred Stock, Series C
Preferred Stock and Series D Preferred Stock are set forth below.,

1. Dividends,

The Corporation shall not declare, pay or set aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock payable in shares of Common Stock) unless (in addition to the obtaining of any consents
reguired elsewhere in the Articles of Incorporation) the holders of the Preferred Stock then
outstanding shall simultaneously receive, a dividend on each outstanding share of Preferred
Stock in an amount at least equal to (i) in the case of a dividend on Common Stack or any class
or series that is convertible into Common Stock, that dividend per share of Preferred Stock as
would equal the product of (A) the dividend payable on each share of such class or series
determined, if applicable, as if all shares of such class or series had been converted into Common
Stock and (B) the number of shares of Common Stock issuable upon conversion of a share of
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
convertible into Common Stock, at a rate per share of Preferred Stock determined by (A)
dividing the amount of the dividend payable on cach share of such class or series of capital stock
by the original issuance price of such class or scries of capital stock (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to such class or series) and (B) muitiplying such fraction by an
amount equal to the Preferred Stock’s Original Issue Price (as defined below); provided that, if
the Corporation declares, pays or sets aside, on the same date, a dividend on shares of more than
one class or series of capital stock of the Corporation, the dividend payable to the holders of the
Preferred Stock pursuant to this Section | shall be calculated based upon the dividend on the
class or series of capital stock that would result in the highest Preferred Stock dividend. The
“Series A Original Issue Price” shall mean $0.8333 per share, subject to appropriate adjustment
in the event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Series A Preferred Stock. The “Series B Original Issue Price” shall mean $5.00
per share, subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other zimilar recapitalization with respect to the Series B Preferred Stock. The
“Series C Original lssue Price” shall mean $5.00 per share, subject to appropriate adjustment in
the event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Series C Preferred Stock. The “Series D Original 1ssue Price” shal) mean $5.2682
per share, subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Series D Preferred Stock.
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2. Liquidation, Dissolution or Winding Up; Certain Merpers, Consolidations
apd Asset Sales,

2.1  Preferential Payments to Holders of Series D Preferred Stock. In
the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liguidation Event, the holders of shares of Series D Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its shareholders before any payment shall be made to the holders Serics C
Preferred Stock, Series B Preferred Stock, Series A Preferred Stock, and Common Stock by
reason of their ownership thercof, an amount per share equal to one (1) times the Series D
Original Issue Price, plus any dividends declared but unpaid thereon. If upon any such
liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the
assets of the Corporation available for distribution to its shareholders shall be insufficient to pay
the holders of shares of Series D Preferred Stock the full amount to which they shall be entitled
under this Subsection 2.1, the holders of shares of Series D Preferred Stock shall share ratably in
any distribution of the assets avaijlable for distribution in proportion to the respective amounts
which would otherwise be payable in respect of the shares held by them upon such distribution if
all amounts payable on or with respect to such shares were paid in full.

2.2 Preferential Payments to Holders of Serjes C Preferted Stock. In

the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, after giving effect to the payment in Subsection 2.1
the holders of shares of Series C Preferred Stock then outstanding shall be entitled to be paid out
of the assets of the Corporation available for distribution to its shareholders next before any
payment shall be made to the holders of Series B Preferred Stock, Series A Preferred Stock, or
Common Stock by reason of their ownership thereof, an amount per share equal to the greater of
(i) one (1) times the Series C Qriginal Issue Price or (ii) such amount per share as would have
been payable had all shares of Series C Preferred Stock been converted into Common Stock
pursuant to Section 3 immedjately prior to such liguidation, dissolution, or winding up. 1f vpon
apy such liquidation, dissolution or winding up of the Corporation, the assets of the Corporation
available for distribution to it shareholders shall be insufficient to pay the holders of shares of
Series C Preferred Stock the full amount to which they shall be entitled under this Subsection
2.2, the holders of shares of Series C 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 amounts payable on
or with respect to such shares were pzid in full. '

2.3 Preferential Payments to Holders of Series B Preferred Stock and
Series A Preferred Stock. In the event of any voluntary or involuntery liquidation, dissolution or
winding up of the Corporation or Deemed Liquidation Event, after giving effect to the payment
in Subsectign 2.1 and 2.2, the holders of shares of the Series B Preferred Stock and Series A
Preferred Stock shall be entitled to be paid out of the assets of the Corporation available for
distribution to its shareholders next before any payment shall be made to the holders of the
Common Stock by reason of their ownership thercof, an amount per share equal to the greater of
(i) one (1) times the Series B Original Issue Price (with respect to the Series B Preferred Stock)
ar one (1) times the Series A Original Jssue Price (with respect to the Series A Preferred Stock)
or (if) such amount per share as would have been payable bad all shares of Series B Preferced
Stock been converted into Common Stock (with respect to the Series B Prefetred Stock) or such
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amount per share as would have been payable had all shares of Series A Preferred Stock been
converted into Common Stock (with respect to the Series A Preferred Stock) pursuant to
Section 4 immediately prior to such liquidation, dissolution, or winding up. If upon any such
liquidation, dissolution or winding up of the Corporation, the assets of the Corporation available
for distribution to its shareholders shall be insufficient to pay the holders of shares of Serics B
Preferred Stock and Series A Preferred Stock the full amount 1o which they shall be entitled
under this Section 2.3, the holders of shares of Series B Preferred Stock and 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 amounts payable on or with respect to such shares were paid in
full.

24  Distribution of Remaining Assets. In the event of any voluntary or

involuntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, after the payment of all preferential amounts required to be paid to the holders of shares
of Series D Preferred Stock, Series C Preferred Stock, Series B Preferred Stock, and Series A
Preferred Stock, the remaining assets of the Corporation available for distribution to its
shareholders shall be distributed among the holders of the shares of Series D Preferred Stock and
Common Stock, pro rata based on the number of shares held by each such holder, treating for
this purpose all such securities as if they had been converted to Common Stock pursuant to the
terms of the Articles of Incorporation immediately prior to such liguidation, dissolution or
winding up of the Corporation; provided, however, that if the aggregate amount which the
holders of Series D Preferred Stock are entitled to receive under Subsections 2,1 and 2.4 shail
exceed five (5) times the Series D QOriginal Issue Price (subject to appropriate adjustment in the
event of a stock split, stock dividend, combination, reclassification, or similar event affecting the
Series D Preferred Stock) (the “Maximum Participation Amount™), each holder of Series D
Preferred Stock shall be entitled to receive upon such liquidation, dissolution or winding up of
the Corporation the greater of (j) the Maximum Participation Amount and (ii) the amount such
holder would have received if all shares of Series D Preferred Stock had been converted into
Common Stock immediately prior to such liquidation, dissolution or winding up of the
Corporation. The aggrepate amount which a holder of a share of Series D Preferred Stock is
entitled to receive under Subsections 2.1 and 2.4 is hereinafier referred to as the “Series D
Liquaidation Amount.”

25 Deemed Liquidation Events.

2.5.1 Definition. Each of the following ecvents shall be
considered g “Deemed Liquidation Event™:

(2)  amerger or consolidation in which
6} the Corporstion is 8 constituent party or
(i) a subsidiary of the Corporation is a
constituent party and the Corporation issues

shareg of its capital stock pursuant to such
merger or consolidation,

WFB_ACTIVE §036453.7 4 H14000248716 3
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except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue 1o represent, or are converted into or exchanged for shares 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 resuliing corporation;
or

(b)  the sale, lease, transfer, exclusive license or other
disposition, in a singie transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation, the
Corporation’s intelfectual property, and its subsidiarics taken as a whole, or the sale or
disposition (whether by merger, consolidation or otherwise) of one or more subsidiaries of the
Corporation if substantially all of the assets of the Corporation and its subsidiaries taken as a
whole are held by such subsidiary or subsidiaries, except where such sale, lease, transfer,
exclusive license or other disposition is to a wholly owned subsidiary of the Corporation.

2.52 Effecting a Deemed Liquidation Event.

(a)  The Corporation shall not have the power to effect 2
Deemed Liquidation Event referred to in Subsection 2.5.1(a) unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement™) provides that the
consideration payable to the sharcholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 through 2.4.

(b}  Inthe event of a Deemed Liquidation Event referred
to in Subsection 2.5.1(b), if the Corporation does not effect a dissolution of the Corporation
under the Florida Business Corporation Act the (“FBCA™) within ninety (90) days after such
Deemed Liquidation Event, then (i) the Corporation shall send a written notice to each holder of
Preferred Stock no later than the pinetieth (90™) day afier the Deemed Liquidation Event
advising such holders of their right (and the requirements to be met to secure such right) pursuant
to the terms of the following clause; (i) to require the redemption of such shares of Preferred
Stock, and (ili) if the holders of at least a majority of the then outstanding shares of Preferred
Stock so request in a written instrument delivered to the Corporation not later than one hundred
twenty (120) days after such Deemed Liquidation 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 ot technology licensed, as determined in good
faith by the Board of Directors of the Corporation), together with any other assets of the
Corporation available for distribution to its shareholders, all to the extent permitted by Florida
law govemning distributions to shareholders (the “Available Proceeds™), on the one hundred
fiftieth (150%) day after such Deemed Liquidation Event, to redeem all outstanding shares of
Preferred Stock at a price per share equal to the respective Preferred Share Liquidation Amount.
Notwithstanding the forcgoing, in the event of a redemption pursuant to the preceding sentence,
if the Available Proceeds are not sufficient to redeem all outstanding shares of Preferred Stock,
the Corporation shall ratably redeem each holder’s shares of Preferred Stock to the fullest extent
of such Available Proceeds, and shal) redeem the remaining shares as soon as it may lawfully do
s0 under Florida Jaw governing distributions to shareholders. Prior to the distribution or
redemption provided for in this Subsection 2.5.2(b), the Corporation shall not expend or dissipate

WFB_ACTIVE 60594537 5
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the consideration received for such Deemed Liquidation Event, except to discharge expenses
incurred in connection with such Deemed Liquidation Event or in the ordinary course of
business.

2.5.3 Amaunt Deemed Paid or Distributed. The amount deemed

paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cush
or the value of the property, rights or securities paid or distributed to such holders by (he
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board of Directors of the Corporation.

2.54 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subsection 2.5.1(a), if any portion of the

consideration payable ta the shareholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a)
the portion of such consideration that is not Additional Consideration (such portion, the “Initial
Congsideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Section 2 as if the Initial Consideration were the only consideration payable in
connection with such Deemed Liquidation Event; and (b) any Additional Consideration which
becomes payable to the shareholders of the Corporation upon satisfaction of such contingencies
shall be allocated among the holders of capital stock of the Corporation in accordance with
Section 2 after taking into account the previous payment of the Initial Consideration as part of
the same transaction. For the purposes of this Subsection 2.5.4, consideration placed into escrow
or retained as holdback to be available for satisfaction of indemnification or similar obligations
in connection with such Deemed Liquidation Event shall be deemed to be Initial Consideration,

2.6  Certain_Protective Rights. In no cvent shall any voluntary
liquidation, dissolution or winding up of the Corporation occur without the consent of the
holders of at least & majority of the then outstanding shares of Series A Preferred Stock, Series B
Preferred Stock, and Series C Preferred Stock, voting as separate series. In no event shall any
event contemplated by Section 2.5 be entered into, approved or otherwise deemed to ocour
without the consent of the holders of at least a majority of the then outstanding shares of Serics A
Preferred Stock, Series B Preferred Stock, and Series C Preferred Stock, voting as separate
series. :

3. Yotine.

31  Geperal. On any matter presented to the shareholders of the
Corporation for their action or consideration at any mecting of sharcholders of the Corporation
(or by written consent of shareholders in lieu of meeting), each holder of outstanding shares of
Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shates
of Common Stock into which the shares of Preferred Stock held by such holder are convertible
a3 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 Preferrad
Stock shall vote together with the holders of Common Stock as a single class,

32  Election of Directors. The holders of record of the shares of Series
D Preferred Stock, exclusively and as a separate class, shall be entitled to eleet three (3) directors
of the Corporation, two (2) of whom shall be elected by Riverwood Capital, LLC and RW
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MotionPaint Holdings, LLC (collectively, “Riverwood Capital’) and one (1) of whom will be
elected by Morgan Stanley Expansion Capital LP and MS Expangsion Co-Investment Vehicle LP
(collectively, “Morgan Stanley Expansion Capital”). The FAF Group (as defined below) and
non-Riverwood Capital and non-Morgan Stanley Expansion Capital sharcholders, exclusively
and as a separate class, shall be entitled to elect two (2) directors of the Corporation. Any
director elected as provided in the preceding sentence may be removed without cause by, and
only by, the affirmative vote of the holders of the shares of the class or series of capital stock
entitled to elect such director or directors, given either at a special meeting of such sharcholders
duly called for that purpose or pursuant to a written conisent of shareholders. If the holders of
such shares of Preferred Stock or Common Stock, as the case may be, fail to elect a sufficient
number of directors to fill all directorships for which they are entitled to elect directors, voting
exclusively and as a separate class, pursuant to the first sentence of this Subsection 3.2, then any
directorship not so filled shall remain vacant until such time as the holders of such shares of
Preferred Stock or Common Stock, as the case may be, elect a person to fill such directorship by
vote or written consent in Jieu of a meeting; and no such directorship may be filled by
shareholders of the Corporation other than by the shareholders of the Corporation that are
entitled to elect a person to fill such directorship, voting exclusively and as a separate class. The
holders of record of the shares of Common Stock and of any other class or series of voting stock
(including the Preferred Stock), exclusively and voting together as a single class, shall be entitled
to elect the balance of the total number of directors of the Corporation, if any. At any meeting
held for the purpose of electing a director, the presence in person or by proxy of the holders of a
majority of the outstanding shares of the class or series entitled to elect such director shall
constitute a quorum for the purpese of electing such director. Except as otherwise provided in
this Subsection 3.2, a vacancy in any directorship filled by the holders of any class or series shall
be filled only by vote or written consent in lieu of a mecting of the holders of such class or serics
or by any remaining director or directors elected by the holders of such class or series pursuant to
this Subsection 3.2.

3.3  Series D Preferred Stock Protective Provisions. At any time when
shares of Series D Preferred Stock are outstanding, the Corporation shall not, either directly or
indirectly by amendment, merger, consolidation or otherwise, do any of the following without (in
addition to any other vote required by law) the written consent or affirmative vote of the holders
of at Jeast fifty percent (50%) of the then outstanding shares of Series D Preferred Stock, given in
writing or by vote at a meeting, consenting or voting (as the case may be) separately as a class,
and any such act or transaction entered into without such consent or vote shall be null and void
ab initio, and of no force or effect:

3.3.1 declare or pay any dividends on any shares of Preferred
Stock or Common Stock now or hereafter outstanding;

3.3.2 redeem or repurchase (or permit any subsidiary to redeem
or repurchase) any shares of Common Stock or Preferred Stock, other than for (i) purchases at
cost from employees of the Corporation upon termination of such employee’s service or (ii) the
exercise by the Corporation of contractual rights of first refusal over such shares;

3.3.3 (i) until the date which is the second anniversary of the
issuance of the Series C Preferred Stock, any sale of any shares of either Cornmon Stock or
Preferred Stock by the FAF Group, and (i) efter the date which is the second anniversary of the
Effective Date, authorize or permit any sale of Common Stock by William $. Fleming, Adam
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Rubenstein, or Enrique Travieso {each a “Non-Exempted FAF Member™) that reduces the total
Common Stock (excluding options to purchase common stock or preferred stock) owned by such
Non-Exempted FAF Member to below 50% of what such Non-Exempted FAF Member owned
as of the Series D Original Issue Date; provided, however, that upon the death of a Non-
Excmpted FAF Member, the approval of the holders of the Series D Preferred shall not be
required with respect to any transfers of such deceased Non-Exempted FAF Member's common
stock or preferred stock;

334 increase or decrease (other than by redempiion or
conversion) the total number of authorized shares of Commen Stock or Preferred Stock, or any
series thereof;

3.3.5 increase or decrease the authorized number of directors of
the Corporation from five (5) directors;

3.3.6 creste, or authorize the creation oﬂ or issue, or authorize
the issuance of any debt greater than $1,500,000, in aggregate, or any capital expenditures
greater than $1,000,000, in aggregate, during one (1) calendar year;

3.3.7 consummate a public offering of the Corporation’s capital
stock;

3.3.8 effect a merger, combination, corporste reorganization, sale
of contral, or any transaction in which all or substantially all of the assets of the Corporation are
to be sold or exclusively licensed;

3.3.9 cause a reclassification or recapitalization of any of the
outstanding capital stock;

3.3.10 effect any material acquisition of another company or
material assets of another company;

3.3.11 liquidate, dissolve or wind-up the business and affairs of
the Corporation;

3.3.12 effect any change in compensation to William S. Fleming
and Kelly W. Fleming, as tenants by the entirety, Adam Rubenstein and Donna Rubenstein, as
tenants by the entirety, Fleming Family Investments, LP, Stowaways LLC, Enrique and Maria
Teresa Travieso, as tenants by the entirety and Edgar Fleming (collectively, “the FAF Group™):

3.3.13 effect any change to the Corporation's auditor;

3.3.14 effect the issuance of options, except for options approved
by the Board prior to the closing of the Series D Preferred Stock Financing pursuant to that
certain Purchase Agreement entered into between the Corporation and certain investors, dated on
or around the date of the filing of these Articles, and allocated entirely to persons who are not
members of the FAF Group; and

3.3.15 effect any type of settlement of any litigation the
Corporation.

WPB_ACTIVE 605M53.7 8
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34  Additional Serics D Preferred Stock Protective Provisions. At any
time when shares of Series D Preferred Stock are outstanding, the Corporation shall not, either.
directly or indirectly by amendment, merger, consolidation or otherwise, do any of the following
without (in addition to any other vote required by law) the written consent or affirmative vote of
the holders of at least seventy percent (70%) of the then outstanding shares of Series D Preferred
Stock, given in writing or by vote at a meeting, consenting or voting (as the case may bhe)
scparately as a class, and any such act or transaction entered into without such consent or vote
shatl be null and void ab initio, and of no force or effect:

341 authorize any capital stock having rights or preferences
senior to or on parity with the Series D Preferred Stock as to dmdcnd rights, redemption rights,
liquidation, voting prcferences, or any other rights;

3.42 change in any materially adverse manner, the rights,
preferences or privileges of the Series D Preferred Stock or amend or waive any provision of the
Corporation’s Articles of Incorporation or Bylaws which results in a material adverse effect on
the holders of Series D Preferred Stock; and

343 undertzke any transaction with an' affiliate of the
Corporation or any shareholder of the Corporation.

3.5  Seres B Preferred Stock and Series C Preferred Sigck Protective

Provisions, At any time when at least Two Million Five Hundred Thousand (2,500,000) shares of
Series B Preferred Stock (subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Series B Preferred
Stock) and at least Flve Hundred Thousand (500,000) shares of Series C Preferred Stock (subject
to appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series C Preferred Stock) are outstanding, the
Corporation shall not, without the approval of the holders of a majority of the then-outstanding
shares of Series B Preferred Stock and Series C Preferred Stock, voting as separate series, take,
cause or permit any of the following actions:

3.5.1 payment of any dividend on any class of stock of the
Corporation;

3.52 redemptions or repurchases of Common Stock or Preferred
Stock, except for (i) purchases at cost from employees of the Corporation bpon termination of
such employee’s service or (ii) the exercise by the Corporation of contractual rights of first
refusal over such shares;

3.5.3 (i) until the date whick is the second anniversary of the
issuance of the Series C Preferred Stock (the “Series C Original Issue Date”), any sale of any
shares of either Common Stock or Preferred Stock by the FAF Group, and (ii) after the date
which is the second anniversary of the Effective Date, any sale of Common Stock Equivalents by
any Non-Exempted FAF Member that reduces the wotal Common Stock (excluding options to
purchase common stock or preferred stock) owned by such Non-Exempted FAF Member to
below 50% of what such Non-Exempted FAF Member owned as of the Series C Original Issus
Date; provided, however, provided, however. that upon the death of a Non-Excropted FAF
Member, the approval of the holders of the Series B Preferred Stock shall ot be required with
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respect to any transfers of such deceased Non-Exempted FAF Member’s Common Stock or
Preferred Stock;

_ 3.54 any increase or decrease in the number of authcrized shares
of Preferred Stock or Common Stock;

3.5.5 any amendment of the Articles of Incorporation or Bylaws,
3.5.6 any change in the size of the Board of Directors;

3.5.7 the incurrence of any financial debt greater than
$1,500,000, in aggregate, and any capital expenditures greater than $1,000,000, in aggregate,
during one (1) calendar year;

3.5.8 any public offering of Common Stock by the Corporation;

3.59 any transaction or series of transactions in which a third
party acquires all or substantially all of the business, properties, technology and other assets of
the Corporation, whether by merger, purchase of assets or recapitalization or otherwise;

3.5.10 any material acquisition of another company or material
assets of another company;

3.5.11 the dissolution of the Corporation or taking any action that
may reasonably lead to the disselution of the Corporation or 4 sale of all of the Corporation’s

assets;
3.5.12 any change in compensation to any of the FAF Group;
3.5.13 any change to the Corporation’s auditor; and

3.5.14 the issuance of any options, except for options approved
prior to December 10, 2010 by the Board of Directors and allocated entirely to Persons who are
not members of the FAF Group.

3.6 Additional Serics B Preferred Stock and Series C Preferred Stock
Protectivg Provisions. In addition, the Corporation shall not, without the approval of the holders
of a majority of the then-outstanding shares of Series B Preferred Stock, voting ag separate
series, take, cause or permit the creation of any security that is senior to or pari passu with the
Series B Preferred Stock and the Corporation shall not, without the approval of the holders of a
majority of the then-outstanding shares of Series C Preferred Stock, voting as scparate series,
take, cause or permit the creation of any security that is senjor to or pari passu with the Series C
Preferred Stock.

4. ional Conversion,

The holders of the Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):
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4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, into such number of fully paid and
non-assessable shares of Common Stock as is determined by dividing the Series A Preferrcd
Original Issue Price, Series B Preferred Original Issue Price, Series C Preferred Original Issue
Price or Series D Preferred Original Issue Price, as applicable, plus any declared but unpaid
dividends, by the corresponding Series A Conversion Price, Series B Conversion Price, Series C
Conversion Price or Series D Conversion Price (each as defined below) in effect at the time of
conversion. The “Series A Conversion Price” shall initially be equal to $0.8333, the “Series B
Conversion Price” shall initially be equal to $5.00, the “Series C Conversion Price” shall
initially be equal to $5.00, and the “Series D Conversion Price” shall initially be equal to
$5.2682. Such initial Conversiont Price, and the rate at which shares of Preferred Stock may be
converied into shares of Common Stock, shall be subject to adjustment as provided below.

4.1.2 Termination of Conversion Rights. In the event of a
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of
Preferred Stock.

42  Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the 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 value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the total number of shares of Preferred
Stock the holder is at the time converting into Common Stock and the aggregate number of
shares of Common Stock issuable vpon such conversion.

43  Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Preferred
Stock to voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder
shall (a) provide written notice to the Corporation for the Preferred Stock that such holder elects
to convert all or any number of such holder’s shares of Preferred Stock and, if applicable, any
event on which such conversion is contingent and (b), if such holder’s shares are certificated,
surrender the certificate or certificates for such shares of 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 agsinst the Corporation on account of the alleged loss, theft or
destruction of such certificate), at the office of the transfer agent for the Preferred Stock (or at the
principal office of the Corporation if the Corporation serves as its own transfer agent). Such
notice shall state such holder’s name or the names of the nominees in which such holder wishes
the shares of Common Stock to be issued. If required by the Corporation, any certificates
surrendered for conversion shall be endorsed or accompanied by a written instrument or
instruments of transfer, in form satisfactory to the Corporation, duly executed by the registered
holder or his, her or its attorney duly authorized in writing. The close of business on the date of
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receipt by the transfer agent (or by the Corporation if the Corporation serves as its own transfer
agent) of such notice and, if applicable, certificates (or lost certificate affidavit and agreement)
shall be the time of conversion (the “Conversion Time™), and the shares of Common Stock
issuable upon conversion of the specified shares shall be deemed to be outstanding of record as
of such date. The Corporation shall, as soon as practicable afier the Conversion Time (i) issue
and deliver to such holder of Preferred Stock, or 1o his, her or its nominees, a certificate or
certificates for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hereof and a certificate for the number (if any) of the shares of
Preferred Stock represented by the surrendered certificate that were not converted into Common
Stock and (ii) pay in cash such amount as provided in Subsection 4.2 in lieu of any fraction of &
share of Common Stack otherwise issuable upon such conversion.

4,3.2 Rescrvation of Shares. The Corporation shall at all times
when the Preferred Stock shall be outstanding, reserve and keep available out of its authorized

but unissued capital stack, for the purpose of effecting the conversion of the Preferred Stock,
such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding Preferred Stock; and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient to effect the
conversion of all then outstanding shares of the Preferred Stock, subject to Sections 3.3 and 3.4,
the Corporation shall take such corporate action as may be necessary to increase its authorized
but unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the rcquisite
shareholder approval of any necessary amendment. to the Articles of Incorporation. Before
taking any action which would cause an adjustment reducing the Conversion Price below the
then par value of the shares of Common Stock issuable upon conversion of the Preferred Stock,
the Corporation will take any corporate action which may, in the opmion of its counsel, be
necessary in order that the Corporation may validly and legally issue fully paid and mon-
assessable shares of Common Stock at such adjusted Conversion Price.

4.3.3 Effect of Conversion. All shares of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time, except only the right of the holders thereof to receive shares of Common
Stock in exchange therefor, to receive payment in lieu of any fraction of a share otherwise
issuable upon such conversion as provided in Subsection 4.2. Any shares of 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 shareholder action)
as may be necessary to reduce the authorized number of shares of Preferred Stock accordingly.

4.3.4 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 Preferred Stock pursuant to this Section4. 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 Cornmon Stock in a name other
than that in which the shares of Preferred Stock so converted were registered, and no such
issuance or delivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of any such tax or has ¢stablished, to the satisfaction of
the Corporation, that such tax has been paid.
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4.4  Adjustments to Conversjon Price for Diluting Issues.
441 Special Definitions. For purposes of this Article Fourth,

the following defmitions shall apply;

(a)  *“Option™ shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

~ () “Serles D Original Issue Date” shall mean the date
on which the first share of Series D Preferred Stock was issued.

{c) “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options.

(d) “Additional Shaves of Common Stock” shall
mean all shares of Common Stock issued, (or, pursuant to Subsection 4.4.2 below, deemed to be
issued) by the Corporation, whether or not subsequently reacquired or retired by the Corporation,
other than (1) the following shares of Common Stock and (2) shares of Common Stock deemed
issued pursuant to the following Options and Convertible Securities (clauses (1) and (2),
collectively, “Exempted Securities™):

@ shares of Common Stock, Options or
Convertible Securities issued as a dividend
or distribution on Preferred Stock;

(i) shares of Common Stock, Options or
Convertible Sccurities issued by reason of a
dividend, stock split, split-up or other
distribution on shares of Common Stock that
is covered by Subsection 4.5, 4.6, 4.7 or 4.8;

(iii)  shares ‘of Common Stock or Options issued
to employees or directors of, or consultants
or advisors to, the Corporation or any of its
subsidiaties pursuant to a plan, agreement or
arrangement approved by the Board of
Directors of the Corparation;

(iv) shares of Common Stock or Convertible
Securities acmally issued upon the exercise
of Options or shares of Common Stock
actually issued upon the conversion or
exchange of Convertible Securities, in each
case provided such issuance is pursuant to
the terms of such Option or Convertible
Security.
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442 Deemed Issue of Additional Shares_ of Common Stock.

(a)  If the Corporation at any time or from time to time
. after the Series D Original Issue Date shall issue any Options or Convertible Securities
(excluding Options or Convertible Securities which are themselves Exempted Securities) or shall
fix a record date for the determination of holders of any class of securities entitled to receive any
such Options or Convertible Securities, then the maximum number of shares of Common Swock
{as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(b)  If the terms of any Option or Convertible Security,
the issuance of which resulted in an adjustment to the Conversion Price of any series of Preferred
Stock pursuant to the terms of Subsection 4.4.3. are revised as a result of an amendment to such
terms or any other adjustment pursuant to the provisions of such Option or Convertible Security
(but excluding automatic adjustments to such terms pursuant to anti-dilution or similar
provisions of such Option or Convertible Security) to provide for either (1) any increase or
decrease in the number of shares of Common Stock issuable upon the exercise, conversion
and/or exchange of any such Option or Convertible Security or (2) any Increase or decrease in
the consideration payable to the Corporation upon such exercise, conversion and/or exchange,
then, cffective upon such increase or decrease becoming effective, the Conversion Price
computed upon the original issue of such Option or Convertible Security (or upon the occurrence
of a record date with respect thereto) shall be readjusted to such Conversion Price as would have
obtained had such revised terms been in effect upon the original date of issuance of such Option
or Convertible Security. Notwithstanding the foregoing, no readjustment pursuant to this
clause (b) shall have the effect of increasing the Conversion Price to an amount which exceeds
the lower of (i) the Conversion Price in effect immediately prior to the origina! adjustment made
as a result of the issuance of such Option or Convertible Security, or (ii) the Conversion Price
that would have resulted from any issvances of Additional Shares of Common Stock (other than
deemed issuances of Additional Shares of Common Stock as a result of the issuance of such
Option or Convettible Security) between the original adjustment date and such readjustment
date.

{¢)  Tf the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Conversion Price pursuant to the terms of
Subsection 4.4.3 (either because the consideration per share (determined pursuant to Subsection
4.4 4) of the Additional Shares of Common Stock subject thereto was equal to or greater than the
Conversion Price then in effect, or because such Option or Convertible Security was issuad
before the Series D Original Issue Date), are revised afler the Series D Qriginal Issue Date as a
result of an amendment to such terms or any other adjustment pursuant to the provisions of such
Option or Convertible Security (but excluding automatic adjustments to such terms pursuant to
anti-dilution or similar provisions of such Option or Convertible Security) to provide for either
(1) any increase in the number of shares of Common Stock issuable upon the exercise,
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conversion or exchange of any such Option or Convertible Security or (2) any decrease in the
consideration payable to the Corporation upon such exercise, conversion or exchange, then such
Option or Convertible Security, as so amended or adjusted, and the Additional Shares of
Common Stock subject thereto (determined in the manner provided in Subgection 4,4.2(a) shall
be deemed to have been issued effective upon such increase or decrease becoming effective.

(d) Upon the expiration or tcrmination of any
unexercised Option or unconverted or unexchanged Convertible Security {or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment
to the Conversion Price pursuant to the terms of Subsection 4.4.3, the Conversion Price shall be
readjusted to such Cenversion Price as would have obtained had such Option or Convertible
Security (or portion thercof) never been issued.

(¢)  If the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or cxchange, is -
caleulable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events, any adjustment to the Conversion Price provided for
in this Subsection 4.4.2 shall be effected at the time of such issuance or amendment based on
such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments {and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subsection 4.4.2). [f the number of shares of Common Stock issuable npon
the exercise, conversion amd/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange,
cannot be calenlated at 2l] at the time such Option or Copvertible Security is issued or amended,
any adjustment to the Conversion Price that would result under the terms of this Subsection 4.4.2
at the time of such issuance or amendment shall instead be effected at the time such number of
shares and/or amount of consideration is first cajculable (even if subject to subsequent
adjustments), assuming for purposes of calculating such adjustment to the Conversion Price that
such issuance or amendment took place at the time such calculation can first be made. :

443 Adjugtment of Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event the Corporstion shall at any time after the

Series D Original Jssue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection4.42), without
consideration or for a consideration per share less than the Series D Conversion Price in effect
immediately prior to such issue, then the applicable Conversion Price shall be reduced,
concurrently with such issue, to a price {calculated to the nearest one-hundredth of a cent)
determined in accordance with the following formula:

CP;=CP*(A+B)+-(A+C).
For purposes of the foregoing formula, the following definitions shall apply:

(@)  “CPy" shall mean the applicable Conversion Price
in effect immediately after such issue of Additional Shares of Common Stock :
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(b) “CP" shall mean the Conversion Price of the
affected Series Preferred Stock in effect immediately prior to such issue of Additional Shares of
Common Stock:

(c)  “A” shall mecan the number of shares of Common
Stock outstanding immediately prior to such issue of Additional Shares of Commen Stock
(treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prior to such issue or upon convetsion or exchange of
Convertible Securities (including the Preferred Stock) outstanding (assuming exercise of any
outstanding Options therefor) immediately prior to such issne);

(d)  “B" shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Commen Stock had been issued
at a price per share equal to CP) (determined by dividing the aggregate consideration received by
the Corporation in respect of such issue by CP); and

(¢)  “C” shall mean the number of such Additional
Shares of Common Stock issued or deemed issued in such transaction.

4.4.4 Determination of Consideration. For putposcs of this
* Subsection 4.4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(a)  Cash end Property: Such consideration shall:

@) insofar as it consists of cash, be computed at
the aggregate amount of cash received by
the Corporation, excluding amounts paid or
payable for accrued interest;

(ii)  insofer ag it consists of property other than
cash, be computed at the fair market value
thereof at the time of such issue, as
determined in good faith by the Board of
Directors of the Corporation; and

(iii)  in the event Additional Shares of Common
Stock are issued together with other shares
or sccurities or other assets of the
Corporation for consideration which covers
both, be the praportion of such copsideration
so received, computed as provided in
clauses (i) and (ii) above, as determined in
good faith by the Board of Directors of the
Corporation,

(b) Options _and Convertible _Securities. The

consideration per share received by the Corporation for Additional Shares of Comman Stock
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deemed to have been issued pursuant to Subsection 4.4.2, relating to Options and Convertible
Securities, shall be determined by dividing:

0] The total amount, if any, received or
receivable by the Corporation as
consideration for the issue of such Options
or Convertible Securities, plus the minimum
aggregate amount of additional
consideration (as set forth in the instruments
relating thereto, without regard to any
provision contained therein for a subsequent
adjustment of such consideration) payable to
the Corporation upon the exercise of such
Options or the conversion or exchange of
such Convertible Securities, or in the case of
Options for Convertible Securities, the
exercise of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securities, by

(i)  the maximum number of shares of Common
Stock (as set forth in the instruments relating
thereto, without regard to amy provision
conteined therein for a subsequent
adjustment of such number) issuable upon
the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Options for
Convertible Securities, the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securities.

445 Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of ane
transaction or a series of related transactions and that would result in an adjustment to the
Conversion Price pursnant to the terms of Subsection 4.4.3 then, upon the final such issuance,
the Conversion Price shall be readjusted to give effect to all such issuances as if they occurred on
the date of the first such issuance (and without giving effect to any additional adjustments as a
result of any such subsequent issuances within such period).

45  Adjustment for Stock Splits and Combinations. If the Corporation

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

4.6 Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to time afier the Series D Original lssue Date shall

make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in edditional shares of
Common Stock, then and in each such event the Conversion Price in effect immediately before
such event shall be 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 busihess on such record date, by multiplying the
Conversion Price then in effect by & fraction:

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

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion
Price shall be recomputed accordingly as of the close of business on such record date and
thereafter the 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 Preferred Stock simultaneously receive a dividend or other distribution of shares
of Common Stock in a number equal to the number of shares of Common Stock as they would
have received if al)l outstanding shares of Preferred Stock had been converted into Common
Stock on the date of such event.

4.7  Adjustments for Other Dividends and Distributions. In the event

the Corporation at any time or from time to time afier the Series D Original Issuc Date shall
make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in
other property and the provisions of Section 1 do not apply to such dividend or distribution, then
and in each such event the holders of Preferred Stock shall receive, simultancously with the
distribution to the holders of Common Stock, a dividend or other distribution of such securities
or other property in an amount equal to the amount of such securities or other property as thay
would have received if all outstanding shares of Preferred Stock had been converted into
Common Stock on the date of such event.

4.8  Adjustment for Merger or Reorgsnization, etc. Subject to the

provisions of Subsection 2.3, if there shall occur any rcorganization, rocapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
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(but not the Preferred Stock) is converted into or exchanged for securities, cash or other property
(other than a transaction covered by Subsectiops 4.4, 4.6 or 4.7), then, following any such
reorganization, recapitalization, reclassification, consolidation or merger, each share of
Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock of the Corporation issuable upon
conversion of one share of Preferred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would have been entitled to receive
pursuant to such trensaction; 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 thereafter of the holders of the
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 Conversion Price) shall thereafter be
applicable, as nearly as rcasonably may be, in relation to any securities or other property
thereafier deliverable upon the conversion of the Preferred Stock. For the avoidance of doubt,
nothing in this Subsection 4.8 shall be construed as preventing the holders of Preferred Stock

. from seeking any appraisal rights to which they are otherwise entitled under the FBCA in
connection with a merger triggering an adjustment hereunder, nor shall this Subsection 4.8 be
deemed conclusive evidence of the fair value of the shares of Preferred Stock in any such
appraisal proceeding.

49  Centificate as_to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Conversion Price pursuant to this Section 4, the Corporation at
its expense shall, a3 promptly as reasonably practicable but in any event not later than ten (10)
days thereafter, compute such adjustment or readjustment in accordance with the terms hereof
and fumish to each holder of Preferred Stock a certificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other praperty into which the
Preferred Stock is convertible) and showing.in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall, as promptly as reasonably practicable after the
written request at any time of any holder of Preferred Stock (but in any event not later than ten
(10) days thereafer), furnish or cause to be furnished to such holder a certificate setting forth (i)
the Conversion Price then i effect, and (ii) the number 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 Preferred Stock.

410 Notice of Record Pate. In the event:

(a)  the Corporation shall take a record of the holders of
its Common Stock {or other capital stock or securities at the time issuable upon conversion of the
Freferred 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 reorgenization of the Corporatio n;
any reclassification of the Common Stock of the Corporation, or any Decmed Liquidation Event;
or

(c) of the wvoluntary or involuntary dissolution,
liquidation or winding-up of the Corporation, )
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then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, (i) 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, reclassificetion, consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposed to tzke 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 jssuable upon the conversion of the Preferred Stock) shall be entitled to
exchange their shares of Comimon 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 Preferred Stock and the Commeon Stock. Such notice shall be sent at
least ten (10) days prior to the record date or effective date for the event specified in such notice.

5. Automatic Conversion.

5.1  Trigger Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended, provided that (I)
the per share public offering price is at least $26.341 (subject to appropriate edjustment in the
event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Common Stock), (2) the gross proceeds to the Corporation of such offering is at
least $66,000,000, and (3) the Common Stock of the Corporation is listed on nationally
recognized exchange (2 “Qualified Public Offering”) or (b) any time upon the affirmative
election of the holders of at least seventy percent (70%) of the outstanding shares of the Series D
Preferred, then (i) all outstanding shares of Preferred Stock shall automatically be converted into
shares of Common Stock, at the then effective conversion rate as calculated pursvant to
Subsection 4.1.1. and (ii} such shares may not be reissued by the Corporation.

52  Procedural Requirements. All holders of record of shares of
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all sueh shares of Preferred Stock pursuant to this
Section 5. Such noticc need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder of shares of Preferred Stock in
certificated form 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 claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such ceriificate) to the Corporation at the place designated in such notice. If 50
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
aceompanied 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 attorney duly authorized
in writing. All rights with respect to the Preferred Stock converted pursuant to Subsection 5.1,
including the rights, if any, to receive notices and vote (other than as a holder of Common
Stock), will terminate at the Mandatory Conversion Time (notwithstanding the fajlure of the
holder or holders thereof to surrender any certificates at or prior to such time), except only the
rights of the holders thereof, upon surrender of any certificate or certificates of such holders (or
Jost certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subsection 5.2. As soon as practicable after the Mandatory Conversion Time
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and, if applicable, the surrender of any certificate or certificates (or lost certificate affidavit and
agreement) for Preferred Stock, the Corporation shell (a) issue and deliver to such holder, or to
his, her or its nominees, a certificate or certificates for the number of full shares of Common
Stock issuable on such conversion in accordance with the provisions hereof and (b) pay cash as
provided in Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise issuable
upon such conversion and the payment of any declared but unpaid dividends on the shares of
Preferred Stock converted. Such converted Preferred Stock 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 shareholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock accordingly.

6. No Redemption Rights. Neither the Corporation nor the holders of Series
Preferred shali have the unilateral right to call or redeem or cause to have called or redeemed any
shares of the Series Preferred.

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock
that are redeemed or otherwise acquired by the Corporation or any of its subsidiaties shall be
astomatically and immediately cancelled and retired and shall not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted to the holders of Preferred Stock following redemption.

8. Notices. Any notice required or permitted by the provisions of this Article
Fourth to be given to a holder of shares of 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 FBCA, and shall be deemed sent upon
such mailing or electronic transmission.

FOURTH: Subject to any additional vote required by the Articles of
Incorporation or Bylaws, in furtherance 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.

FIFTH: Subject to any additiona! vote required by the Articles of Incorporation,
the number of directors of the Corporation shall be determined in the manner set forth in the
Bylaws of the Corporation.

SIXTH: Elections of directors need not be by written ballot unless the Bylaws of
the Corporation shall so provide.

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

EIGHTH: To the fullest extent permitted by [aw, a director of the Corporation
shall not be personally liable to the Corporation or its sharcholders for monetary damages for
breach of fiduciary duty as a director. If the FBCA or any other Jaw of the State of Florida is
amended afier approval by the shareholders of this Article Eighth to authorize corporate action
further eliminating or limiting the personal liability of directors, then the liability of a director of
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the Corporation shall be eliminated or limited to the fullest extent permitted by the FBCA as so
amended. :

Any repeal or modification of the foregoing provisions of this Article Eighth by the
shareholders of the Corporation shall not adversely affect any right or protection 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.

NINTH: Provided the person proposed 1o be indemnified satisfies the requisite
standard of conduct for pernmissive indernnification by a corporation as set forth in the applicable
provisions of the Florida Business Corporation Act (currently, Sections 5§07.0850(1) and (2) of
the Florida Statutes), as the same may be amended from time to time (the “Act™), the
Corporation shall indemmify its officers and diredtors, and tnay indemnity its employees and
agents, to the fullest extent permitted by the provisions of such Act (subject to any limitations
contained in an agreement entered into by such person and the Corporation), from and against
any and all of the expenses or liabilities incurred in defending a civil, eriminal, administrative or
investigative action, suit or proceeding (collectively, “proceeding™) (other than in a proceeding
(a) initiated by such person (unless authorized by the Board of Directors of the Corporation), or
(b) wherein the Corporation and such person are adverse parties except for proceedings brought
derivatively or by any receiver or trustee) or other matters referred to in or covered by said
provisions, including advancement of expenses prior to the final disposition of such proceedings
and amounts paid in settlement of such procecdings, both as to action in their official capacity
and as to action in any other capacity while an officer, director, employee or other agent.
Expenses (including attorneys® fees) inciured by an officer or director in defending any ¢ivil,
criminel, administrative or investigative proceeding shall be paid by the Corporation in advance
of the final disposition of such proceeding upon receipt of an undertaking by or on behalf of such
director or officer to repay such amount if it shall ultimatcly be determined that he or she is not
entitled to be indemnified by the Corporation as authorized in this Section. Such expenses
(including attorneys’ fees) incurred by other employees and agents shall also be so paid upon
such terms and conditions, if any, as the Board of Directors deems approprizte. The
indemnification and advancement of expenses provided for herein shall not be deemed exclusive
of any other rights to which those indemnificd may be entitled under any bylaw, agreement, vote
of shareholders or directors or otherwise, both as to action in his or her official capacity and as to
action in another capacity while holding such office. Such indemnification shall continue asto a
person who has ceased to be a director, officer, employee or agent, and shall inure to the benefit
of the heirs and personal and other Jegal representatives of such a person. Except as otherwise
provided above, an adjudication of liability shal] not affect the right to indemnification for those
indemnified,

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.

TENTH: The Corporation rencunces, to the fullest extent permitted by law, any
interest or expectancy of the Corporation in, or in being offered an opportunity to participate in,
any Excluded Opportunity. An “Execluded Opportunity” is any matter, transaction or interest
that is presented to, or acquired, created or developed by, or which otherwise comes into the
possession of (i) any director of the Corporation who is not an employee of the Corporation or
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any of its subsidiaries, or (it) any holder of Preferred Stock or any partner, member, director,
shareholder, employee or agent of any such holder, other than someone who is an employee of
the Corporation or any of its subsidiaries (collectively, “Covered Persons™), unless such matter,
transaction or interest is presented to, or acquired, created or developed by, or otherwise comes
into the possession of, a Covered Person expressly and solely in such Covered Person’s capacity
as a director of the Corporation.

ELEVENTH: This Article Eleventh constitutes a Shareholder Agreement
pursuant to Scction 607.0732 of the Florida Statutes.

1. Definitions. For purposes of this Article Eleventh only, capitalized terms
not otherwise defined herein shall have the meaning set forth in that certain Voting Agreement,
dated October __, 2014, by and among the Corporation, certain holders of the Corporation’s
Preferred Stock and the FAF Group; and the remaining shareholders of the Corporation.

2. Shareholder Agreement.

2.1 Board of Director Meeting Notice. The Corporation shall give
prior notice to each director at least five (5) business days prior to such meeting unless such
notice is waived by such director.

2.2 Board of Director Voting Requirernents.

(@)  For all actions requiring approval of the Board of
Directors, the affirmative vote of a majority of the directors present at a meeting of the Board of
Directors will be required, which such vote shall require the presence of at least one (1)
Riverwood Designee and one (1) FAF and Remaining Shareholder Designec.

(b)  The Board of Directors, by resolution adopted by a
majoxity of thé full Board of Directors, which shall include at Jeast one Riverwood Designee,
may create a Board of Advisors 1o advise the Corporation and perform such functions as the
Board of Directors shall direet from time to time. The Board of Directors may, by resclution
adopted by a majority of the full Board of Directors, which shall include at least one Riverwood
Designee, adopt or amend bylaws for the Board of Advisors and appoint such members as the
Board of Directors desms advisable. In the event that any provision of the bylaws of the Board
of Advisors conflicts with the Corporation’s bylaws, the Corporation’s bylaws shall control.

(¢) To the extent requested by Riverwood, the
provisions in the Articles of Incorporation and in the Bylaws regarding the voting by directors
shall apply equally to each Subsidiary of the Corporation designated by Riverwood as if such
Subsidiary’s name was substituted for the Corporation throughout, and the Corporation, at the
request of Riverwood or the FAF Group, shall cause appropriate changes to be made to the
constituent documents of such Subsidiary.

23  Board of Director Committees. The Corporation shall cause the
audit committee, the compensation committee and any other committee of the Board of Directors
to include at least one (1) Riverwood Designee and at least one (1) FAF and Remaining
Shareholder Designee. Any decision, resolution, consent. or action taken by either the audit
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conunittec or the compensation committee shall require the consent of at least ane (1} Riverwood
Designee and one (1) FAF snd Remaining Sharefolder Designee on each such committee.

3. The amendments contained in these Third Amended and Restated Articles of
lucorporation have beer adopted by all of the directors of the Corporation as of October
23,2014 and the sharcholders as of October 23, 2014. The number of votes east for such
anmendments by Lthe sharehiolders was sulliclem for approval.

4, The foregoing duly adopted Third Amended and Reslated Articles of [ncorporation shall
supersede and repiace the Second Amended and Restated Articles of Incorporation and
any and all amendments to such Second Amended and Restated Articles of Incorporation.

5. These Third Amended and Restated Artleles of Incorporation shall become effective on
October 27, 2014 at 12:01 a.m. The number of voics casl for such amecndments by (he
shareholders was sufficicnt for approval.

IN WITNESS WHEREQF these Third Amended and Restated Articles of Incorporation have
been signed by the President of the Corporation this 23" day of October, 2014. The statements

made herein are true under the penalties of perjury.

William S, Fleming, President
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