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ARTICLES OF INCORPORATION ®

| OF %

SENTELLIGENCE, INC. &

Cd)

In compHance with the requiremens of the Plorida Business Corporstion Act, s
amended (the :ﬁg"), Sentelligence, Inc., a Florida corporation (the "Corpormtion™), desiring to
amend s Articles of.lnqorporat!m, hereby certifies as follows;

FIRST. Name. The name of the Corporation is, and following the amendment
effected hereby continues to be, Sentetligence, Inc.

" SECOND. Reclascification. Immedintely upon the Effective Time (as
hereinafter defined), cach share of the Corporaticn’s Class B Preferred Stock, par value $1.00 per
share (the * Stock"), issued and outstanding immediately prior to the Effective
Time ghatl, automatically and without any action on the part of the holder thereof, be reclassified
end converted into one share of the Corporation’s Common Stock, par velue $0.001 per share
(the "Common Stock"). In addition, immediately upon the Effective Time, all accruod and
unpaid dividends on each such shere of Class B Preferred Stock shall, automatically and without
any actlon on the part of the holder thereof, be converted into that mumber of shares of Common
Stock determined by dividing the aggregate amount of such accrued and unpeid dividends by
$1.00. At any time after the Effective Time, each holder of a centificate formerly representing
one or more shares of Clase B Preferred Stock shall be entitled to receive, upon the surrendes
thereof 10 the Corporation duly endorsed or assigmed to the Corporation or In blenk, without any
cost to such holder, a new cartificate ropresenting tho number of shares of Common Stock Into
which such shares of Class B Preferred Stock, and all accrued and unpald dividends thereon,
have been converted pursuant hereto (the "Conversion Sheres"); provided, howevee, that until so
surrendered, cach certificate formerly representing one or more shares of Class B Preferred Stock
shall be deetned for all corporatc purposes
Conversion Shares Into which such shares of Class B Preferred Stock have been reclassified and
converted pursuant hereto, - '

THIRD. Amendment of Arigles of Incorporation. Article V of the Articles of
Incorporation 1s hereby amended to read in its entirety as follows:

"ARTICLE Y

Conltal Stock
A. ° Authorized Number and Classes of Shares. .
' The total number of shares of capital stock which the Corporation shall have

authority to issue is 20,250,000 shares, consisting of 250,000 shares of Class A Preferred Stock,

par velue $0.01 per share (the "Clegs A Preferred Stock™), and 20,000,000 shares of Common
Stock, par value $0.00} per share (the "Common Stock™).

H11000302946 3

to evidence the ownership of the number of




!

12/28/2011  M2:16 {FAX) P.003/005

H11000302946 3

The preferences, limitations and relative voting and other rights of the shares of
the Corporation's capital stock authorized pursuant to this Article V are es follows:

B.  Dividends,

(8)  The holders of Class A Preferred Stock shall be entltled to share ratably in
all dividends or other distributions (other than purchases, redemptions, or other acquisitions of
shares by the Corporation), jf any, as are declared and paid from time to time on the outstanding
shares of Class A Preferred Stock at the discretion of the Board of Directors. .

(t)  The holders of Common Stock shall be entitied to share ratably in afl
dividends or ether distributions (other than purchases, redemptions, or other acquisitlons of
shares by the Corporation), If any, 8s are declared and pald from time to time on the outstanding
-shares of Common Stock at the discretion of the Board of Directors. No dividends shall be
declared or peid, or set apart for payment, on the shares of Common Stock unti) such time that
?:'?lr dividend that has been declared on the shares of Class A Preferred Stock has beon paid In

C. Liguidation Rights,

' {a)  With respect to rights upon liquidation, winding up or dissolution of the

- Corporation, the shares of Class A Preferred Stock shall rank prior to the shares of Comman
Stock, to the extent and upon the terms and conditions set forth in this Article V.C. In the event
of eny liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, the holiers of Class A Prefarred Stock shalt be entltled to recelve, out of the assets
of the Corporation avalleble for distribution to sharcholders. and before any distributions In
respect of the Common Stock, an amount in cash, securities or other property (valued at jts falr
market value), or & combination thereof, equal to the aggregate par value of the outstanding
shares of Class A Preferred Stock held by them, plug any dividends declared but unpald therson
{the "Class A Liauidation Preference”). If upon any liquidation, dissolution or winding up of the
Corporation, the Class A Liquidation Preference is not paid In full, the holders of Class A
Preferred Stock shall share ratably in any such distribution of assels In proportion to the relative
numbers of shares of Class A Preferred Stock held by them. After payment of the full amount of
the Class A Llquidation Preference, the holders of shares of Series A Preferred Stock shall not be
entitled to any further participation in any distribution of assets by the Corporation, and any
remaining assets of the Corporation available for distribution to shareholders shall be distributed
among the holders of Comriion Stock ratably in proportion to the refative numbers of shares of
Common Stock held by them, .

Unless the holders of a majorlty of the outstanding shares of Class A
Preferred Stock elect otherwlise by written notice sent to the Corporation at least 10 days prior to
the effective date of any such event, for purposes of this cle V.C, & liquidation of the
Carporation shall be deemed to have cocurred upon the consummation oft

- M any merger, consolldation, recrganlzation, recapltallzation, reclassification
or other transaction or serles of related transactions In which cither {A) the Corporation Is

w2
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a congtituent paity or (B) a subsidiary of the Corporation is a constituent party and the
Corporation jssues shares of its capits! stock pursuam to such transaerion, in either such
case ‘gxcepl for any such transactlon i{n which the shares of capital stock of the
Cosporation outstanding Immediately prior to such transaction continue to reprosent, or
are converted Into or exchanged for shares of capltal stock that represent, immediately
following such fransaction, at Jeast a majority, by voting power, of the capital steck of (1)
the surviving or resuiting corporation or (2) if the surviving or resulting corporation is a
wholly owned subsidiary of enother corporation immediately following such merger or
* conselidation, the parent corporation of sueh surviving or resuliing corporation (preyidsd,
that for the purpose of this glanse (§), all shares of Common Stock issuable upon exercise
or eonversion of any options, warrants or convertible securities outstanding immediately
prior to such transaction, shall be deemed to be outstending immedjmely prior to such
transaction and, if applicable, converted or exchanged in such transaction on the same
terms as the actual outstanding shares of Common Stock are converted or exchanged) ; or

" (i)  any sale, lease, transfer, license or other disposition, in & single transaction
or series of related transactions, by the Corporation or any subsidiary of the Corporation,
of all or substantially all the asssts of the Carporation and its subsidiarles taken as &
whole, or the sale or dispssition. (whether by merger or otherwise) of one or mors
subsidiaries of the Corporation if substantlally all of the assets of the Corporaton and Iis
subsidiaries token as a whole are held by such subsidiary or subsidiaries, except where
such sale, Jcase, transfer, exclustve license or other disposition is to a wholly owned
subs{diary of the Corporation (it being understood that the sals or other disposition of
asscts constituting more than 50% of the fair market velue of the assels of the
Corporation and its subsidizries taken as a whole shall constitute "substentislly ell” of the
Corporation's eg5eis), - :

The Corporation shall not have the power to effect any tansactlon of the typs described in this
subsection (b) unless the agreement (or plan of merger or consolidation, if eppliceble) for such
transaction provides that the consideration payable to the shareholders of the Corporation shall
be allocated arnong the holders of capltal stock of the Corporation in accordance with this Article
Y&

D. Voting Rights.

Each outstanding share of Class A Preferred Stock shall entitle the record holder
thereof to 100 votes on all matters submitted to a vole of the shareholders of the Corporation.
Each outstanding share of Common Stock ghall entltle the record holder thereof to one vote on
el! maners submitted 10 @ vote of the sharcholders of the Corporation; provided, howgyer, that,
exeept a3 otherwise required by law, holders of Common Stock, as such, shall not be entitled to
vole on any amendmeont to these Articles of Incorporation that relatss solely to the terms of the
Class A Preferred Stock If the holders of Class A Preferred Stock are entitled 1o vote thercon as a
seplrate voting group pursuant to the Act. Except as otherwise required by law or the proviso of
the preceding sentence, the holders of Class A Preferred Stock shall vote together with the
holders of Comimon Stock as a single voting grovp.

3
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E.  NoConversion Rights.

A The shares of Class A Prefetred Stock shall not be convertible inte Common
toek.” . .

FOURTH, Date and Manner of Adeption, On December §%/, 2011, the Board
of Directors of the Corporation duly edopted resolutions approving the foregoing reclassification
end amendments and recommending that they be submiited to a vote of the ghareholders of the
Corporation. By wrilten consents of shercholders effective es of December 28, 2001, the
foregolng reclassification and amendmests were spproved by the holders of 8 majority of the
outstanding stock entitled to vote thereon, and & majority of the cutstanding stock of each class
entitted to vote thereon s 8 separate votlng group, In accordence with the applicable
requirements of the Act,” The holders of the Class B Preferred Stock and the holders of the
Common Stock were entitled to vote separately on the reclassificetion and amendments as

© separate voting groups, and the number of votes east for the reclassification and amendment by
the ghareholders in each voting group was sufficlent for appraval by that voting group.

FIFTH. Effective_Time. The effectve time of the reclassification and
amondments herely effecied (the "Effectlye Time™) shall be immediately upon the dete end time
at which these Articles of Amendment are fited with the office of the Secretary of State of the
Stats of Florida. .

"IN WITNESS WHEREOF, the Corporation has caused these Antlcles of
Amendment {0 be signed on its behalf by the undersigned duly authorized officer as of
December i+, 2011, ' .

28
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