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1. The name of the corporation is Vology, Inc. g f w

,‘,*f: —

D

2, The nndersigned does hereby certify that, pursuant to the authority conferréd upon
the Board of Directors of YVOLOGY, INC, (the "Company™), a corporation organized and
existing under the Florida Business Company Act, by Florida Stature 607.0821 and Florida
Stamte 607.0602, and pursuant to the written cansent dated February 4, 2010, duly execued by
ali of the members of the Company’s Board of Directors, adopting the resolutions providing for
the issuance of up ro 1,454,547 shares of the Company's authorized but unissued preferred siock,
par value $0.000! per share, 10 be designated the 15% Series AA Convertible Preferred Siock
(the "AA Preferred Stock"), and pursuant 1o the written consent dated February 4, 2010, duly
executed by all of the holders of the AA Preferred Stock, the Company's Aricles of
Incorporation relating to the AA Preferved Stock are hereby amended to read in their envirety as

follows:
ARTICLE IV

Capital Stock

A, Common Shares

Section 1, General, The voting, dividend and liquidation rights of the holders of the
Common Shares are subject 1o and qualified by the righis, powers and preferences of the holders

of the Preferred Shares sct forth berein.

Section 2. Voring, The holders of the Common Shares are cntitled to one vorte for
each Common Share held at all mectings of shareholders (and written consents in liew of
meetings); provided, howsver, that, except a5 otherwise required by law, holders of Common
Shares, as such, shall not be emitled 10 vote on any amendment to these Articles of incorporation
that relates solely o the terms of one or more outstending series of Preforred Sharss if the
holders of such affected series are entitled, either separately or together with the holders of one
ar more other such series, to vore thereon pursuant 1 these Articles of Incorporation or pursvant
to the Florida Business Company Act. There shall be no cumulative voting.

B. Scries AA Preferred Shares
The "Series AA Preferred Shares” shall have the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations.

Section 1. Definitions, Capialized terms ased and nor otherwise defined herein shall
have the mesnings given such terms in the Private Placement Memorandum dated March 24,
2008, and al] addendums thereto, relating to the issuance of the Company's 6% Scries A
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Convertible Preferred Stock (the "Memorandum”). For the purpuses hersof, the following terms
shall have the following meanings:

"Bankrupley Event" means any of the following events: (2) the Company or any
of its Subsidiaries commences a case or other proceeding under any bankruptcy, reorganization,
arrangement, adjustment of debt, relief of debrors, dissoludon, insolvency or liguidation or
similar law of any jurisdiction relating to the Company or any of its Subsidiaries thereof, (b)
there [s commenced against the Company or any of its Subsidiaries thereof any such case or
proceeding that is not dismissed within 60 days after commencement; (¢) the Company or any of
its Subsidiaries is adjudicated insolvent or bankrupt or any order af reliof or other order
approving any such case or proceeding is entered: (d) the Company or any of its Subsidiaries
suffers any appointment of any custodian or the like for it or any substantial part of its property
thar is not discharged or stayed within 60 calendar days after such appointment; (e) the Company
or any of its Subsidiaries makes a general assignmem far the bencfit of ereditors; {f) the
Conipanty or any of its Subsidiaries calls a meeting of its creditors with a view 1o ammanging &
composition, adjustment or restructuring of its debts: or (g} the Company or any of its
Subsidiaries, by any act or failure 1o act, capressly indicates its consent to, approval of or
acquiescence in any of the foregoeing or takes any comporate or other action for the purpose of
effecting any of the foregoing,

"Base Conversicy Price" shall have the meaning set forth in Section 7(b),

"Business Day" means any day sxcept Saturday, Sunday, any day which shall be
a federal legal holiday in the United States or any clay on which banking institutions in the State
of New York are authorized or required by law or other governmenta) action 10 ¢lose,

"Call Option" shall have the meaning set forth in Section 8.

"Call Option Amount” means, for each share of AA Prefarred Stock, (a) the issue
price of $2.75 per share, p/us (b) an additlonal 10,5% of the issuc price, or $0.289 per share, il
tha Call Opticn is exercised on or bafore May 31, 2009, plus (¢) an sdditional 10.5% of the issue
price, or §0.289 per share, if the Call Option is exerciscd on or after June 1, 2009, and on or
before May 31, 2010, plus (d) an additional 9.0% of the issue price, or $0.248 per share, if the
Call Oprion i cxercised on or after June [, 2010, and on or before May 31, 2011, plus (e) eny
gecrucd and unpaid dividends, calenlated on the date that is ten (10) days prior to the cash
distribution of the Call Option proceeds. If the Call Option is exerclscd during any of the periods
described in clauses (b), (&), or (d) of the foregoing sentence, the amount of the inercmental
percentage accrued for such period shall be prorated for the actual number of days elapsed
during such period prior to the date aof detenmination.

"Closing Date" means the Trading Day when all of the Transaction Documenis
have been executed and delivered by the applicable parties thereto and all conditions precedent
to (i) the Holders’ obligations to pay the Subscription Amount and (i) the Company's ohligations
10 deliver the Securities have been satisfied or waived,

"Commission” means the Securities and Exchange Commission,

IMZBRIR 4} 2

b 1t e et s e + b s frr———— - G e — - . —_— —

" (10000047778 3)))



n ——— b

MiR-02-10.  03:15PM  FROM- T-635 P.00D4/018 F-T45

(10660047778 3)))

"Common Stock" means the Company's common stock, $.001 par value per share,
and stock of any other class of securities into which such securities may hereafter be reclassified
or changed inta.

"Commeon_Stock Equivalemts" means any securities of the Compsny or its
subsidiaries which would entitle the holder thereof to acquire at any time Common Stock,
including, without limitation, any debt, preferred stock. rights, optiens, warrants or other
instrument that is ar ally time convertible ino or exchangeable for, or otherwise entitles the
bolder thereof to recefve, Common Stock,

"Conversion Amount” means the sutm of the Stated Value ut issue.
"Conversion Date" shall have the meaning set [orth in Section B(a).

"Cogversion Price" shall have the meaning set forth in Secrion 6(b).

"Conversion Shares" means, collecrively, the shares of Common Stock issuable
upon conversion of the shares of Prefarred Stock in accordance with the terms hereof,

"Dilutive Issuance" ghall have the meaning set forth in Section 7(b).

"Dilutive [ssuanec Notice" shall have the meaning set forth in Section 7(b).
"Dividend Pavment Date" shall have the meaning set forth in Seetion 3(a).
“Dividend Share Amount" shall have the meaaning set forth in Section 3(a).

"Exchauge Act" means the Securities Exchange Act of 1934, as amended, and the
rules and regulations promulgared thereunder.

"Exermpt_Issuance” means the igsuance of {a) shares of Common Stock or options
to employses, officers or directors of the Company puarsuant to any stock or option plan duly
adopted by a majority of the disimterested divectors of the Company, (b) sccurities upon the
exercise of or conversion of any securities issued herennder and/or other securities exercisahle or
exchangeable for or convertible into shares of Common Srock issued and cutstanding on the dae
of the Subscripton Agreement, provided that such securitics have not been amended since the
date of the Subscription Agreement 1w increase the number of such seeurities or to decrcase the
excreise or conversion price of any such securitics, (c) securities issued pursuant 10 acquisitions
or strategic transactions approved by a majority of the disinterested directors of the Company,
provided that any such issuance shall only be to a Person which is, itself or through its
sybsidiaries, an opersting company in 8 business synergistic wilh the business of the Company
and shall provide to the Company additional benefits in addition to the investment of funds, but
shall not include a transaction in which the Company Js issuing secyriries primarily for the
purpose of raising capital or to an entity whose primary business is investing in securities and (d)
shares of Prefarred Stock issued pursuant to Additional Closings.
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"Conversion Amount" means the sum of (i) 100% of the aggregate Stated Valug
then owstanding, (ii) accrued but unpaid dividends and (jii) all liquidated damages and other
smounts duc in respect of the AA Preferred Stock.

"Holder" shall have the meaning given such term in Section 2.

"Junipr Securities" means the Common Stock, the 6% Scries A Convertible
Preferred Stock to be issued pursuant to the Memorandum and all other Common Stock
Equivalents of the Company.

"Liguidation” shall have the meaning set forth in Section 5,

"Florida Couns" shall have the meaning szt forth in Section 12(d).

"Notice of Conversipn” shall have the meaning set forth in Section 6(a).

"Offering_Maiwgrials" shall have the meaning set forth in the Subscription
Agreement,

"Oripina] [ssue Date” means the daig of the first issuance of any shares of the AA
Preferred Stock regardless of the number of transfers of any particular shares of AA Preferred
Stock and regardiess of the number of certificates which may be issued to cvidencs such AA
Preferved Stock.

"Permitted Indebtedness" means trade payables incurred in the ordinary course of
business.

"Permitted Lien" means the individual and coilective reference to the following:
(a) liens for laxes, asscssments and other governmental ¢charges or levies not yet due or Liens for
1axes, assessments and other governmental eharges or levies being conrested in good faith and by
appropriate proceedings for which adequate reserves (in the good faith judgment of the
management of the Company) have been established in accordance with GAAP; (b) Liens
imposed by law which were incurred in the ordinary course of the Company's business, such as
carriers, warchousemen's and mechanics' Liens, statatory landlords’ Liens, and other similar
Licns arising in the ordinary course of the Company's business, and whick {x} do not
indwmually or in the aggregate matmally deiract from the valwe of such property or assets or
materially impeir the use thereof in the operanon of the businass of the Company and its
consolidated Subsidiarics ar (y) which arc being comested in good faith by appropriate
proceedings, which procecdings have the effect of preventing for the forcsesable future the
forfeiture or sale of the property or asset subject to such Lienh; and {¢) Liens incurred in
connection with Permitted Indebtedness under clause (b) thercunder, provided that wuch Liens
are not secured by assets of the Company or its Subsidiaries other than the assets so acguired or
leased.

"Preferred Stack” shall have the meaning set fonth in Section 2.

"Pur Option" shall have the meaning set forth in Section 9.

(M85 18724} 4
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"Pui Option Amount™ means, for each sharg of AA Preferred Stodk, (8) the {ssne

price of $2.75 per share, plus (b) an additional 10.5% of the issue price, or $0.289 per share, if
the Put Option is exercised on or before May 31, 2009, pfus {c) an additional 10,5% of the issue
price, or $0,289 per share, if the Pur Optien is exercised on or after June 1, 2009, and on or
before May 31, 2010, plus {d) an additonal 5.0% of the issue price, or $0.248 per share, if the
Pur Option is excrcised on or after June 1, 2010, and on or before May 31, 2011, plus (o) any
accrucd and unpaid dividends, calculated on the date that is 1en (10) days prior to the cash
distribution of the Put Option proceeds. If the Put Option is exercised during any of the pedods
described in clauses (b), (c), or (d) of the foregoing sentence, the amount of the incrememnal
percentage accrued for such period shall be prorated for the actual number of days clapsed
during such period prior to the date of determination,

"Subscription Agreement” means the Subscription Agreement, dated as of the
Original Issue Date, 1o which the Company and the original Holders are parties, as amanded,
moadified or supplemented from time to time in accordance with i18 terms.

"Segurites Act” means the Sceurities Act of 1933, as amanded, and the rules and
regulations promulgated thereunder.

"Share Delivery Date" shall have the meaning set forth in Sectian 6(e).
"Stated Value" shall have the meaning set forth in Section 2,

"Subseription Amount" means, as to each Purchaser, the amount in United Srates
Dollars and in immediately available funds to be paid for the AA Preferted Stock purchased
pursuant to the Subscription Agreement as specified below such Purchaser's name on the
signature page of the Subscription Agreement and next to the heading "Subscription Amount."

"Subsidiary" shall have the meaning set forth in the Subscription Agreament.

"Trading Market" means the following markets or exchanges on which the
Common Stack is listed or quoted for tading on the date in question: the American Stock
Exchange, the Nasdaq Capital Market, the Nasdaq National Market, the New York Stock
Exchange or the OTC Bulletin Board.

Seetion 2. Designation, Amount and Par Value. The series of preferred stock shall
be designated as its 15% Series AA Convertible Preferved Stock (the "AA Preferred Stock™) and

the mumber of sharcs so designated shall be up 1o 1,454,547 (which shall not be subject to
increase without the written consent of all of the holders of the AA Preferred Stock (each, a
"Holdgr" and collectively, the "Holders™). Each share of AA Preferred Stock shall have a par
value of 3.0001 per share and a stated value cqual to $2.75, subject to increase set forth in
Section 3(a) below (the "Stated Value").

Sectign 3. Dividends.

(8)  Dividends. Holders shall be entitled to receive, and the Company shall pay,
cumulative dividends at the rate per share {as & percentage of the Stated Value per share) of 9%
per annum until May 31, 2010, and 15% per annum commencing June I, 2010, payable quartetly

(M2B91823:4] 5
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in cash installments of 2.25%, or 3.5% commencing June 1, 2010, after the Original Issuc Date
and on cach Conversion Date (except that if such date is not a Trading Day, the payment date
shall be the next succeeding Trading Day) (each such date, 2 "Dividend Pavment Date™ in cash,
Dividends on the AA Preferred Stock shall be caleulated on the basis of a 365 or 366 day year, as
applicable, shall accrue, but not compound daily commencing on the Original Issue Date, and
shall be deemed to accrue from such date whether or not earned or declared and whether or not
there are profits. surplus or other funds of the Company legally available for the payment of
dividends. Any dividends, that are not paid within 3 Business Duys following a Dividend
Payment Date shall accTue interest, which niust be paid in cash, at the highest rate permited by
applicable law (such interest to accrue, but not compound, daily from the Dividend Payment
Date through and inclading the date of payment).

(b)  So long as any shares of AA Preferred Stack shall remain outstanding, neither the
Company nor any Subsidiary thereof shall redeem, purchase or otherwise acquire directly or
indirectly any Junior Securities except as expressly permitted by Section 1({¢). S0 long as any
AA Preferred Stock shall remain outstanding, neither the Company nor any Subsidiary thergof
shall direetly or indirectly pay or declare any dividend or make any diswibution upan (other than
a dividend or distribwtion described in Section 6 or dividends due and patd in the ordinary course
on preferred stock of the Company at such times when the Company is in compliance with iis
payment and other obligations hereunder), nor shall any distribution be made in respect of, any
Jumior Securities as long as any dividends due on the AA Preferred Stock remain unpaid, nor
shall any monies be set aside for or applied to the purchase or redemption (through a sinking
fund or otherwise) of any Junior Securities or shares pari passu with the AA Preferred Stock.

{c)  The Company acknowledges and agrecs that the capital of the Company in
respect of the AA Preferred Stock and any future issuances of the Company's capital stock shall
be equal to the aggregate par value of such AA Preferred Stock or capital stock, as the case may
be, and that, on or after the date of the Subscription Agreement, it shall not increase the capital of
the Company with, respect 10 any sharces of the Company's capital stock issued and outstunding
on such date. The Company also acknowledges and agrees that it shall not create any special
reserves under Section 607.0602 of the Florida Business Company Act withous the prior written
conzsent of each Hoider.

Section 4 Voting Riphls; Diregtors.

(a) In addition 10 any class voting rights provided by law, the Holders of the AA
Preferred Stock shall have the right %o voie together with the holders of Common Stock as a
single class on any matter on which the holders of Common Swock are entitled to vote (including
the election of directors). With respect to the voting rights of the Holders of the AA Preferred
Stock pursuant to the foregoing sentence, each Holder of AA Preferred Stock shall be entitled to
one vote for each share of Common Stock that would be issuable to such Flolder upon the
conversion at the then Conversion Price of all of the shares of AA Preferred Stock held by such
Halder on the recard date for the determination ¢of shareholders entitled to vote,

(b}  Solong as any shares of AA Preferred Stock are ocutstanding, the Halders shal)
have the following additicnal voting rights. The Company must obtain the affirmative vote or

{MIR91823:4] &
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written consent of the Holders of a majority of the outsranding shares of AA Preferred Stock
voting together as a single class to:

(i) take any action (including without limitation any restatement, amendment
or modification to the Company's Articles of Incorporation or By-Laws) if
such action would affect adversely any rights, privileges or preferences of
the AA Preferred Stock:

(ii)  increase the mumber of surthorized shares of Series AA Preferred Stock;

(1)  autherize, create or issue (including on conversion or exchange of any
convertible or exchangeable securities or by reclassification) any new
class or series of shares of capital stock on parity with or having a
preference or priority over the Scries AA Preferred Stock as to voting,
dividend, redemption, or liquidation rights;

(iv)  adopr or amend any oprion or equity incentive plan that would swhorize
the granting of a number or shares of Common Stock (ar options 10
purchase shares of Common Stock) o officers, employees or directors of,
or consultants to, the Company that would exceed 12% of the then issued
and outstanding shares of the Company's common stack on a fully diluted
basis;

(v)  increase or decrease the authorized number of dircctors constituring the
Board of Directors of the Company: ar

(vi}  sell, transfer, license, pledge or encumber the Company's technology or
intellectual property, other than licenses granted in the ordinary course of
the Company's business.

{¢)  So long as any shares of AA Preferred Siock are outstanding, the holders of
record of the AA Preforred Stock, exclusively and as a separate class, shall be entitled 1o eleer
one director of the Company. Any director elected by the helders of the AA Preferred Stock
shall be referred to as 2 "Series AA Director.” The holders of record of the Company's Common
Stack, exclusively and as a separate class, shall be entitled to elect all the remaining directors of
the Company (the "Common Directors"),

Scetian 5. Liguidation. In the event that e Liquidity Event should precede the
expiration of the Put Option, the Holders of the AA Preferred Stoek will be entitled 1o receive for
their AA Preferred Stock, prior and in preference to any payment or distribution to the holders af
any Junior Securitics, the greater of the vaiue as caleulated by the cxercise of the Call Option or
the pro-rata share of Liquidity Event proceeds payable on an as-converted basis plus acerued and
vnpaid dividends as of the date of the Liquidity Eveanr.

A "Liquidity Event" shall mean an underwritten public offering of the Company's
Comman Stock, any voluntary or involuntary dissolution or winding up of the Company, the sale
of substantizlly all of the assets of the Campany or the merger, consolidation or other business
combinarion of the Company with or into another entity, pursuant to which holders of the votng
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capital shares of the Company do not own s majority of the voting capital shares of the surviving
company.

Section b. Conversion.
(a) Conversions at_Option of Holder. Each share of AA Preferred Siock shall be

convertible a1 the option of the Halder, at any time and from time to time from and afier the
Original Issue Date and the date preceding the date the Put Option (described below) comes inta
effect into that number of shares of Common Stock determinsd by dividing the Stated Value of
such share of AA Preferred Stock by the Conversion Price. Holders shall effect conversions by
praviding the Company with the fonm of conversion notice aniached hereto a3 Amex A, (8
"Notice of Copversion'). Each Notice of Conversion shall specify the number of shares of AA
Freferrad Stock o be converted, the number of shares of AA Preferred Stack owned prior to the
conversion at issuc, the number of shares of AA Preferred Stock owned subsequent to the
conversion at issue and the date on which such conversion is to be effected, which date may not
be prior 1o the date the Holder delivers by facsimile such Notice of Conversion to the Campany
(the "Conversion Date"). If no Conversion Date is specified in a Natice of Conversion, the
Conversion Date shall be the date that such Notice of Conversion to the Company is deemed
delivered hereunder. The calculations and entries set forth in the Notice of Corversion shall
control in the absence of manifest or mathemarieal error. To effect conversions, as the case may
be, of shares of AA Preferred Stock, a Holder shall not be required to sarrender the certificate(s)
representing such shares of AA Preferred Stock to the Company unless all of the shares of AA
Preferred Stack represented thereby are so converied, in which vase the Holder shall deliver the
certificate representing such shares of AA Preferred Stock prompiiy following the Conversion
Dare at issne, Sharcs of AA Preferred Stock converted into Commion Stock or redeemed in
accordance with the tetms hereof shali be canceled and shall not be reissued.

(b)  Convemsion Pricc, The conversion price for the AA Preferred Stock shall equal
$2.75, subject 10 adjustment hercin (the "Conversion Price™.

€ [RESERVED]
(d) Mechanies of Conversion.

(i) alivery of Certifieatc U erslon. Not later thao 3 business days
after each Conversion Date (the "Share Delivery Date"), the Company shall deliver, or
caus¢ to be delivered, to the Holder (A} a certificate or certificates representing the
number of shares of Common Stock being acquired upon the conversion of shares of AA
Preferred Stock, and (B} a bank check in the amount of any accrued and unpaid
dividends. If in the case of any Notice of Conversion such certificate or certificares are
not delivered to or as directed by the applicable Holder by the third business day after the
Conversion Date, the Holder shali be cntitled to elect by written notice to the Company at
any time on or before its receipt of such cemificate or cortificates, to rescind such
Conversion Netice by writien notice to the Company, in which event the Company shall
promptly retwm to the Holder any original AA Preferred Stock certificate delivered to the
Company and the Holder shell promptly return any Comport Stock certificates
representing the sharcs of AA Preferred Stock tendered for conversion 1o the Company.

[M2BO1823;:4} 3
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(ii)  Ohligation Absolutg: Parrial liquidated Damages. The Company's

obligatian to issue and deliver the Canversion Shares upon conversion of AA Preferred
Stoek in accordance with the terms hereof are absolute and unconditional, irrespective of
any action or inaction by the Holder to enforce the same, any waiver or consent with
respect Io any provision hereof, the recovery of any judgment against any Person or any
action to enforce the same, or any seroff, counterclaim, recoupment, limitation or
termination, or any breach or alleged breach by the Holder or any other Person of any
obligation to the Company or any violation or elleged vielation of law by the Halder or
any other person, and irrespective of any other circumstance which might orherwise Jimit
such obligation of the Company 10 the Holder in connection with the issuance of such
Conversion Shares; provided, however, that such delivery shall not operaic as a waiver
by the Company of any such action that the Company may have against the Holder, In
the event a Holder shall clecr to convert any or all of the Stated Value of its AA Preferred
Stock, the Company may net refiise conversion based on any claim that such Holder or
any one associated or affiliated with the Holder hag been engaged in any viclation of law,
agreement or for any other reason, unless an injunction from a court, on notice to Holder,
restraining and/or enjoining conversion of ail or part of the AA Prefsrred Stock of the
Holder shall have been sought and obtainad, and the Company posts a surety bond for the
benefit of the Halder in the amount of 150% of the Stated Value of the AA Preferred
Stock which is subject to the injunction, which bond shall remain in effect until the
completion of arbimration/litigetion of the underlying dispute and the proceeds of which
shall be payable to such Holder to the exient it obtains judgment. In the absence of such
injunction, the Company shall issue Conversion Shares and, if applicable, pay cash, upon
a properly noticed conversion. If the Compeny fails w0 deliver to the Holder such
certifieate or certificates pursuam to Secton §{d)() on the second business day after the
Share Delivery Date applicable to such conversion, the Campany shall pay vo such
Holder, in cash, as liquidated damages and not as a penalty, for each $5,000 of Stated
Value of AA Preferred Stock being converted, $50 per business day (increasing to $100
per Trading Day on the third buginess day and increasing te $200 per husincss day on the
sixth business day afier such damages begin to accrue) for each business day after such
second business day alier the Share Delivery Date until such certificates are delivered.
Nothing herein shall limit a Holder's right to pursue actugl damages or declare a
Triggering Event pursuant to Section 9 for the Company's failure to deliver Conversion
Shares within the period specified herein and sueh Holder shall have the right to pursue
all remedies available o it hereunder, at law or in cquity including, without limitation, a
decree of specific performance and/or injunctive relief, The Exercise of any such rights
shall not prohibit the Holder from seeking to enforce damages purswant to any ather
‘ Section hereof or under applicable law.,

(iti) Reservation of Shares Issuable Upon Conversion The Company
covenants that it will at all times reserve and keep available out of its authorized and
unissuad shares of Common Stock for the sole purpose of issuance upon conversion of
the AA Preferrcd Stock and payment of dividends on the AA Preferred Stock, cach az
herein provided, free from praemptive mights or any other actyal contingent purchase
tights of Persons other than the Holders of the AA Preferred Stock, not Jess than sugh
apgregate number of shares of the Cominon Stock as.shall (subject to the terms and
conditions in the Subsecription Agreement) be issuable (making ino account the
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adjustmems and restrictions of Section 7) upon the conversion of all owtstanding shares
of AA Preferred Stock and paymemt of dividends hercunder. The Company covenants
that al] shares of Common Stock that shall be so issuable shall, upon issue, be duly
authorized, validly issued, fully paid and nonassessable,

(iv)  Eractipnal Shares. Upon a conversion hereunder, the Company shal! not
be required fo issne stock certificates representing fractions of shares and the Holder shel)
be entitled to receive, in liew of the final fraction of & share, onc whole share of Common
Srock.

{v)  Transfer Tuxes. The issuance of certificates for shares of the Common
Swock on conversion of this AA Preferred Stock shall be mude without charge 10 the
Holder hereof for any documentary stamp or similar taxes that may be payable in respecr
of the issue or delivery of such certificates, provided that the Company shall not be
required to pay any tax that may be payable in respect of any transfer involved in the
issuance and delivery of any such certificate upon conversion in 4 name other than that of
the Holder of such shares of AA Preferred Stack so converted and the Company shel! not
be required to issue or deliver such certificates unless or until the Person or Persons
tequesting the issuance thereof shall have paid to the Company the amount of such tax or
shall have established 1o the satisfaction of the Company that such tax has been paid.

(&) Mandajgry Conversion, At the expiration of the Pyt Option Peried, Holders of
Shares of AA Preferred Stock that do not elect w0 exercise the Put Option shall be deemed to
have automatically converied thelr holdings in the AA Preferrsd Stock into shares of the
Company’s Common Stock ar the Conversion Rate at soch time, In addition, upon the
conswnmation of an underwritten public offering of the Company's common stack, Holders of
Shares of AA Preferred Stock shall have the option to either (a) exercise the Put Option
described in Sectian 9 of this Article 1V B., or (b) convert the AA Preferred Stock into shares of
the Company's common stoek at the Conversion Rate at such time.

Sectiem 7. Cernain Adjustments.
(a) Srock Dividends and Stock Splits. If the Company. at any time while this AA

Preferred Stock is outstanding: (A) pays & stack dividend or otherwise makes a dismibution or
distributions payable in shares of Common Stock on shares of Common Stock or any other
Common Stock Equivalents (which, for avoidance of doubt, shall not include any shares of
Common Stock issued by the Company upon conversion of, or paymen: of 2 dividend on, this
AA Preferred Stock); (B) subdivides outstanding shares of Common Stock into a larger number
of shares; (C) combines (including by way of a reverse stock split} outstanding shares of
Common Stock into a smaller number of shares; or (D) 1ssues, in the event of 8 reclassification
of shares of the Common Stock, any shares of capital stock of the Company, then the Conversion
Price shall be multiplied by a fraction of which the numerator shall be the number of shares of
Common Stock (excluding any treasucy shares of the Company) ewsstanding immediarely befaye
such event and of which the denominator shell be the number of shares of Common Stock
owstanding immediately after such event. Any adjustment made pursuant to this Section 7(a)
shall bacome effective immediately after the record date for the determinarion of stockholders
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entitled to receive such dividend or distribution and shall become effoetive immediately after the
effective date in the case of A subdivision, combination or re-classification.

(b)  Subsequent Equity Sales. If the Company ar any Subsidiary thereof, at any time
while this AA Preferred Stock i3 outstanding, sells or grants any option to purchase or sells or
grants any right to reprice its securities, ot otherwise disposes of or issues (or announces any
sale, grant or any option to purchase or other disposition) any Common Stock or Common Stack
Equivalents entitling any Person 10 aequire shares of Common Stock at an effective price per
share that is lower than the then Conversion Price (such lower price, the "Base Conversiun Price”
and such issunances collectively, a "Dilutive lssuance™) (if the holder of the Common Stock or
Common Stock Equivalents so issued shall at any time, whether by opcration of purchase price
adjustmems, veset provisiens, floating conversion, exercise or exchange prices or otherwise, or
due to warrants, options or rights per share which are issued in connection with such issuance, be
entitled 1o receive shares of Common Stock et an effective price per share that is lower than the
Cenversion Price, such issuance shall be deemed 10 have occurred for less than the Conversion
Price on such date of the Dilutive [ssuance). then the Conversion Price shall be reduced 1o cqual
the Base Conversion Price, Notwithstanding the foregoing, no adjustmemt wil] be made under
this Scction 7(b) in respeet of an Exempt Issuance. The Company shall notify the Holder in
writing, no later than the Business Day following the issusnce of any Common Stock or
Common Stock Equivalents subject to this Section 7(b), Indicating therein the applicable
issuance price, or applicable reset price, exchange price, conversion price and other pricing terms
(such notice, the "Dilutive lssuance Notice™). For purposes of clarification, whether or not the
Company provides a Dilutive Lesnance Notice pursuant to this Saetion 7(b), upon the occurrence
of any Dilutive Issuance, the Holder is entitled 10 receive a number of Conversion Shares basad
upan the Base Conversion Price on or after the date of such Dilutive Issuance, regardiess of
whether the Holder accurately refers to the Base Conversion Price in the Notice of Conversion.

(¢)  Subsequent Rights Offerings. If the Company, at any time while this AA
Preferred Stock is outstanding, shall issue rights, options or warrants 1o all holders of Commbn
Stock {and not to Holders) entitling them to subscribe for or purchase shares of Common Stock
at a price per share that is lower than the Conversion Price on the record date referenced below,
then the Conversion Price shall be muliiplied by a fraction of which the denominator shall be the
mwunber of shares of the Common Stock outstanding on the date of [ssuance of such rights or
warrants plus the number of additional shures of Common Stock offered for subscription ar
purchass, and of which the numerator shall be the number of shares of the Cormmon Stock
outstanding on the date of issuance of such rights or warrants plus the number of shares which
the aggregate offering price of the total number of shares s¢ offered (assuming delivery to the
Company in full of all consideration payable upon exercise of such rights, options or warrants)
would purchase at such Conversion. Such adjustment shall be made whenever such rights or
warranis are jssued, and shall become effective immediately aficr the record date for the
determination of stockhoiders entited to receive such rights, options or warrants,

(d) Prg Rara Disujbufions. If the Company, at any time while dis AA Preferred
Stock is outstanding, distributes o all holders of Common Stock (and not to Holders) evidences
of its indehtedness or assets (including cash and cash dividends) or rights or wanants to
subscribe for or purchase any security (other than Common Stock, which shall be subject to
Section 7(b)), then irr each such case the Convorsion Price shall be adjusted by muliiplying such
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Conversion Price in effect immediately prior to the record dete fixed for determination of
stockholders entitled to receive such diswribution by a fraction of which the denominator shall be
the Conversion derermined as of the record date mentioned above, and of which the numerator
shall be such Conversion Price on such recard date less the then fair market value at such record
date of the portion of such assets, evidence of indebtedness or rights or warranis so dismibuted
applicable 1o one oulstanding share of the Conumon Stock 8§ determinad by the Board of
Dircetors of the Company in good faith, I[n either case the adjustments shall be described in a
statement delivered to the Holder describing the portion of assets or evidences of indebiedness so
distributed or such subscription rights applicable w one share of Common Stock. Such
adjustment shall be made whenever any such distribution s made and shsl) become effective
immediately nfter the record date mentiongd above.

()  [RESERVED)

(H Calcularions. All calculations under this Section 7 shall be made to the nearcst
cent or the ncarest 1/100th of a ghare, s the case may be. For purposes of this Section 7, the
number of shares of Common Stock deemed to be issued and ourstanding as of a given date shail
be the sum of the number of shares of Common Stock fexcluding any treasury shares of the
Company) issued and outstanding.

(&)  Notge to the Holdears.

1) Adfustment to Conversion Price. Whenaver the Conversion Price is
adjusted pursuant to any provision of this Section 7, the Company shall promptly mail to
each Holder a netice setting forth the Conversion Price after such adjustment and setting
forth a brief statement of the facts requiring such adjusiment. 1f the Company issues a
variable rate security, despite the prohibition thereon in the Subscription Agreement, the
Company shall be deemed 1o have issued Common Stock or Common Stock Equivalents
at the lowest possible conversion or exercise price at which such securities may be
converted or exercised in the case of a Varable Rate Transaction (as defined in the
Subscription Agrecement).

(i) i “ohwversion by Holder, If (A) the Company shall declare
a dividend (or any other dismibution in whatever form) on the Common Swock, (B) the
Company shall declare a special nonrecurring cash dividend on or a redemption of the
Common Stoek, (C) the Company shall authorize the granting to all holders of the
Common Stock 6f rights or werrants to subseribe for or purchase any shuares of capital

stock of any class or of any rights, (D) the approval of any srockholders of the Company

shall be required in connection with any reclassification of the Common Stock, any
consolidation or merger to which the Company is a party, any sale or transfer of all or
substantially all of the assets of the Company, of any compulsory share cxchange
whereby the Common Stock is converted into other securities, cash or property or (E) the
Company shall authorize the voluntary or involuntary disselution, liquidation or winding
up of the affairs of the Company, then, in each case, the Company shall cause to be filed
a1 each office or agency maintained for the purpese of conversion of this AA Preferred
Stock, and shall cause o be delivered to the Holder at its last address as it shall appear
upan the stock books of the Company, at least 20 calendar days prior ta the applicable
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record or effective date hereinafter specified, a notice stating (x) the dare on which &
record is to be taken for the purpose of such dividend, distribution, redemption, dights or
warrants, or if a record is not to be taken, the date as of which the holders of the Common
Stock of record to be endtled to guch dividend, dismibutions, redemprian, rights or
warrais are ta be determined or (y) the date on which such reclassification,
¢omsolidation, merger, sale, ransfer or share exchange is expecred 10 become effective or
close, and the daie as of which ir i3 expected that holders of the Commeon Stock of record
shall be eatitled to exchange their shares of the Common Stock for sscurities, cash or
other property deliverable upon such reclassification, conselidarion, merger. sale, transfer
or share exchange, provided that the failyre to deliver such notice or any defect therein or
in the delivery thereof shell not affect the validity of the corporate action required to be
specified in such notice. The Holder is emtitled 10 convert the Conversion Amount of this
AA Preferred Stock (or any part hereof) during the 20-day period coercing on the datc of
such notice through the e¢ffective date of the event triggering such notice.

Section 8~ Call Optiop. At any time commencing twelve (12) months from the date
of the Cleosing of the sale of shares of Series AA Preferred Stock, the Company shall have an
option (the "Call Option”) 1o purchase up to 100% of the outstanding shares of AA Preferred
Stock at a priee equal to Call Option Amount. The Company shall provide at Ieast t¢n (10) days
written notice ¢all ("Notice Period”) 10 the Holders of the AA Preferred Stock of its inteption 1o
purchase the Series AA Preferred Stock. During the Notice Period, the Holders shall have the
right to convert their shares of AA Preferred Stock into shares of the Company’s Common Stock.

Seetion 9. Put Option. The Holders of the AA Preferred Shares shall have an option
to require the Company to purchase all or any portion of the shares of AA Preferred Stock at a
price equel to the Put Option Amount. The Put Option must be exercised, if at all, during the
thirty (30) day period commencing on the later of {a} the third anniversary of the Closing of the
sale of the shares of Series AA Preferred Stock or (b) June 30, 2011, In addition, Hoiders of the
AA Preferred Stock may also exercise the Put Option as set forth in Section 6(e) of this Article
4.B., or in the event of the materiel default by Company or any of its Subsidiaries upon any
indebtedness owed by the Company or such Subsidiary,

Section 10.  Default Promium. In the event that the Company is unable 1o fully redeem
the Put Option at expiration, the Hoiders of AA Preferred Stock eleciing the Put Option shall be
entitled to receive a default premium on the remaining shares elected for Put. The Company
shall possess the right 1o redeern AA Preferred Stock on a pro-rata basis among all holders of AA
Preferred Stock clecting the Put Option until such time as all AA Preferred Stack electing the Put
Option are redecmed in full.

The defanlt premium shal] begin accruing on the day following Put Option expiratdon,
and shall be equal to at 125% of the issue price of $2.75 per share multiplied by the pro tata
number of annuelizad periods occuming between the expiration of the Put Option and the
commensement of 100% rodempiion of the remaining AA Preferred Swck electing the Put

Optian.

Seetion1).  Negative Covenants. So long as any shares of AA Preferred Stock are
outstanding, the Company shall not, and shall not permit any of its Subsidiaries to, withour the
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written consent of the Holders of a majority of the outstanding shares of AA Preferred Stock,
which consent shall not be upreasonably withheld, directly or indirectly:

(a) other than Permined Indebtedness, enter into, create, incur, assume, guarantee or
suffer to cxist any indebtedness for borrowed money of any kind, including but not limited 1o, a
guarantes, on or with respect to any of its property or assets now owned or hereafter acquired or
any interest therein or any incorme or profits therefrom;

(b)  notwithstanding subsection (&) above, enter g, ¢credte, incur, assume, guarantee
or suffer to exist any cutstanding indebtadness for botrowed moncy of any kind, including but
not lmmited to, a guarantee (other than Permitted Indehtedness), ar any time in an aggregate
amount (including the Company and all of its Subsidiaries) in excess of $10,000,000.00;
provided however, that this debt limitation shall be inereased to $11,000,000.00 upon the closing
of aggregate investment raises pursuant to the Memorandum in excess of $1,500,000, and
provided further that this debt limitation shall be increased vo $12,000,000.00 upon the closing of
aggregate investment raises pursuant to the Memorandum in excess of $3,000,000.

(¢} other than Permitted Liens, enter into, create, inewr, assume or suffer 1o exist any
Liens of any kind, on or with respect to any of {1s property or assets now owned or hereafter
acquired or any interest therein or any income or profits therefrom;

(d}  amend its anicles of incorporation, bylaws or other charter documents so as to
materially and adversely affect any rights of any Holder,

{¢)  repay, repurchase or offer to repay, repurchase or otherwise acquite more than a
de minimis number of shares of jts Common Siock, Commen Stock Equivalents or Junior
Securities, except for the Conversion Shares to the extenl peérmitted or required under the
Offering Materials or as otherwise permitted by the Offering Materials;

() enter into any agreement or understanding with respect 10 any of the foragoing: or

(8) pay cash dividends or disuibutions on Junior Securities of the Company, except
for the payment of cash dividends to the liolders of the Company's 6% Series A Convertible
Preferred Stock in accordance with their terms and subject 10 Seetinn 3(b) of this Article IV.B.

Section 12.  Miseellapeous.

{2}  Notices. Any and all notices or other communications or deliveries 1o be
provided by the Holdor hereunder including, without limitation, any Netice of Conversion, shall
be in writing and delivered personally, by facsimile, or sent by & niationally recognized overnighr
coutier service, addressed to the Company, at the address get forth abave, facsimile number
(813} 464-8113, Attn: Barry Shevlin, or such other facsimile number or address as the Company
may specify for such purposes by notice 10 the Holders delivered in accordance with this Section
12. Any and all notices or ather communications or deliveries to be provided by the Company
hereunder shall be in writing and delivered personally, by facsimile, or gent by a nationally
recognized overnight courier scrvice addressed to each Holder at the facshinile number or addrass
of such Holder appearing on the books of the Company, or if no such facsimile number or
address appears on the books of the Company, al the principal piace of business of the Holder.
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Any notice or other communication or deliveries hercunder shall be deemed given and effective
on the earliest of (i) the date of transmission, if such notice or communication is delivered via
facsimile at the facsimile numnber speeified in this Section 12 prior to 5:30 p.m. (New York City
Time) on any date, (if) the date immediately following the date of wansmission, if such notiee or
commumnication is delivered via facsimile at the facsimile number specified in this Section 12
between 5:30 p.m. and 11:5% p.m. (New York City time) on any dare, (iii) the second Business
Day following the date of mailing, if sent by nationally recognized overnight courier service, or
(iv) upon acrual receipt by the party to whom such notice is required 10 be given.

(b)  Absolute Obligation, Except as expressly provided herein, no provision of
this Article IV shall aiter or impair the obligation of the Company, which is absolute and
unconditional, to pay liquideted damages, accrved dividends and accrued interest, as applicable,
on the shares of AA Preferred Stock at the time, place, and rate, and in the coin or currency,
herein preseribed. '

(€) Lost or Murilated Preferyed St ificate. 1f a Holder's AA Preferred
Stock cemificate shall be mutilated, lost, stolen or destroyed. the Company shall execure and
deliver, in exchange and substitution for and upon cancellation of & mutilated certificate, or in
lisu of or in substitution for a lost, stolen or dasrroyed certificate, a now centificate for the shares
of AA Preferred Stock so mutilated, lost, stolen or destroyed, but only upon receipt of evidence
of such loss, theft or destruction of such certificate, and of the ownership hereof reasonably
satisfactory to the Company.

(dy  Goveming Law. All guestions concemning the construction, validity, enforcement
and interpretation of this Arucle IV shall be governed by and construed and enforced in
accordance with the internal laws of the State of Florida, without vegard to the principles of
conflict of laws thereof. Each party agrees that all legal proccedings conceming the
interpretation, enforcement and defense of the transactions contemplaied by any of the
Transaction Documents (whether brought against & party hereto or its respective Affiliates,
directors, officers, sharcholders, employees or agents) shall be commenced in the state and
federal courts siting in the City of Tamps, Florida, County of Hillsborough (the "Florida
Courts"), Each party hereto hereby imavecably submils to the exclusive jurisdiction of the
Flarida Courts for the adjudication of any dispute hereunder or in connection herewith or with
any transaction contemplated hereby or discussed herein (including with respect to the
enforcement of any of the Transaction Documenty), and hereby irrevocably waives, and agrees
not to assert in any suit, action or proceeding, any claim that it is not personally subject to the
jurisdiction of such Florida Courts, or such Florida Courts are improper or inconvenient venue
for such procceding. Esch party hereby irrevocably waives personel service of process and
consents 10 process being served in any such suit, action or procecding by mailing a copy thereof
via registered or certified mail or overnight delivery (with evidence of delivery) to such party at
the address in effeet for notices to it under this Article IV and agraes thar such scrvice shall
constitute pood and sufficient service of process and notice thereof. Nothing contained herein
shall be deemed to limit in any way any right to scrve process in any other manner permitied by
applicable law. Each party hereto hereby irrevocably waives, to the fullest extent permitted by
applicable law, any and all right to trial by jury in any lega! proceeding arising out of or relating
to this Article IV or the transactions contemplated hereby. If either party shall commence an
action or proceeding to enferce any provisjons of this Article IV, then the prevailing party in
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such action or proceeding shall be reimbursed by the other party for its attomeys' fees and other
costs and expenses incured in the investigation, preparation and prosecution of such action or
proceeding.

{e) Waiver, Any waiver by the Company or the Holder of a brzach of any provision
of this Aricle TV shall nol operate as or be canstrued to be a waiver of any other breach of such
provision or of any breach of any other provision of this Article 1V, The failure of the Company
or the Holder to insist upon striet adherence 1o any term of this Article 1V on one or more
aceasions shall not be considered a waiver or deprive that party of the right thereafier to insist
upon strict adherence to thet term or any other term of this Arricle IV, Any waiver by the
Company or the Holder must be in writing,

H Severahility. If any provision of this Article IV is invalid, illegal or
unenforceable, the balance of this Arficle IV shall remain in effect, and if any provision i3
inapplicable 1o any Person or circumstance, it shall nevertheless remain applicable 1o all other
Persons and circumstances. 1fit shall be found that any interest or other amount deemed interest
due hereundsr violates the applicable law governing usury, the applicable rate of interest due
hereunder shall automatically be Jowered 10 equal the maximum rate of intorest permitted under
applicable law.

(g)  Nezt Business Day. Whenever any payment or other obligation hercunder shalt
be due on & day other than a Business Day, such payment shall be made on the next succeeding
Business Day.

(h)  Headings. The headings contained herein arc for convenience only, do not
constitute a part of this Article I'V and shall not be deemed to limit or affect any of the provisions
hereof.

i) Limirations on Reissuancg, No share or shares of AA Preferred Stock acquired by
the Company by reason of purchase, conversior or atharwise shall be reissuad, and all such
shares shall be cancelled, retired and climinated from the shares which the Company shall be
authorized to issue,

3 The amondment was adopied by the Corporation’s board of directors on
Fehruary 4, 2010, and approved by the holders of the AA Preferred Stock on February 4, 2010.

4. The holders of the AA Preferred Sock were the only voting group of shareholders
entitlcd to vote on the amendment. The number of votes cast for the amendement by the holders
of the AA Preferred Stock was sufficient for approval,

5. Except as hereby amended, the Articles of Incorporation of the Corporation shall
remain the same.,
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IN WITNESS WHEREOF, the undersigned has executed these Articles of Amendment
1o the Articles of Incorporation of Vology, Ine, on February 24, 2010,
vVoLogy,Inc. L.

- r';"_'-_.r.. I—r-g'-" ol w____.'—-—'#'

BYF""{‘T.:‘ T
Steve Torres
Chief Financial Officer
(Authorized Officer)
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