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AMENDED AND RESTATED
ARTICLES OF INCORFORATION
or
VOLOGY, INC.
PO1000114575
{Document Number of Corporation)
In accordance with Scelion 6071007, Flarida Statutes, the Articles of Incorporation of 3
YOLOGY, INC, a Florida corporation (the “Corporation”), are hereby amended and restated — <o
{such Amended and Rustated Articles of Incorporation to be referred to herein as the “Articles of ot %‘p
Incorporation™) to read in their entirety as follows: M 23
e
¥ -
Article 1 - o20
Name Lo
b 3T 1
The f the Corporatlon Is Vology, I x o Fe I
¢ name of the Corporatlon Is Vology, Inc. w T !
)
Article 2 g 2 |
Principal Office and Mailing Address b
The strzet address of the Corporation's principal office and mailing address is 4027
Tampa Road, Swite 3900, Oldsmar, Florida 34677,

Article 3
Business and Activities

The Corporation may, and is authorized to, engage in any acrivity or business now or
hereafier permitted under the laws of the United States and of the State of Florida.

Article 4
Capital Stock

i
The Corporation shall have two classes of capital stock (“Capilal Stock™): Common
Stock, par value $0.0001 per share (“Common Stack™), and Preferred Stock, par value $6.0001

per share {the “Preferred Stock"). The total authorized number of shares of each class of Cupital
Stock is 50,000,000 sharcs of Common $tock and 10,985,602 shares of Preferred Stock.

A description of cach class and series of Capital Stock of the Corporation and the powers,
designations, preferences and relative, participating, optional or other special rights and
qualifications, limitations or restrictions thereof is as follows:
A, COMMON STOCK.

1.

General. The voting, dividend, liquidation and other rights of the holders of the
Common Stock are subject to and quallfled by the rights of the halders of cach serics of Preferred
Stock outstanding from time to time.
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2. Voting. The holders of the Common Stock are entitled to one vote for each share
held at all meetings of sharcholders {and written actions in lieu of meetings), provided, however,
that, except as otherwise required by taw, holders of Comman Stock, as such, shall not be entitled
10 vate on any amendment to the Articles of Incorporation that relates solely to the terms of one
or more autstanding scrics of Preferred Stock if the holders of such affected series are entitled,
either separately or together with the holders of one or more other such series, 0 vole thereon
pursuant 1o the Articles of Incorporation or pursiant to the Florida Business Corporation Act.

B. PREFERRED STOCK.

1. Designation of Series A-1 Preferred Stock. 5,492,801 shares of the Preferred
Stock shall be designated “Series A-1 Convertible Participating Preformed Stock™ (the “Series A-1
Convertible Preferred Stock™) and 5,492,801 shares of Preferred Stock shall be designated
“Series A-1 Redeemable Preferred Stock” (the “Series A-1 Redeemable Preferred Stock” and
collectively with the Serics A-1 Convertible Prefened Stock, the “Series A-F Preferred Stock™).

2, Dividenads,
2.1 Dividends on the Series A-1 Preferred Stock.

(a) The holders of Series A-1 Preferred Stock shall be entitled 10 receive,
when, as and if declared by the Board of Directors (the “Board”), and as otherwise provided in
these Articles of Incorporation, out of funds legally available thercfor, a dividend at the
Applicable Dividend Rate, compounded annually, of the Base Amount (as hereinafter defined) of
each share of Series A-1 Preferred Stock trom and including the date of issuance of such share to
and including the day on which the Series A-1 Liquidation Value (as hereinafter defined) of such
sharg is paid. Such dividends shall accrue from day to day, whether or not carned or declared, on
each issued and outstanding share of Series A-1 Preferred Stock, and shall be cumuiative;
provided, however that except as set forth in (i) Scetion 2.2 or Section 4 below or (ii) Section 3 of
the [nvestor Rights Agreement (as hereinofter defined), such dividends shall be payable only
when, as and if declared by the Beoard of Directors and the Corporation shall be under no
obligation 10 pay such dividends. The date on which the Corporation initially issues any share of
Series A-1 Preferred Stock will be deemed to be its “date of issuance” regardiess of the number
of times the transfer of such share is made on the stock records of the Corporation and regardless
of the number of certificates that may be issued o evidence such share, and the date on which the
Corporation initially issued any share of Series A-1 Redeemable Preferred Stock shall be deemed
to be the date of issuance of the share of Serles A-1 Convertible Preferred Stock from which such
sharc of Series A-1 Redeemable Preferred Stock was converted.

(b} If declared by the Board, dividends on each outstanding share of Series
A-1 Prefetred Stock shall be paid on cach anniversary of the date of issuance of such share (the
“Dividenil Reference Dates™),

(c) Any dividends that accruc on any share of Series A-1 Preferred Stock
during the one-year period ending upon such Dividend Reference Date that are not paid on such
Dividend Reference Date shall automatically be udded to the Base Amount of such share and will
remain a pant thereof until such dividends are pald, at which time the Base Amount shall be
reduced by such payment.

(d) The “Base Amount” of a share of Series A-1 Preferred Stock us of any
particular date shall be an amount equal to the sum of the Original Scries A-1 Purchase Price (as
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hereinafter defined) for such share plus any unpaid dividends on such share added to the Base
Amount of such share as provided above and not thereafter paid (appropriately adjusted for any
stock splits, stock dividends, slock combinations, recapitalizations or the like). In the case of
shares of Series A-1 Radeemable Preferred Stock, the Base Amount on the date such share is
issued shall be the Base Amount of the share of Series A-1 Convertible Preferred from which
such share of Series A-1 Redeemable Preferred Stock was converted.

() The “Original Series A -1 Purchase Price” is $1.3654 per share of
Series A-1 Preferred Stock (subject to adjustment for stock splits, dividends, combinations,
vecapitalizations, reclassifications and the like).

H The “Applicable Dividend Rate” means 10%, provided that upon the
occurrence of a Dividend [ncrease Event, as defined in the Investor Rights Apreement, such rate
will increase to 20% and, on the one-year anniversary of such occurrence, will increase by an
additional 2% and then, on each three month anniversary thereafter, will inerease by an additional
2%, up to a maximum of 30% (ie., the rate will equal 30% at the two-year anniversary of a
Dividend Increase Cvent), until the Dividend Increase Event is cured. In no event will Lhe rale
exceed the maximum dividend rate legally permitted in Florida.

2,2,  Privrity of Dividends, No dividends may be paid on the Common Stock or any
other series of Preferred Stock until all accrued but unpaid dividends on the outstanding shares of
Series A-1 Preferred Stock have been paid in full. All dividends and distributions (other than
liquidating distributions contemplated by Section 4) on the Common Stock shall be made pro rata
among the holders of Common Stock and the holders of the Series A-] Convertible Preferred
Stock in proportion to the number of shares held by such holders, treating the shares of Serics A-1
Convertible Preferred Stock for this purpose as the aumber of shares of Common Stock into
which such shares are then convertible. Any dividend payable in shares of Common $tock shall
not be deemed to be a distribution of property pursuant to this Section 2 if the applicable Series
A-1 Conversion Price (as hereinafter defined) for each series of Scries A= Convertible Preferred
Stock is adjusted pursvant to Section 5.3(b) as a result of such dividend.

3 Voting Rights. On all matters to be voted on by the sharcholders of the
Cormporation at 8 meeting of shareholders (and for alt actions by wrilten consent of sharcholders),
the following provisions shall apply:

al Series A-1 Convertible Preferred Stock and Common Stock Voic as 2 Single
Class. [xcept as required by law, the holders of Series A-1 Convertible Preferred Stock and the
holders of Common Stock shall vote together as a single class on all matters to be vated on hy the
sharcholders, and for this purpose the holders of shares of Serics A-1 Convertible Preferred Stock
shall have the number of votes to which such holders would be entitled if such holders converted
their shares of Series A-1 Convertible Preferred Stock into sharcs of Common Stock., Except as
required by law or as provided in Scction 3.2 below, the shares of Series A-2 Redeemable
Preferred Stock shall be non-voting.

3.2 Scries A-1 Preferred Stock Class Voting Rights. In addition to the voting
rights provided by law and by the previous Sectlon, the Corporution shall not, either directly or
indircetly by amendment, merger, consolidation or otherwise, do any of the following without the
affirmative vote or written consent of the holders of @ majority of the outstanding shares of the
Scries A-1 Convertible Preferred Siock and the Serles A-1 Redeemable Preferred Stock, voting as
separate classes:

1111000042991 3
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(2) increase or decrease the number of authorized shares of any class or
scrics of Capilal Stack, or amend, alter or change the powers, preferences or rights of any class or
series of Cupital Stock or the qualifications, limitations or restrictions thereof;

(%) amend, glter or repeal its Articles of Incorporation (other than to create a
Jjunior class or series of Capital Stock permiitted by Section 3.2(c)), or amend, alter or repeal its
By-laws;

(c) creale or authorize the creation of, or obligate itself to issue, any (i)
additional class, series or share of Capital Stock that is senior to or pari parsu with, or more
advantageous 1o the holder in any way than, the Scncs A-1 Prefemmed Stock on dividends,
distributions, liquidation, redemptions or any other msatter or that has any separate or
disproportionalec  voling or approval rights, or (ii) option, wamant, convertible security,

indebtedness or other right, directly or indirectly, exercisable or exchangeable for or convertible -

inle uny such class, serivs or share of Capital Stock, unless all or a portion of the proceeds thereof
are immediately used by the Corporation to purchase the Call Securities (as defined in Section
3(e) of the Investor Rights Agresment) in full; or

{d) breach or otherwise fail to comply with any of the covenants in favor of
the holders of Series A-1 Preferred Stock contained in Sections | or 2 of the Investor Rights
Agreement, dated on or about the date hereof, by and among the Corporation and the ather parties
named therein (ns amended, modified, supplemented, restated or replaced from time to time, the
“Investor Rights Agreement”).

4. Liquidation.

4.1 Liquidation Prefercnces. Upon eny liquidation, dissolution or winding up of
the Corporation (a “Liguidily Event™), whether voluntary or involuntary, the Corporation shall
make distributions to its shareholders of all cash and other assets of the Corporation legally
available for distribution in the following order and priority:

(a) First, ratably among the holders of the Series A-1 Prefermed Stock until
the holders of Series A-1 Prefemred Stock have received under this Section 4.1(a) an aggregate
amount per share equal to all accrued but unpaid dividends thereon (including all dividends that
were previously added (o the Base Amount of such share), whether or not declared.

() Second, miably among the holders of the Series A-1 Preferred Stock
until the holders of the Series A-l Preferred Stock have received under this Seetion 4,1(b) an
amount per share equal 10 the Orlginal Series A-1 Purchase Price of such share,

(c) Third, ratably among the holders of the Common Stock and the holders
of the Series A-1 Convertible Preferred Stock (treating each share of Series A-1 Convertible
Preferred Stock as the number of shares of Common Stock into which it is then convertible).

If upon a Liquidity Event, the asscts to be distributed pursuant (o Sections 4.1¢a) or (b),
respectively, shall be insufficlent to permit puyment to the applicable holders of Capital Stock
their full liquidation amaunts required by such Section, then all of the asscts of the Corporation
then remaining shall be distributed ratably 16 such holders in proportion to the full liquidation
amounts that would otherwise be payable under such Section. The aggregnic payments in respect
ol a sharc of Series A-1 Preferred Stock under this Section 4 is sometimes referred to as its
“Series A-1 Liguidation Value.”

1111000042991 3
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4.2 Treatment of Certain Transactions. The occurrence of a (i) sale, disposition or
other transfer of all or sebstantially all of the assets of the Corporation, (ii) consolidation or
merger of the Corporation, or (iii) sale or other transfer of Capital Stock of the Corporation, in
each case in one transaction or a series of related transactions, resulting in the beneficial holders
of the Comoration's ouistanding Common Stock (calculated on an as-converted and fully-diluted
basis) immediately prior to such transaction(s) holding immediately afler such transaction(s) less
than a majority of the Corporation’s outstanding Common Stock (cafculated as aforesaid), or, in
the case of an asset sale or a consolidation or merger where the Corporation is not the surviving
entity, less than a majority of the voting securities or economic interests in the acquiring or
surviving cntity (calculated on an as-converted and fully=-dilulcd basis), shall be deemed to be a
Liquidity Event of the Corporation within the meaning of this Section 4 and subject to all of the
provisions of this Section 4. The agreement with respect to such sale, merger, consolidation or
other transaction shall provide that the consideration payable to the sharcholders of the
Corporation (in the case of u merger, consolidation or transfer of securities), or consideration
payable to the Corporation, fogether with all other available assets of the Corporation (in the case
of an asset saie), shall be distributed 1o the holders of Cupital Stock of the Corporation in
accordance with this Section 4.  Further, if any portion of the consideration payable to the
shareholders of the Corporation Is placed into escrow and/or is payable to the sharcholders of the
Corporation subjeet 1o contingencies, the applicable definitive agreement shall provide that (1)
the portion of such consideration that Is not placed in escrow and not subject to any contingencies
(the “Initinl Consideration”) shall be allocated among the holders of Capital Stock in
accordance with this Scetion 4 as if the Initial Consideration were the only consideration payable
in connection with such Liquidity Event and (2) any addltional consideration that becomes
payable 10 the shareholders of the Corporation upen release from escrow or satisfaction of
contingencies shall be aliocated among 1he holders of Capital Stock in accordance with Scction 4
alter taking into account the previous paymemt of the Initial Consideration as part of the same
transaction. ‘The amount deemed distributed to the holders of Preferred Stock and the holders of
Common Stock upon any such transaction shall be the cash and the value of the property, rights
or securities distributed to such holders by the Corporation or the acquiring person or entity. The
value of any property, rights or securities distributed to the holders of Capital Stock shall be
determined in gond faith by mutual agreement of the Corporation and the holders of a majority of
the shares of the Series A-1 Preferred Stock.

S, Conversion of Seriex A-1 Convertible Preferred Stock into Series A-1
Redeemable Preferred Stock and Common Stock.

31 Exercise of Conversion Rights.

(n) Subject to the terms and conditions of this Scetion 5, the holder of any
share of Series A-1 Convertible Preferred Stock shall huve the right at any time, at such holder’s
option, to convert such share into (i) one share of Series A-1 Redeemable Preferred Stock and (ii)
thc number of shares of Common Stock determined by multiplying one (1) times the quotient
obtained by dividing (A) its Original Scrics A-1 Purchase Price by (B) its “Series A-l
Caonverston Price,” which term shall initiatly mean the Original Series A-1 Purchase Price for
such share of Series A-] Preferred Stock, subject to adjustment from time 10 time pursuant to
Section 5.3.

(b} A holder of Serles A-1 Convertible Preferred Stock may exercise such
holder’s conversion rights by giving wrillen notice to the Corporation that the holder clects to
canvert a stated number of shares of Scries A-1 Convertible Preferred Stock on the date specified
in such netice (the “Conversion Date”) and by surrendering the certificate or cenificates
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representing the Series A-1 Convertible Preferred Stock to be converted to the Corporation at its
principal office at any time during ity ugual business hours on or before the Conversion Date,

5.2 Issuance of Series A-1 Redeemable Preferred Stock and Common Stock;
Effect of Conversion. Promptly afler receipt of the written notice from the holder referred to
above and surrender of the certificate or certificates representing the share or shares of Senies A-)
Convertible Preferred Stock to be converted, the Corporation shall, as soon as possible, cavse to
be issued and delivered to the holder, registered in such holder's name, certificates for the number
of sharez of Series A-1 Redeemable Preferred Stock and Common Stock issuable upon the
conversion of such share or shares together with cash in lieu of any fraction of a share remaining,
in accordance with Section 5.3(f). Such conversion shall be deemed to have been eitected as of
the opening of business on the Conversion Date, and at such thme, except for the right to recelve
any declared but unpaid dividends on such share or shares, the rights of the holder of such share
or shares so converted shall cease and such holder shall be deemed to have become the holder of
record of the shares of Series A-1 Redeemable Preferred Stock and Comumon Stock represented
thereby. Any shares of Series A-1 Converilble Preferred Stock so converted shall be retired and
cancelled and may not he 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 o
reduce the authorized number of shares of Series A-1 Convertible Preferred Stock accordingly

5.3 Adjustment of Conversion Prices. The Series A-1 Conversion Price from time
to time in effect for each series of Series A-1 Preferred Stock shall be subject to adjustment (to
the ncarcst hundredth of a cent) from time to time as follows:

{n) Adjustment to Scrics A-1 Conversion Pricc for Certain lssuances. [f
at any time after the original date of Issuance of the Series A-1 Convertible Preferred Stock, the
Corporation shall issue {or be deemed to have issued) any shares of Common Stock or any
Common Stock Equivalents (as hereinafter defined), for a consideration per share (determined in
accordance wilh this Scction 5.3(a)) less than either (or both) of (A) the applicable Series A-)
Conversion Price in effect and (B) the Common Stock Fair Valug, in either case immediately
prior to the issuance {or decmed issuance) of such Common Stock or Common Stock
Equivalents, the Series A-1 Conversion Price in effect immédiately prior 10 each such issvance
{or deemed issuance) shall be degrcased 1o the amount determined in accordance with the
following formula:

New Series A-1 Conversion Price = (P1*Q1) + (P2%02)
Q1+ Q2

For purposes of the foregoing formula:

Pl = the Series A-1 Conversion Price in effect or Common Stock Futr Value, in either
case immediately prior o such issuance, whichever Is less.

Q1= the mumnber of shares of Common Stock deemed outstanding {(in accordance with
subparagraph (v} below) immediately prior to such issuance,

P2 - the wvcrage price per share received by the Corpomtion upon such issuance
(determined In accordance with subparagruph (i) bclow).

Q2= the nuinber of shares of Common Stock issued or sold, or deemed 10 have been
issued or sold (in sccordance with subparagraph (iii) below), upon such issuance.

6 H11000042991 3
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For purposes of this Section 5, the following provisions shall be applicable:

{i) “Common Stock Equivalents” means any equity or debt
interest or security convertible into or exchangeable for Common Stock, or any right, warrant or
option to acquire any Common Steck or such convertible or exchangeable equity or debt interest
ot security.

(i) The per share consideration for the sale or isswance of Common
Stock shall be the price per share received by the Corporation after payment of any related
cominissions, discounts and other similar expenses. In the case of the sale or issusnce of
Common Slock Equivalents, the per share consideration shall be determined by dividing (A) the
maximuin number of shares of Commaon Stock Issusble with respect to such Common Stock
Fquivalents into (B) the sum of (1) aggregale consideration received by the Corporation upon the
sale or issuance of such Common Stock Equivalents plus (2) the minlmum aggrepate amount of
any additional consideration receivable by the Corporation upon the conversion or exercise of
such Common 8iock Equivalents Icss the payment of any related commissions, discounts or other
similar expenses. The value of any non-cash consideration received or receivable upon the sale
ot issuance of Common Slock or Common Stock Equivalents shall be determined reasonably and
in good faith by a majority of the Board.

(iii) Th the case of the sale or issuance of Conunon Stock Equivalents,
the maximum number of shares of Common Stock issuable with respect (o such Common Stock
Equivalents shall be deemed issned on the eatlier oI (A} the date that the Corporation enters into a
binding agrecment to scll or issue such Common Stock Cquivalents and (B) the dute of the actual
sale or issuance of such Common Stock Equivalents. In the casc of the sale or issuance of shares
of Common Stock, such Common Stock shall be deemed to have been issued on the earlier of (X)
the dute that the Corporation enters Into a binding agreement to scil or issue such Comnion Stock
and (Y) the date of the actual sal or issuance of such Comnion Stock.

(iv)  If any shares of Common Stock or Common Stock Equivalents
included in adjustments under this Section 5.3(a) are not issued, or expire or terminate without
the Common Stock to which they relate having been issued, the Serics A-1 Conversion Price shall
be readjusted to eliminate the effect of the assumed issuance of such Common Stock. If any
Common Steck Equivalenis by their terms provide for subsequent increases or decrcuses in the
additional consideration payable for the related Common $tack or for subsequent increases or
decreases in the number of shares of Common Stock obtainable, upon any such increase or
deereasa, the Series A-1 Conversion Price shall be sppropriately readjusted to the extent such
Cominon Stock Equivalents have not then expired or been exercised or converted. Any aggregate
increase in the Series A-1 Conversion Price caused by all such readjustments shall not exceed the
decrease in the Series A-1 Conversion Price made upon the issuance of the Common $tock
Equivalents to which such rcadjustment relates.

) The number of shares of Common Stack outstanding at any time
shall include all outstanding shares of Common $iock and all shares of Common Stock issuable
pursuant to any Common Stock Equivalent then outstanding.

(vi)  There shall be excluded from the adjustment of the Seriex A-1
Conversion Price: (A) the issuance of options to purchase up 1o 1,088,65! shares of Commeon
Stock to employees of the Company or any subsidiary under the Equity Incentive Plan (as defined
in the Investor Rights Agreement) or any other stock option plan approved by the Board and the
holders of a majority of the outstanding shares of Scrics A-1 Preferred Stock; (B) the issuance of
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shares of Common Stock or Common Stock Equivalents as consideration for any debt financing,
acquisition or strategic business transaction or armungement by the Cotporation or any subsidiary,
which dcbt [inancing, acquisition or transaction or arrangement (including the terms and
conditions of the issvance) have been approved by the Board (including the approval of a director
on the Board designated by the holders of Series A-1 Preferred Stock); (C) the issunance of sharcs
of Common Stock or Common Stock Equivalents issued as a distribution or dividend on Series
A-1 Preferred Stock; and (D) the issunnce of shares of Common Stock or Common Stock
Equivalents issucd by reason of a subdiviston, dividend, stock split or other distribution that is
covered by Section 5(b) or Section 5(c).

(vi) No adjustment in the Series A-1 Conversion Price shall be made
as the resuit of the issuance or deemed issuance of Common Stock or Common Stock Equivalents
if the Corporation receives written notice from the holders of a majority of the then outstanding
shares of Scries A-1 Preferred Stock agreeing that no such adjusiment shall be made as the result
of the issuance or deemed issuance of such Common Stock or Common Stock Equivalents,

(viii) “Common Stoek Fair Value” means the fair market value of a
share of Comimon Stock, valued as if it were being sold as part of the szle of all outstanding
equity securities of the Corporation Lo an unrelated third party in an arms-length transaction for
cash only, without deduction for illiquidity, minority interest, lack of control or any other similar
considerations, and the proceeds of such sale, together with all cash and other property payable to
the Corporation upon exercise of all “in-the-money” warrants, options and punchase rights to
acquire shares of copital stock of the Corparation, were being distributed in accordance with the
liquidatlon provisions of the Articles of Incorporation. Common Siock Fair Value shall be
determined separately with respeet 10 cach adjustment in the Series A-1 Conversion Price, and
reasonably and in good faith by the Board. If, not later than 30 days after receipt of the
applicable cenificale provided for in Scetion 5.3(¢), holders of a majority of the cutstanding
shares of Series A-1 Convertible Preferred Stock notify the Corporatlon that they do not agree
with the Board’s determination of Commaon Stock Fair Value, the Common Stock Fair Value will
be determined by two appraisers, one selected by the Board and one selected by holders of a
majority of the outstanding shares of Series A-1 Converlible Preferred Stock. Cormimon Stock
Fair Value shall be the value arrived at by those appraisers within 30 days following the
appaintment of the last appraiser to be uppointed. If the two appraisers agree on the fair market
value within such period, such agreed value shall be the Common Stock Fair Value, If the
appraisers cannol agree, bul their valuations are within 10% of each other, Common Stock Fair
Value shall be the average of the two valuations. [f the appraisers cannot agree, and the
differences in the valuations are greater than 0%, the appraisers shall select a third appraiser who
will calculate Common Stock Fair Value independently and, except as provided in the next
sentence, the Commen Stock Fair Value shall be the average of the two Commeon Stock Fair
Values arrived at by the two appraiscrs who are closest in amount. 1f one appraiser’s valuation is
the meun of the other two valuations, such mean valuation shall be the Commaon Stock Fair
Value. If the two original appraisers cannot agrce upon a third appraiser within 10 days
following the end of the 30 day period referred to above, then the third appraiser shall be
appointed by the American Arbitration Association in Boston, Massachusetts, If, for any reason,
an appraiscr is not selecied by either the holders of a majority of the outstanding Series A-1
Convertible Preferred Stock or the Board within 30 dayy after delivery of the notice under this
Section, the holders of a majority of the outstanding Series A-1 Convertible Preferred Stock or
the Board, as the case may be, may give notice thereof 10 the other, and, if an appralser Is nat
appointed by the party receiving notice within 15 duys thereafter, the Common Stock Fair Value
shall be determined by a single appraiser selected by the party that sclected such appraiser
initially. Each appraiser selected under this Section shall be a person or entity of recognized
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standing amd cxperience in valuing firms engaged in the principal businesses in which the
Corparation is engaged, without any affiliation or business relationship with the Corporation.
The fees and expenses of the appraisers shall be borne by the Corporation.

(h) Stock Dividends, Stock Splits, Subdivisions and Combinations. In

case the Corporation shall at any time subdivide its oustanding shares of Common Stock into a

. greater number of shares, or make any dividend or other distribution upon any stock of the

Corporation payablc in Common Stock, the Series A-1 Conversion Price in effect immediately

priot 1o such subdivision, dividend or distribution shall be proportionately reduced, and in case at

any time the outstanding shares of Common Stock of the Corporation shall be combined into a

smaller numbet of shares, the Series A-1 Conversion Price in offect immediately prior to such
combination shall be proportionately increased.

(e) Adjustment for Reclassifications, Merger, Sale of Assets, etc.
Without limiting any approval or other rights af the holders of the Series A-1 Preferred Stock, if
there occurs any capital reorganization or any reclassification of the Capital Stock of the
Corparation, any consolidation or merger of the Corporation with or into another company or
other entity, or any sale or conveyance of all or substantially all of the assets of the Corporation to
another entity, any holder of Series A<l Preferred Stock shall thereafler be entitled to receive
upon conversion of the Series A-1 Convertible Preferred Stock, in addition to shares of Series A-
| Redeemable Preferred Stock, the same kind and amounts of sceuritics und other assets that the
helder would have received as a holder of Comunon Stock if such holder had exercised such
holder's conversion rights immedintely prior to such trunssetion. In any such cuse, appropriate
adjusiments (as determined reasonably and in good faith by the Board) shall be made with respect
1o the rights and interests of the holdets of Series A-1 Convertible Preferred Stock after such
event 1a the end that the provisions hereof (including the adjustment provisions in this Sectlon
and number of shares issuable upon conversion of the Series A-1 Convertible Preferred Stock)
shall thereafter apply as reasonably as they may to the securitles or assets thereafter deliverable
upon the conversion of shares of Series A-1 Convertible Preferred Stock,

(d) Adjustments Based on Return and EBITDA, The number of shares of
Common Stock issuable upon conversion of the Series A-1 Convertible Preferred Stock will be
reduced upon the occurrence of the events set forth below:

(i) Ay uscd herein, a “Trigger Event” means cither a Liquidity
Event or the closing of the repurchase by the Corporation of the Scrics A1 Preformed Stock
pursuant to the exercise of rights under Scction 3 of the Investor Rights Agreement, whichever
occurs first. [f, after giving effect to the reduction provided for in this scntence, (A) the holders
of the Serles A-1 Preferred Stock recsive aggregate consideration per share of Series A-1
Preferred Stock equal to or greatcr than 2.25 times the Original Serles A-1 Purchase Price in
connection with a Trigger Event occurring on or prior 10 December 31, 2012, or (B) the holders
of the Series A-1 Preferred Stock receive oggregate consideration per share of Series A-1
Preferred Stock equal to or greater than 3.0 times the Original Serics A-1 Purchase Price in
connection with a Trigger Event occurring after December 31, 2012, then contemporancously
with such T'rigger Event the number of shares of Common Stock issuable upon conversion of the
Series A-1 Convertible Preferred Stock will be reduced to an amount that equals 15% of the
Corporation’s fully-diluted Cotmon Stock us of the initial date of issuance of the Series A-]
Preferred Stock, aller giving effect to the reductions provided for in this Section and any resulting
reductions under the Mezzanine Warranty (as defined in the Investor Rights Agreement) to the
extent not previously exerciscd. If the foregoing hurdles are nol reached, but a lesser reduction in
the number of shares of Common Stock issuable upon conversion of the Series A« Convertible
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Preferred Stock would result in the applicable hurdle being met upon the Trigger Event, then
contemporaneously with such Trigger Event the number of shares of Common Stock issuable
upon conversion of the Scries A-1 Convertible Preferred Stock will be reduced by a percentage
such that the applicable hurdle rate would be met but nol exceeded. For purposes of this Sectlon,
aggregate consideration received by the holders of the Series A-! Preferred Stock (A) shall
include only cash, and shell not include funds held in escrow, deferred payments ar other non-
cash consideration, (B) shall include ¢ash dividends received by the holders of the Series A-1
Preferred Stock prior to the Trigger Event and (C) shell not include any amounts received by the
hotders of the Series A-1 Preferred Stock or their affiliates in the form of fees, expense
relimbursement or similar items,

(ii) As used herein “EBITDA™ shall have the meaning given to it
in the Investor Rights Agreement. If the Corporation’s EBITDA for calendar ycar 2012 is at least
equal to the target EBITDA for such period set forth in Section 5 of the Investor Rights
Agreement, the number of shares of Cotnmaon Stock issuable upon conversion of the Serigs A-1
Convertible Preferred Stock will be reduced to an amount that equals 25% of the Corporation’s
fully-diluted Common Stock as of the initial date of issuance of the Serics A-1 Preferred Stock,
after giving effect to the raductions provided for in this Section and any resulting reductions
under the Mezzanine Warrants to the extent not previously exercised. If the Corporation’s
EBITDA for calendar year 2013 is a1 least equal to the target EBITDA for such period sct forth in
Section 5 of the Investor Rights Agreement, the number of shares of Comumon Stock issuable
upon conversion of the Series A-1 Convertible Preferred Stock will be reduced to an amount that
cquals 25% {or 20%, il the reduction provided for in the preceding sentence eccurs) of the
Corporation’s fully-diluted Common Stock as of the initlal date of Issuance of the Series A-1
Preferred Stock, after giving effect to the reductions provided for in this Scetion and any resulting
reductions under the Mezzanine Warranis to the extent not previously exercised. If elther or both
of the foregoing EBITDA hurdles is not met, and the Corporation’s E8ITDA for calendar year
2014 is at least equal to the target EBITDA for such periad set forth in Section 5 of the Investor
Rights Apreement, the number of shares of Common Stock issuable upon conversion of the
Series A-1 Convertible Preferred Stock will be reduced to an amount that equals 20% of the
Corporation's fully-diluted Common Stock as of the initial date of issuance of the Serles A-1
Preferred Stock, afier giving effect to the reductions provided for in this Section and any resulting
reductions under the Mezzanine Warrants to the exient nol previously exercised. [f, not later than
30 days after receipl of the applicable certificate provided for in Section 5.3(e), holders of a
majority of the outstanding shares of Series A-1 Convertibie Prefered Stock notify the
Comporation that lhey do not agree with the Board's détermination of EBITDA, then EBITDA
will be determined by an independent Big-4 accounting firm seleeted by agreement of the Board
and holders of a majority of the oulstanding shares of Series A-1 Convertible Preferred Stock, or
by ot if agreement is not reached within 15 days after delivery of the notiee from the holders of
Series A-1 Convertible Preferred Stock reforred 10 above. The accountant selected under this
Section shall have no affiliation or business relationship with the Corporation. The fees and
expenses of the accountant shall be bome by the Corporation.

(iii)  Nowwithstanding the foregoing provisions of this Section 5.3(d),
in no event will the aggregate number of shares of Commeon Stock into which the Series A-|
Convertible Preferred Stock may be converted be reduced below an amount that equals 15% of
the Corporation’s fully-diluted Common Stock as of the initial date of issuance of the Serics A-!
Preferred Stock, after giving cffoct to the reductions provided for in this Section und any resulting
reductions under the Mezzanine Warrants 1o the ¢xlent not previously exercised. For purposes of
this Section, fully-diluted Common Stock assumes the exercise, conversion or exchange of all
options, warrants, convertible secorities and other dircet or indirect rights to purchase or acquire
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Common Stock, whether or not then exercisable, convertible ot exchangeable, and assumes that
all 1,088,651 shares of Common Stock issuuble under the Equity Incentive Plan are outstanding.
The Cotporation represents that as of the date these Articles of (ncorporation are filed with the
Secretary of State of Florida {the “Filing Date"), the number of fully-diluted shares of Common
Stock is 18,309,338.

(iv) For avoidance of doubt, after any such reduction to 15%, 209 or
25% (or such pther amount above 15% pursuant to Section 5.3(d)(i) above), as the case may be,
any reductions to the Series A-1 Conversion Price after the initial date of issuance of the Series A
Preferred Stock issuance shall still be applicable.

(v) For avoidance of doubt, as of the Filing Date, the number of
shares of Common Stock into which all shares of Serics A-1 Convertible Preferred Stock issued
on the Filing Date shall initially be convertible shall equal 30.0% of the Corporation’s fully-
diluled Common Stock as of such date.

(e) Certificate as to Adjustments. Whenever the Series A-1 Conversion
Price shall be adjusted as provided in this Seclion, or the Corporalion determines a reduction is
required pursuant to Sectlon 5.3(d), the Corporation shall promptly send to each holder of Series
A-1 Convertible Preferred Stock a written statemnent, certified by the chicf finuncial officer or
chief executive officer of the Corporation, shuwing in detail the facts requiring such adjustment
and the Series A-1 Conversion Price that shall be in effect after such adjustment. The chief
financial officer or chief excoutive officer of the Corporation shall, upon written request at any
time of any holder of Series A-1 Convertible Preferred Stock, promptly furnish to such holder a
certificate setting forth the Scrics A=1 Conversion Price then In effect and the number of shares
and amount, if any, of other securities, cash or property that then would be received upon
conversion of the Series A-1 Convertible Prelerred Stock.

nH Fractional Shares. No fractional shares of Cotnmon Stock shall be
issued upon conversion of the Series A-1 Convertible Preferred Stock. In lieu of any fructional
shares to which the holder would otherwise be entitled, the Corporation shall pay such holder
cash in United States dollars equal to such fraction multiplied by the then fair market value of one
share of Common Stock (as determined reasenably and in good faith by the Board). The
determination us 1o whether or not any fractional shares ars issuable shall be based upon the total
number of shares of Series A-]1 Convertible Preferred Siock converted at one time, and not upon
¢ach share or certificate representing shares of Series A-1 Convertible Preferred Stock so
comveried,

(g} Notice of Certain Dates. Tn the event the Corporation shall propose to
take any action of the types deseribed in this Section §.3, the Corporation shall give notice to each
holder of Series A-1 Convertible Preferred Stock, which notice shall specify the record date, if
any, with respect to any such action and the date on which such action is to take place. Such
notice shall also set forth such facts with respect thereto as shall be reasonably necessary to
indicate the effeet of such sction on the Series A-1 Conversion Price und the number, kind or
class of shares or other securities or assets receivable upon conversion of shares of Series A-1
Convertible Preferred Stock. In the case of any action that would require the Axing of a record
date, such notice shull be given at least 20 days prior to the dale so fixed, and in the case of all
other actions, such notice shall be given at least 20 days prior to the taking of such proposed
action.
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5.4 Reservation. 'The Corporation will at all times reserve and keep available out of
its authorlzed but unissucd shares of Series A-1 Redeemable Preferred Stock and Common Stock,
solely for the purpose of issuancc upon the conversion of Serics A-1 Convertible Preferred Stock,
the maximum number of shares of Series A-1 Redeemable Preferred Stock and Common Stock as
coutd be issuable upon the conversion of all then outstanding shares of Series A-1 Convertible
Preferted Stack. All shares of Serics A-1 Redeemable Preferred $iock and Common Stock that
are issuable upon conversion of Series A-1 Convertible Preferred Stock in accordance with this
Articles of Incorporation will, when so issued, be duly authorized, validly issued, folly paid and
nonassessable. The Corporation will take all commereially reasonable action that may be
nceessary to assure that all shares of Serles A-1 Redeemable Preferred Stock and Common Stock
issuable upon such conversion may be so issued without violation of any law, regulation or
agreement applicable to the Corporation.

55 No Charge. The issuance of certificates represcnting Series A-1 Redeemable
Preferred Stock and Common Stock upon ¢onversion of Series A-1 Convertible Preferred Stock
as set forth herein shall be made without charge for any cxpense or issuance tax in respect
thereol, provided that the Corporation shall not be required to pay any taxes that may bx payable
in respect of any transfur involved in the issuance and delivery of any certificate in a name other
than that of the holder of shares converted.

56 Automatic Conversion.

{n) The shares of Series A-1 Convertible Preferred Stock shall automatically
be converted into Lthe number of shares of Series A-1 Redeemablc Preferred Stock and Common
Stack Into which such shares of Scrics A-1 Convertible Preferred Stock are convertible under this
Section 5 upon (i) the election of the holders of two-thirds of the sharcs of Serics A-1 Converttible
Preferred Stock by written notice to the Corporation, or (ii) the closing of a Qualified Public
Oftfering (as hereinafier defined),

(b) The date of any mandatory conversion thal occurs pursuant to this
Section 5.6 is sometimes roferred to herein as a “Mandatory Conversion Date.” The
Corporation will promptly give all holders of record of the applicable Serles A-1 Convertible
Preferred Stock written notice of the Mandatory Conversion Date, which notice may be delivered
atter the Mandatory Conversion Date. Such notice shall contain the Mandatory Conversion Date
and the date and place to surrender such holder’s shares of Serles A-1 Convertible Preferred
Stk o the Corporation.  Each holder of shares of the Series A-1 Convertible Preferred Stock
shall surrender such holder’s certificate or centificares for all such shares to the Corporation on or
belore the date, and at the place, designated in such notice. The Carporation shall thoreafter as
soon as possible deliver certificates for the bumber of shares of Series A-1 Redeemable Preferred
Stock and Common Stock to which such holder is entitled, together with any cash in lics of any
fraction of a sharg as provided in Section $.3(f). Such mandatory conversion shall be deemed to
have been effected as of the Mandatory Conversion Dalc and, ul such time, except for the right to
receive any declared but unpaid dividends on such share or shares, the rights of the holder of such
share or shares so converied shall cease and such holder shall be deemed to have become the
holder of record of the shares of Series A-1 Redeemable Preferred Stock and Common Stock
represenied thereby.

(<) As used herein, .a “Public Offering” means an underwritten public
oftering of Common Stock by the Corporation pursuant to a registration statement under the
Securitles Act of 1933, as amended. As used herein, “Qualificd Public Offering” means a
Public Offcring in which (i) the pre-moncy valuation of the cutstanding Capital Stock of the
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Curporation immediatcly prior to such offering, based on the price pur share ar which shares of
Common Stack af the Corporation are to he sold to the public, is at least five times the Original
Series A-1 Purchase Price, (ii) the aggregate gross proceeds 1o the Corporation from such Public
Offering will be at least $50 million and (iii) the Corporatlon's Common Stock ix listed for
trading on the New York Stock Exchange or the Nasdaq Global Market.

6, No Dilution or Impairment, The Corporation will not, by amendment of its
Atticles of Incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avuid or seek to avoid the
observance or performance of any of the terms of the Series A-1 Preferred Stock sct forth herein,
but will at 2ll times in good faith assist in the carrying out of ull such terms and in the taking of ali
such actions as may be necessary or appropriate in order to protect the rights of the holders of the
Series A-1 Preferred Stock against dilution or other impairment. Without limiting the generlity
of the forcgoing, the Corporation (a) will nol increase the par value of any shares of stock
receivable on the conversion of the Series A-1 Preferred Stock above the amount payable therefor
on such conversion, (b) will take all such action as may be necessary or appropriate in order that
the Corporation may validly and legally issue fully paid and nonassessable shares of stack on the
conversion of all Scries A-1 Preferred Stock from time to lime outstanding, and {c) will not
consolidate with or merge into any other entity or permit any such entity to consolidate with or
merge inte the Corporation (if the Corporation is not the surviving entity), unless such other
entity shall cxpressly assume in writing, and will be legally bound by, all of the terms of the
Series A-1 Preferred Stack sct forth herein,

7. Additional Provisions Relating to Notices.

7.1 In the event of (a) any 1aking by the Corporation of a record of the holders of any
class of securities for the purpasc of determining the holders thereof who are cntitled to receive
any dividend or ather distribution, or any right to subseribe for, purchase or otherwise acquire any
shares of stock of uny class or any other securities or property, or o reccive any other right; (b)
any capital reorganization of the Corporation, any reclassification or recapitalization of thu
Capital Stock of the Corporation, any merger or consolidation of the Corporation, or any transfer
of all or any substantial portion of the asseis of the Corporation, or any other transactions
contemplated by Section 5.3; or (¢) any voluntary or involuntary dissolution, liquidation or
winding vp of the Corporation, the Comporation shall deliver to each holder of Series A-]
Preferred Stock a notice specifying (i) the date on which any such record is to be taken for the
purpose of such dividend, distribution ot right and a description of such dividend, distribution or
right; (ii) the date on which any such reorganization, reclussification, recapitalization, transfer,
merger, consolidation, dissolution, liquidation or winding up is expected to become effective; and
(iti} the 1ime, if any, that is to be fixed, as to when the holders of rccord of Common Stock (or
other securities) shall be entitled to receive or exchange their shares of Commeon Stock (or other
seeuribics) for secutities or other property deliverable upon such reorgamization, reclassification,
recapitalization, transfer, merger, consolidation, dissolution, liquidation or winding up. In the
case of any action that would require the fixing of a recond date, such notice shall be given at feast
20 days prior to the date so fixed, and in the case of all other actions, such naotice shall be given at
Icast 20 days prior 1o the taking of such proposed action.

7.2 All notices delivered under this Arlicles of Incorporalion o sny holder of
Preferred Stock will ba sent by prepaid overnight couricr or first class or registered mail, postage
prepaid, or (to the extent permitied by law) by e-mail to each record holder of Preferred Stock at
such holder’s address last shown on the records of the transfer ugent for the Preferred Stock (or
the records of the Corporation, if it serves as its own transfer agent).
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8. Waivers,

.1 Any of the rights of the Series A-1 Conventible Preferred Stock or the Series A-|
Redeemable Prefirred Stock set forth herein may be waived in writing by the affirmative vote of
the holders of a majority of the shares of the Serics A-1 Convertible Preferred Stock or the Series
A-1 Redeemuble Preferred Stock, respectively. The waiver of uny provision of this Articles of
Incorporation shall not be construed as a waiver of any other provision containcd hercin or as a
continuing waiver of any subsequent application of any provision contained herein. No delay or
omission by any holder or holders of Preferred Stock in exercising any right under this Articles of
Incorporation shall operate a5 a waiver of that or any other right.

8.2 To the fullest extent permitted by law, the Corporation renounces any intercst or
expectancy of the Corparation in, or being offered the opportunity to participale in, specifled
business opportunities or specified classes of business or catcgorics of buslness opportunities that
are presented Lo the holders of the Series A-1 Preferred Stock or any of their affiliates, employees,
pariners, representatives or apents (collectively, the “Covered Persons™), unless such
opportunitics are presented to a Covered Person solely In his capacity as a dircetor of the
Corporation.

Article 5
Registered Agent and Office

The street address of the Corporation’s current registered office is 3937 Tampa Rouad,
Suite 2, Oldsmar, Florda 34677, and the name of the Corporation’s current registered agent at
that address is Daniel A, Harris.

Article 6
Purpose

The Corporalion is organized to engage in any activity or business pcrmitted under the
laws uf the United States and Florida,

Article 7
Powers

The Corporation shall have the same powers as an individual (o do all things nccessary ar
convenient to carry out its business und affairs, subject to any limitations or restrictions imposed
by applicablc law or these Artlcles of [ncorporation.

Article 8
Indemnification

No director of the Corporation shall be personally liable to the Corparation ar its
sharcholders for monetary damages to the Corporation or any other person for any statement,
vote, decision or failurc to act, regarding corporate management or policy, as a director, except to
the extent that such exemption from liability or limitation thereof is not permitted under the
Florida Act.

The Carporation shall indemnify to the full extent permitted by law any person who is

made, or is threatened to be made, & party to any action suit or proceeding (whether civil,
criminal, administrative or investigative) by reason of the fact that he or she Is or was a director
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or officer of the Corporation or serves or served any other enterprises at the request of the
Corporation. If the Florida Act is amended after the filing of these Articles of Incorporation of
which this Article 8 is a part to authorize corporate action further eliminating or lmiting the
personal liability of directors, then the liability of a dircctor of the Corporation shall be eliminated
or limited to the fullest extent permittcd by the Florida Act as so amended.

Any repesl or medification of the foregoing paragraph by the sharcholders of the
Comoratian shall not adversely affect any nght or protection of a director of the Corporation
existing at the time of such repeal or modification.

Article 9

Amendment of Articles of Incorporation

Subject to the voting and other rights of the shareholders set forth in Article 4 hereof, the
Corporation reserves the right to amend, alter, change, or repeal any provision conlained in these
Articles of Incorporation in the manner now or hereafter prescribed hy statuts, and all rights
conferred upon the shareholders herein are subject to this reservation,

[Signatures on folluwing page.)
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IN WITNESS WHEREOF, the nndersigned officer of the Corporation has executed
these Articles of Incorporation for the uses end purposos theroin stated.

Date: Febroary 7, 2011 R e
: SveToifes, Chief Financial Offiver

Certificate Pursuant
t
Section 607,1007{4), Florida Statutes

In accordance with Section 607.1007(4), Florida Statutes, the undersigned, heing a duly
clected officer of VOLOGY, INC, o Florida corporation, does hereby cettify as follaws:

(1) the Amended and Restated Asticles of Incorporation set forth above contain
amendments requining sharcholder approval;

() the smendments were adopted by the Board of Dircetors and approved by tho
shareholders on February 14, 2011; and

{c) the number of votes cast for the amendments by the sharcholders was sufficient
for approval.

3

- /
Date: February 17, 2011 %’/‘
Stove Tares, Chief Financial Officer
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