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ARTICLES OF INCORPO
or T ORMLD L0 SEoEsTare
REDZEE SEARCH, INC LORig4

Pursuant to the Florida Business Corporation Act, Chapter 607 of the Florida
Statuytes (the “FBCA”), RedZee Search, lne, a Florida corporation (the “Corporation™), hereby
certifies that:

FIRST. This Corporation is named RedZee Search, Inc. and was originally
incorporated in the State of Florida on June 5, 2002 under the name imternet Shopping
Enterprises Inc., and these Amended and Restated Articles of Incorporation shall amend, restate,
and supersede 1n their entircty any and all prior Articles of Incorporation filed with the State of
Florida from the dawe of the Corporation’s original incorporation through the date hereof:

SECOND: These Amended and Restated Articles of Incorporation have been
approved by the Board of Directors and shareholders of the Corporation in the manner and by Lhe
vote requircd by the FBCA. These Amended and Restated Anticles of Incorporation contain
amendments that require shareholder approval. The amendmems were approved by the
Corporation’s shareholders pur'-‘.uant to a written consent dated October 30, 2008,

THIRD: The name of the Corporation is being changed slightly to be RedZee
Search, Inc. The mailing address, and the address of the Corporation is 14499 North Dale Mabry
Highway, Suite 170, Tampa, Florida 33618.

FOURTH: The total number of all classes of shares which the Corporation shall
have authority to issue is (i) 50 million shares of Common Stock, no par value, (“Common
Shares”), and (i) 3 million shares of Preferred Stock, no par value, (“Preferred Shares™), 5
million of which shall be designated as 6% Series A Convertible Preferred Stock (“Series A
Preferred Shares).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital shares
of the Corporation. Unless otherwise indicated, references to “Sections™ or “Subsections™ in this
Article refer 10 sections and subsections of this Arricle Fourth.

A. COMMON SHARES

1. General. The voting, dividend and liquidation rights of the holders of the
Common Shares are subject to and qualified by the rights, powers and preferences of the holders
of the Preferred Shares set forth herein,

2. Voting. ‘The holders of the Common Shares are entitled 10 one vote for each
Common Share held at all meetings of shareholders (and written consents in lieu of meetings);
provided, however, thai, except as otherwise required by law, holders ot Common Shares, as
such, shall not be entitled 10 voie on any amendment to these Articles of Incorporation that
relates solely to the terms of one or more ourstanding series of Preferred Shares if the holders of

(((HOB000263331 3)))



: Eec-m-ﬂﬂ 10:19am  From-JOHNSON POPE T2T4418617 T-586  P.04/16  F-264

(((HOB000263331 3)))

such affected series are entitled, either separately or 1ogether with the holders of one or more
other such series, to vote thereon pursuant to these Articles of Incorporation or pursuant to the
FBCA. There shall be no cumulative voting,.

B. SERIES A PREFERRED SHARES

The “Serics A Preferred Shares” shall have the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations.

1. Dividends. From and afier the date of the issuance of any Series A Preferred
Shares, a simple dividend at an annual rate of 6% of the Series A Original Issue Price {(as defined
kelow) sheall accrue on such Series A Preferred Shares (subject 1o appropriate adjustment in the
event of any share dividend, share split, combination or other similar recapitalization affecting
such shares) (the “Accrued Dividends™). Accrued Dividends shall accrue from day 1o day,
whether or not earned or declared, and shall be cumulative, but shall not compound; provided
however, that except as set forth in the remainder of this Section B.1 or in Subsections 2(a) and
4(a), the Corporation shall be under no obligation to pay such Accrued Dividends. Subject to the
npproval of the Corporation’s Board of Directors, the Corporation may eclect, in its sole
discretion, to pay any Accrued Dividends at any time in the form of cash or other property of the
Corporation, The Corporation shall not declare, pay or set aside any dividends on any other
capital shares of the Corporation (other than dividends on Common Shares payable in Common
Shares) unless the holders of the Series A Preferred Shares then outstanding shall have received
a dividend on each owstanding Series A Preferted Share in an amount at least equal 10 the
amount of the aggregate Accrued Dividends then accrued on such Series A Preferred Share and
aot previously paid. In addition, in the event thar the Board of Dircctors shall declare a dividend
payable upon the then outstanding Common Shares (other than a share dividend on the Common
Shares distributed solely in the form of additional Common Shares), each holder of Series A
Preferred Shares shall be entitled to dividends on its Series A Preferred Shares as would be
declared payable on the number of Commoan Shares into which such holder’s Series A Preferred
Shares could then be converted pursuamt to the provisions of Section B.4 hereof, such number
determired as of the record date for the determination of holders of Cammon Shares entitled to
receive such dividend. The “Series A Original Issue Price” shall mean $5.00 per share, subject
to appropriate adjustment in the evem of any share dividend, share split, combination or other
similar recapitalization with respect to the Series A Preferred Shares.

2. Liguidation, Dissolution or Winding Up; Certain Mergers, Consolidations and
Asset Sales.

(a)  Preferential Payments 10 Holders of Series A Preferred Shares. In the
event of any voluntary or involuniary liquidation, dissolution or winding up of the Corporation
{(any such event, wogether with any Deemed Liquidation Event (as defined below), a “Liguidity
Event™)): .

{i Upon the occurrence of a Liguidity Event, the holders of Series A
Preferred Shares then outstanding shall be entitled to be paid out of the assets available for
distribution before any payment shall be made to the holders of Common Shares or any other
clasg or series of shares ranking on liquidation junior to the Series A Preferred Shares by reason

(((HO8000263331 3)))
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of their ownership thereof, an amount per share equal to the Series A Original Issue Price, plus
any Accrued Dividends accrued but unpaid thereon, whether or not declared, 1ogether with any
other dividends declared but unpaid thereon (the “Series A Preference Amount™) and then will
be entitled to share in any remaining proceeds pro rata with the holders of the Common Shares as
provided in Subsection 2(b).

(ii}  Tf upon any Liquidity Event the Corporation the remaining assets
available for distribution to i1s shareholders shall be insufficient to pay the holders Series A
Preferred Shares the full amount to which they shall be entitled, the holders of Series A Preferred
Shares shall share ratably in any distribution of the remaining assets available for distribution in
proportion to the respective amounts which would otherwise be payable in respect of the shares
held by them upon such distribution if all amounts payable on or with respect to such shares
were paid in full.

(b)  Paymenis 10 Holders of Common Shares. After the payment of any Series
A Preference Amount or Accrued Dividend, as applicable, and any preferential amounts required
10 be paid 1o the holders of any other class or series of shares of the Corporation ranking on
liquidation senior 1o the Common Shares, the remaining assets available for distribution to the
Corporation’s sharcholders shall be distributed among the holders of the shares of Common
3hares and the Series A Preferred Shares, pro rata based on the number of Common Shares that
would be held by each holder of shares if all the Series A Preferred Shares were converted into
Common Shares immediately prior to such event.

(¢)  Deemed Liquidation Events, The following events shall be deemed to be a
tiquidation of the Corporation for purposes of this Section 2 (a “Deemed Liguidation Event™)
anless the holders of at least a majority of the outstanding Series A Preferred Shares elect
otherwise: a sale of substantially al} of the assets of the Corporation, the merger, consolidation or
other business combination of the Corporation with or inic another entity whereby after the
merger, congolidation of other business combination, the holders of voting capital shares of the
Corporation do not own at least a majority of the voting capital shares of the entity that, directly
or indirectly, succeeds to the ownership of the assers of the Corporation.

3, Voting; Directors; Class Vores.

(a) On any maiter presented to the sharcholders of the Corporation for their
action ot consideration at any meeting of shareholders of the Comoration (or by written consent
of shareholders in lieu of meeting), each holder of outstanding Series A Preferred Shares shall be
entitled to cast the number of votes equal 10 the number of whole Common Shares into which the
Series A Preferred Shares held by such holder are convertible as of the record date for
determining shareholders entitled to vote on such mamer. Except as provided by law or by the
provisions Section A.2 above or of Subsection 3(b) below, holders of Series A Preferred Shares
shall vote together with the holders of Common Shares, and with the holders of any other series
of Preferred Shares the terms of which so provide, as a single class.

(b) At any time when at least one million shares of Series A Preferred Shares
(subject to appropriate adjustment in the event of any dividend, share split, combination or other
similar recapitalization affecting such shares) are outstanding, except where the vote or written

A (((HOB8000263331 3)))



'.I?ac-ﬂl‘-ﬂﬂ 10:20am  From-JOHNSON POPE TET4418617 T-586 P.06/16 F-264

(((H08000263331 3)))

consent of the holders of a greater number of Series A Preferred Shares is required by law or by
the Axticles of Incorporation, and in addition 1o any other vote required by law or the Articles of
Incorporation, without the written consent or affirmative vote of the holders of a majority of the
then outstanding Series A Preferred Shares, given in writing or by vote at a meeting, consenting
or voting (as the case may be) separately as a class, the Corporation shall not, either directly or
by amendment, merger, consolidation or otherwise:

(1) amend any provision of the Articles of Incorporation or Bylaws of
the Corporation other than to authorize or create any additional class or series of shares (whether
by reclassification or otherwise) or any other obligation or security convertible into shares of any
class or series of shares which, in each case, ranks senior to the Series A Preferred Shares with
respect 10 the dismibution of assets on the liquidation, dissclution or winding up of the
Corporation and with respect to the payment of dividends and voting rights;

(i)  purchase or redeem or pay ot declare any dividend or make any
cistribution on, any shares, except for (x) dividends or other diswributions payable on the
Common Shares solely in the form of additional Common Shares, (¥) Accrued Dividends, and
(z) securities repurchased, pursuant 1o agreements which have been approved by the Board of
Directors, from employees, officers, directors, consultants or other persons who performed
services for the Corporation or any subsidiary in connection with the cessation of such
employment or service;

(ii})  effect any Liquidity Event, or consent thereto; or

(iv)  sell, transfer, license, pledge or encumber the Corporation’s
technology or intellectual property, other than licenses granted in the ordinary course of the
Company’s business or in connection with a commercial credit facility with a financial
institution not exceeding Five Million Dollars ($5,000,000).

4. Optional Conversion.

The holders of the Series A Preferred Shares shall have conversion rights as follows (the
“Canversion Rights™):

(a) Right to Converr, Each Series A Preferred Share shall be convertible, at
the option of the holder thereof, at any time and from time to time, and without the payment of
additional consideration by the holder thereof, into such number of fully paid and nonassessable

" Comumon Shares as is determined by dividing the Series A Original Issue Price by the Series A
Conversion Price (as defined below) in effect at the Conversion Time. The “Series A
Conversion Price” shall initially be equal to the Series A Original Issue Price. Such initial
Series A Conversion Price, and the rate at which Series A Preferred Shares may be converted
into Common Shares, shall be subject to adjustment as provided below.

In the event of a Liguidity Event, the Conversion Rights of a holder of Series A Preferred
Shares shall terminate at the close of business on the last full day preceding the date fixed for the
payment of any such amounts distributable on such event to the holders of Series A Preferred

Shares to the exient such holder has timely received notice of such Liquidity Event and has not
hercrofor scil a notice of eloclion 1o eonver its Sericas A Preforred Sharea.

N (((HOB000263331 3)))
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(‘b) Fracrional Shares. The Corpaoration may issue fractional shares.
© Mechanics of Conversion.

(i) In order for a holder of Series A Preferred Shares to volunrarily
convert such Series A Preferred Shares into Common Shares, such holder shall surrender the
certificate or certificates for such Series A Preferred Shares (or, if such registered holder alleges
that such cenificate has been lost, stolen or destreyed, a lost certificate affidavit and agreement
reasonably acceptable o the Corporation to indemnify the Corporation against any claim that
rnay be made againsi the Corporation on account of the alleged loss, theft or destruction of such
certificate), at the office of the ransfer agent for the Series A Preferred Shares (or at the principal
office of the Corporation if the Corporation serves as its own transfer agent), together with
written notice that such holder elects 10 convert all or any number of the Series A Preferred
Shares represented by such certificate or certificates and, if applicable, any event on which such
conversion is contingent. Such notice shall state such holder’s name or the names of the
nominees in which such holder wishes the certificate or certificates for Common Shares to be
issued. If required by the Corporation, certificates surrendered for conversion shall be endorsed
or accompanied by a written insmument or instruments of transfer, in form reasonably
satisfactory to the Corporation, duly executed by the registered holder or his, her or its attomey
duly authorized in writing. The close of business on the date of receipt by the transfer agent of
such certificates (or lost certificate affidavit and agreement) and notice (or by the Corporation if
the Cotporation serves as its own transfer agent) shall be the time of conversion (the
“Conversion Time”), and the Common Shares issusble upon conversion of the shares
represented by such certificate shall be deemed 10 be outstanding of record as of such date;
provided, however, that if the conversion is in connection with a public offering or a Deemed
Liquidation Event, the conversion may, at the option of any holder tendering Series A Preferred
Shares for conversion, be conditioned on the closing of the sale of securities or assets pursuant to
such public offering or Deemed Liquidation Event, in which event the person(s) entitled to
receive the Common Shares issuable upon the conversion of such Series A Preferred Shares shall
not be deemed to have converted such Series A Preferred Shares until imumediately prior to the
closing or consummation of the public offering or Deemed Liquidation Event. The Corporation
shall, as soon as practicable after the Conversion Time, issue and deliver at such office to such
holder of Series A Preferred Shares, or 10 his, her or its nominees, a certificate or certificates for
the number of Common Shares to which such holder shall be entifled.

(ii) The Corporation shall at all rimes when the Series A Preferred

- Shares shall be onrstanding, reserve and keep available out of its authorized but unissued shares,
for the purpose of effecting the conversion of the Series A Preferred Shares, such number of its
duly authorized Common Shares as shall from time to time be sufficlent to effect the conversion
of all outstanding Series A Preferred Shares; and if at any time the number of authorized but
unissued shares of Common Shares shall not be sufficient to effect the conversion of all then
outstanding shares of the Series A Preferred Shares, the Corporation shall take such corporate
action as may be necessary to increase its authorized but unissued Common Shares to such
number as shall be sufficient for such purposes, including, without limitation, engaging in best
efforts 1o obtain the requisite shareholder approval of any necessary amendment 1o these Aricles
of Incorporation. Before taking any action which would cause an adjustment reducing the Series
A Conversion Price below the then par value of the Common Sharss issuable upon conversion of

N (((H08000263331 3)))
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the Series A Preferred Shares, the Corporation will take any corporate action which may, in the
¢pinion of its counsel, be necessary in order that the Corporation may validly and legally issue
fully paid and nonassessable Common Shares at such adjusted Series A Conversion Price,

(iiiy  All Series A Preferred Shares which shall have been swrendered
tor conversion as herein provided shall no longer be deemed to be cutstanding and all rights with
respect to such shares, incIuding the righrs, if any, to receive notices and to vote, shall
immediately cease and terminate at the Conversion Time, except only the right of the holders
thereof to receive Common Shares in exchange therefor and 10 receive payment of any dividends
declared but unpaid thereon. Any Series A Preferred Shares so converted shall be retired and
vancelled and shall not be reissued as shares of such series, and the Corporation (without the
need for sharcholder action) may from time to time take such appropriate action as may be
necessary to reduce the authorized number of Series A Preferred Shares accordingly.

(iv)  The Corporation shall pay any and all issue and other similar taxes
that may be payable in respect of any 1ssuance or delivery of Common Shares upon conversion
of Series A Preferred Shares pursuant to this Section 4. The Corporation shall not, however, be
required 10 pay any tax which may be payable in respect of any wansfer involved in the issuance
und delivery of Common Shares in a name other than that in which the Series A Preferred Shares
30 converted were registered, and no such issuance or delivery shall be made unless and until the
person or entity requesting such issuance has paid to the Corporation the amount of any such tax
or has established, to the satisfaction of the Corporation, that such tax has been paid.

(d)  Adjustments 1o Series A Conversion Price for Diluting Issues.

(i) Special Definitions. For purposes of this Section 4, the following
definitions shall apply:

(A) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Shares or Convertible Securities.

(B)  “Series A Original Issue Date” shall mean the date on
which the first Series A Preferred Share was issued.

(Cy “Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or exchangeable for
Common Shares, but excluding Options.

(D) “Additional Common Shares” shall mean all Common
Shares issued (or, pursuant to Subsection 4(d)(iii) below, decmed 1o be issued) by the
Corporation after the Series A Original Issue Date, other than the following (“Exempted
Securities”):

¢)) Common Shares issued on conversion of Series A
Preferred Shares or issued or deemed issued as a dividend or distribution on Series A Preferred
Shares;

p (((H08000263331 3)))
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(2) Common Shares issued or issuable by reason of a
cividend, share split, split-up or other distribution on Common Shares;

3 Common Shares issued or deemed issued to
employees or directors of, or consultants 10, the Corporation or any of its subsidiaries pursuant to
any plan, agreement or arrangement approved by the Board of Directors of the Corperation;

@) Common ‘Shares or Convertible Securities actually
issued upon the exercise of Options outstanding as of the date of filing of these Articles of
Incorporation or Common Shares actually issued upon the conversion or exchange of
Convertible Securities outstanding as of the date of filing of these Articles of Incorporation, in
each case provided such issuance is pursuant to the terms of such Option or Convertible
Security; or

(5) Common Shares, Options or Conventible Securities
issued or issuable pursuant to debt financings or the bona fide acquisition of another corporation
by the Corporation by merger, purchase of substantially all of the assets or other reorganization
or 10 & joint venmure agreement, provided that such issuances are approved by the Board of
Directors.

(ii)  No Adjustmenr of Series A Conversion Price. No adjustment in the
Series A Conversion Price shall be made as the result of the issuance of Additional Common
Shares if: (a) the consideration per share (determined pursnant to Subsection 4(d)(v)) for such
Additonal Comunon Shares issugd or deemed to be issued by the Corporation is equal to or
greater than the applicable Series A Conversion Price in effect immediately prior to the issuance
or deemed issuance of such Additional Common Shares, or (b) prior to such issnance or deemed
issuance, the Corporation receives wrirten notice from the holders of at least a majority of the
then ourstanding shares of Series A Preferred Shares agreeing that no such adjustment shall be
made as the resulr of the issuance or deemed issuance of such Additional Common Shares.

(iii)y  Deemed Issue of Additional Common Shares.

(A)  Xf the Corporation at any time or from time to time aftet the
Series A Ormginal Issue Date shall issue any Options or Convertible Securities (excluding
Options or Convertible Securities which, upon éxercise, conversion or exchange thereof, would
entitle the holder thereof 1o receive Exempted Securities pursuant to Subsections 4(d)(i)(D)(1),
(2) or (3)) or shall fix a record date for the determination of holders of any class of securities
entitled to receive any such Options or Convertible Securities, then the maximum number of
Common Shares (as set forth in the instrument relating thereto, assuming the satisfaction of any
conditions to exercisability, convertibility or exchangeability but without regard to any provision
contained therein for a subsequent adjustment of such number) issnable upon the exercise of
such Options or, in the case of Convertible Securities and Options therefor, the conversion or
exchange of such Convertible Sccunties, shall be deemned to be Additional Common Shares
issued a3 of the time of such issue or, in case such a record date shall have been fixed, as of the
close of business on such record date.

, (((HO8000263331 3)))
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(B) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Series A Conversion Price pursuant to the
erms of Subsection 4{d)(iv) below, are revised (either automatically pursuant to the provisions
contained therein or as a result of an amendment to such 1erms) to provide for either (1) any
increase or decrease in the number of Common Shares issuable upon the exercise, conversion or
exchange of any such Option or Convertible Security or {2) any increase or decrease in the
consideration payable 1o the Corporetion upon such exercise, conversion or exchange, then,
cffective upon such increase or decrease becoming effeclive, the Series A Conversion Price
computed upen the original issue of such Option or Convertible Security (or upon the occurrence
of a record date with respect thereto) shall be readjusted to such Series A Conversion Price as
would have obtained had such revised terms been in effect upon the original date of issuance of
such Option or Convertible Security. Notwithstanding the foregoing, no adjustment pursuant to
this ¢lause (B) shall have the effect of increasing the Series A Conversion Price to an amoum
which exceeds the lower of (i) the Series A Convarsion Price on the original adjustment date, or
(ii) the Series A Conversion Price that would have resulted from any issuances of Additional
Common Shares between the original adjustment date and such readjustment date.

(C) If the terms of any Option or Convertible Security
{excluding Options or Convertible Securities which, upon exercise, conversion or exchange
thereof, would entitle the holder thereof to receive Exempted Securities pursnant to Subsections
4(@)E)DI(1), {2) or (3)), the issuance of which did not result in an adjustrnent 1o the Series A
Conversion Price pursuant to the terms of Subsection d4(d)(iv) below (either because the
consideration per share (determined pursuant to Subsection 4(d)(v) hereof) of the Additional
CCommon Shares subject thereto was equal to or greater than the Series A Conversion Price then
in effect, or because such Option or Convertible Security was issued before the Series A Original
lssue Date), are revised after the Series A Original Issue Date (either automatically pursuant to
the provisions contained therein or as a result of an amendment to such terms) to provide for
cither (1) any increase or decrease in the number of Common Shares issuable upon the exercise,
conversion or exchange of any such Option or Convertible Security or (2) any increase or
decrease in the consideration payable fo the Corporation upon such exercise, conversion or
exchange, then such Option or Convertible Security, as so amended, and the Additional Common
Shares subject thereto (determined in the manner provided in Subsection 4(d)(iii)(A) above)
shall be deemed to have been issued effective upon such increase or decrease becoming
effective.

(iv)  Adjusiment of Series A Conversion Price Upon Issuance of
Additional Common Shares. In the event the Corporation shall at any time after the Series A
Original lssue Date issue Additional Common Shares (including Additicnal Common Shares
deemed to be issued pursuant to Subsection 4(d)(iii)), without consideration or for a
consideration per share less than the applicable Series A Conversion Price in effect immediately
prior to such issue, then the Series A Conversion Price shall be reduced, concurrently with such
issue, to a price (calcuiated to the nearesy one-temth of a cent) determined in accordance with the
following formula:

CP,=CP* (A+B)+(A+0C).
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For purposes of the foregoing formula, the following definitions shall apply:

(A) “CP," shall mean the Series A Conversion Price in effect
immediately after such issue of Additional Common Shares;,

(B) “CP,” shall mean the Series A Conversion Price in effect
immediately prior to such 1ssue of Additional Comymon Shares;

(C)  *A” shall mean the number of Common Shares outstanding
immediately prior 10 such issue of Additional Common Shares (treating for this puwrpose as
outstanding all Common Shares issuable upon exercise of Options outstanding immediately prior
to such 1ssue or upon conversion or exchange of Convertible Securities (including the Series A
Preferred Sheres) outstanding (assuming exercise of any outstanding Options therefor)
immediately prior to such issue);

(D)  “B" shall mean the number of Common Shares that would
have been issued if such Additional Common Shares had been issued at a price per share equal to
CP, (determined by dividing the agpregate consideration received by the Cotporation in respect
of such issue by CPy); and

(E)  “C” shall mean the number of such Additional Common
Shares issued in such transaction.

(v}  Determination of Congsiderarion, For purposes of this
Sabsection 4(d), the consideration received by the Corporation for the issue of any Additional
Common Shares shall be computed as follows:

(A)  Cashand Praperty: Such consideration shall:

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

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

(3)  in the event Additional Common Shares are issued

together with other shares or securities or other assets of the Corporation for ¢consideration which

- covers both, be the proportion of such consideration so received, computed as provided in

clanses (1) and (2) above, as determined in good faith by the Board of Directors of the
Corporation.

(B)  Oprions and Convertible Securities, The cousideration per
share received by the Corporation for Additiona! Common Shares deemed to have been issued
pursuant to Subsection 4(d)(iif), relating 1o Options and Convertible Securities, shall be
determined by dividing
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(1) the total amount, if any, received or receivable by
the Corporation as consideration for the issue of such Options or Convertible Securities, plus the
rainimum agpregate amount of additional consideration (as set forth in the instruments relating
therero, without regard to any provision contained therein for a subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities, by

2) the maximum number of Common Shares {as set
forth in the instraments relating thereto, without regard to any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options or the
conversion or exchange of such Convertible Securities,

(e)  Adjustment for Share Splits and Combinations. If the Corporation shall at
any time or from time 10 time after the Series A Original Issue Date effect a subdivision of the
vutstanding Common Shares without a comparable subdivision of the Series A Preferred Shares
or combine the outstanding Series A Preferred Shares without a comparable combination of the
Commeon Shares, the Series A Conversion Price in effect immediately before that subdivision or
combination shall be proportionately decreased so that the number of Common Shares issuable
on conversion of each share of such series shall be increased in proportion to such increase in the
aggregaie number of Common Shares outstanding or such decrease in the aggregate number of
Series A Preferred Shares outstanding, as the case may be. If the Corporation shall at any time
or from time tw time after the Series A Original Issue Date combine the vutstanding Cormmon
Shares without a comparable combinarion of the Series A Preferred Shares or effect a
subdivision of the outstanding Series A Preferred Shares without a comparable subdivision of the
Cemmon Shares, the Series A Conversion Price in effect immediately before the combination or
subdivision shall be proportionately increased so that the number of Common Shares issuable on
conversion of each share of such series shall be decreased in proportion to such decrease in the
apgregate number of Common Shares ocutstanding or such increase in the aggregate number of
Series A Preferred Shares outstanding, as the case may be. Any adjustment under this subsection
shall become effective at the close of business on the date the subdivision or combination
becomes effective.

f) Adjustment for Ceriain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or
issue, or fix a record date for the determination of holders of Common Shares entitled to receive,
a dividend or other distribution payable on the Common Shares in additional Common Shares,
then and in each such event the Series A Conversion Price in effect immediately before such
event shall be decreased as of the time of such issuance or, in the event such a record date shail
have been fixed, as of the close of business on such record date, by muldplying the Series A
Conversion Price then in effect by a fraction:

£)) the numerator of which shall be the total number of Common
Shares issued and outstanding immediately prior to the time of such issuance or the close of
business on such record date, and
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: (1} the denominator of which shall be the toral number of Common
Shares issued and outstanding immediately prior 1o the tme of such issuance or the close of
business on such record date plus the number of Common Shares issuable in payment of such
dividend or diswibution;

provided, however, that if such record date shall have been fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the Series A Conversion
Price shall be recomputed accordingly as of the close of business on such record date and
thereafter the Series A Conversion Price shall be adjusted pursuant 1o this subsection as of the
time of actual payment of such dividends or distriburions; and provided ferther, however, that no
such adjustment shall be made if the holders of Series A Preferred Shares simultaneously receive
(i) a dividend or other distnbution of Common Shares in a number equal to the number of
Common Shares as they would have received if all outstanding Series A Preferred Shares had
heen converted into Common Shares on the date of such event or (ii) a dividend or other
distribution of Series A Preferred Shares which are convertible, as of the date of such event, into
such number of Common Shares as is equal to the number of additional Common Shares to
which the holders of the Series A Preferred Shares would have been entitled had they converted
their Series A Preferred Shares pursuant to this Section 4 prior to the record date for the
determination of holders of Common Shares entitled 1o receive, a dividend or other djstribution
payable on the Comrnon Shares in additional Comimpon Shares,

(g)  Adfustments for Other Dividends and Disiributions. In the event the
Corporation at any time or from dme to time after the Series A Original Issue Date shall make or
1sue, or fix a record date for the determination of holders of capital shares of the Corporation
zntitled to receive, a dividend or other distribution payable in securities of the Corporation (other
than & distribution of Common Shares in respect of ourstanding Common Shares) or in other
property and the provisions of Section B.1 do not apply to such dividend or distribution, then
and in each such event the holders of Series A Preferred Shares shall receive, simultaneously
with the distribution to the holders of such capital shares, a dividend or other distribution of such
securities or other property in an amount equal to the amount of such sccurities or other property
* as they would have received if all outstanding Series A Preferred Shares had been converted into
Common Shares on the date of such event.

th)y  Adjusiment for Merger or Reorganization, erc. Subject to the provisions
of Subsection 2(e), if there shall oceur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Common Shares (but not the
Series A Preferred Shares) are converted into or exchanged for securities, cash or other property
(other than a transaction covered by Subsections (e), (f) or (g) of this Section 4), then, following
any such reorgenization, recapitalization, reclassification, consolidation or merger, each Series A
Preferred Share shall thereafler be convertible in lieu of the Common Shares into which it was
convertible prior to such event imto the kind and amount of securities, cash or other property
which a holder of the number of Common Shares of the Corporation issuable upon conversion of
one Series A Preferred Share immediately prior to such reorganization, recapitalization,
reclassification, consolidation or merger wounld have been entitled to receive pursuant to such
wransaction; and, in such case, appropriate adjustment (as determined in good faith by the Board
of Directors of the Corporation) shall be made in the application of the provisions in this
Soctinn 4 with respect to the rights and interests thereafter of the holders of the Series A
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Preferred Shares, to the end that the provisions set forth in this Section 4 (including provisions
with respect 1o changes in and other adjustments of the Series A Conversion Price) shall
thereafter be applicable, as nearly as reasonably may be, in relation to any securities or other
propenty thereafier deliverable upon the conversion of the Series A Preferred Shares.

(1) Certificate as to Adjustments. Upon the occurrence of cach adjustment or
readjustment of the Series A Conversion Price pursuant to this Section 4, the Corporation at its
expense shall, as promptly as reasonably practicable but in any event not later than 30 days
thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Series A Preferred Shares a certificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which the
Series A Preferred Shares are convertible) and showing in detail the facts upon which such
udjustment or readjustment 35 based. The Corporation shall, as promptly as reasonably
practicable after the written request at any time of any holder of Series A Preferred Shares (bur in
any event not later than 30 days thereafter), furnish or cause to be furnished to such holder a
certificate setting forth (i) the Series A Conversion Price then in effect, and (ii) the number of
{“ommon Shares and the amount, if any, of other securities, cash or property which then would
be received upon the conversion of Series A Preferred Shares,

) Notice of Record Date. In the event:

) the Corporation shall take a record of the holders of its Common
Shares (or other shares or securities at the time issuable upon conversion of the Series A
Preferred Shares) for the purpose of entitling or enabling themn to receive any dividend or other
distribution, or 1o receive any right to subscribe for or purchase any shares of any class or any
other securities, or to receive any other right; or

(ii) of any capital reorgamization of the Corporation, any
reclassification of the Common Shares of the Corporation, or any Deemed Liquidation Event; or

(iii)  of the voluntary or involuntary dissolution, liquidation or winding-
up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent 1o the holders of the
Series A Preferred Shares a notice specifying, as the case may be, (i} the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (i) the effective date on which such reorganization, reclassification, Deemed
Liguidarion Event, dissolution, liquidation or winding-up is proposed to take place, and the time,
if any is to be fixed, as of which the holders of record of Common Shares (or such other shares
or securities at the time issuable upon the conversion of the Series A Preferred Shares) shall be
entitled to exchange their Common Shares (or such other shares or securities) for securities or
other property deliverable upon such reorganization, reclassification, Deemed Liquidation Event,
dissolution, liquidation or winding-up, and the amount per share and character of such exchange
applicable to the Series A Preferred Shares and the Common Shares. Such notice shall be sent at
least 15 days prior to the record date or effective date for the event specified in such notice. Any
notice required by the provisions hereof to be given to a holder of Preferred Shares shall be
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deemed sent to such holder if deposited in the Umted States mail, postage prepaid, and addressed
to such holder at his, her or its address appearing on the books of the Corporation.

5. Mandatory Conversion,

(a) Upon the earlier of (i) the closing of the sale of Common Shares 1o the
public in 2 firm-commitment underwritten public offering pursuant to an effective registration
staternent under the Secunties Act of 1933, as amended, resulting in at least $50 million of gross
proceeds to the Corporation (a “Qualifying Public Offering”) or (i) the vote or written congent
of the holders of a majority of the then outstanding Series A Preferred Shares (the “Mandatory
Conversion Date”), all outstanding Series A Preferred Shares shall automatically be converted
iato Common Shares at the then effective conversion rate as provided in Section 4(a).

(b)  All holders of record of Series A Preferred Shares shall be given written
notice of the Mandatory Conversion Date and the place designated for mandatory conversion of
ell such Series A Preferred Shares pursuant to this Section 5. Such notice need not be given in
advance of the occurrence of the Mandatory Conversion Date,  Such notice shall be sent by firmt
class or registered mail, postage prepaid, or given by electronic communication in compliance
with the provisions of the FBCA, 10 each record holder of Series A Preferred Shares. Upon
receipt of such notice, each holder of Series A Preferred Shares shall surrender his, her or its
certificate or certificates for all such shares to the Corparation at the place designated in such
notice, and shall thereafler receive certificates for the number of Common Shares to which such
hiolder is entitled pursuant to this Sec¢tion 5. On the Mandatory Conversion Date, all outstanding
Series A Preferred Shares shall be deemed to have been converted into Common Shares, which
shall be deemed to be ourstanding of record, and all rights with respect to the Series A Preferred
Shares so converted, mchuding the rights, if any, to receive notices and vote {(other than as a
holder of Common Shares), will terminate, except only the rights of the holders thereof, upon
surrender of their certificate or certificates therefor, 1o receive certificates for the number of
Common Shares into which such Series A Preferred Shares have been converted, and payment of
any declared but unpaid dividends thereon. If so required by the Corporation, certificates
swrendered for conversion shall be endorsed or accompanied by written instument or
instruments of transfer, in form reasonably satisfactory to the Corporation, duly executed by the
registered holder or by his, her or its attorney duly authorized in writing. As soon as practicable
after the Mandatory Conversion Date and the surrender of the cerfificate or certificates for
Series A Preferred Shares, the Corporation shall cause to be issued and delivered to such holder,
or on his, her or its written order, a certficate or certificates for the number of full Common
Shares 1ssuable on such conversion in accordance with the provisions hereof.

(c) All certificates evidencing Series A Preferred Shares which are required to
be surrendered for conversion in accordance with the provisions hereof shall, from and afier the
Mandatory Conversion Date, be deemed 1o have been retired and cancelled and the Series A
Preferred Shares represented thereby converted into Common Shares for all purposes,
notwithstanding the failure of the holder or holders thereof to surrender such certificates on or
prior to such date. Such converted Series A Preferred Shares may not be reissued as shares of
such Series, and the Corporation may thereafter take such appropriate action {without the need
for sharcholder action) as may be necessary to reduce the authorized number of Series A
Preferred Shares accordingly.
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6. Waiver. Any of the riphts, powers, preferences and other terms of the Series A
Preferred Shares set forth herein may be waived on behall of all holders of Series A Preferred
Shares by the affirmative written consent or vote of the holders of at least a majority of the Series
A Preferred Shares then outstanding,

FIFTH: Subject 10 any additional vote required by these Articles of
Incorporation, in furtherance and not in limitarion of the powers conferred by statute, the Board
of Directors is expressly authonzed to make, repeal, alier, amend and rescind any or all of the
Corporation’s Bylaws,

SIXTH: Subject 10 any additional vote required by these Articles of
Incorporation, the number of directors of the Corporation shall be determined in the manner ser
forth in the Corporation’s Bylaws.

SEVENTH: Elections of directors need not be by written ballot unless the
Corporation’s Bylaws shall so require.

EIGHTH: Meetings of shareholders may be held within or withourt the State of
Florida, as the Corporation’s Bylaws may provide. The books of the Corporation may be kept
ouside the State of Florida at such place or places as may be designated from time to time by the
Board of Directors or in the Carporation’s Bylaws.

NINTH: This Corporation shall indemnify any director, officer, employee or
agent of the Corporation to the fullest extent permitted by Florida law. 1f the FBCA or any other
law of the State of Florida is amended after approval by the shareholders of this Article Ninth to
authorize corporate action to further eliminate or limit the personal liability of directors, then the
liability of a directar of the Corporation shall be eliminated or limited to the fullest extent
permitted by the FBCA as so amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by
the shareholders of the Corporation shall not adversely affect any right or protection of a director
of the Corporation existing at the time of, or increase the liability of any director of the
Corporation with respect to any acts or omissions of such director occurring prior to, such repeal
or modification,

TENTH: Subject to any additional vote required by these Articles of
Incorporation, the Corporation reserves the right to amend, alter, change or repeal any provision
contained in these Articles of Incorporation, in the manner now or hereafter prescribed by
statute, and all rights conferred upon shareholders herein are granted subject to this reservation.

The undersigned has executed these Articles of Amendment on the 20 day of

(\oueamhes 2008,

art, {11, President
MTClej454997

(((HO8000263331 3}))



