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AMENDED AND RESTATED Yo e ¢
ARTICLES OF INCORPORATION T
or o *
EXPRESS CYCLE SERVICE INC. S, 2
o7 ©
Pursuant to Section 607.1006 of the Florida Statutes, EXPRESS CYCLE SERVICE e
INC., a Florida profit corporation, certifies that: v

The amendments set forth herein were duly recommended by the Board of Directors and
approved by a majority of the sharcholders on January 26, 2005. The number of votes cast for
the amendment was sufficient for approval.

Pursuast to Sections 607.1006 and 607.1007 of the Florida Business Corporation Act, the

Articles of Incorporation of Express Cycle Service Inc., & Florida profit corporation (the
*Corporation™), are hereby amended and restated in their entirety as follows:

ARTICLE o
Mame
The name of the corporation {the “Corporation™) is Express Cycle Service Inc.
ARTICLE ¥X
Addrass

The Cotrporation’s principal office is located at, and its roniling address is, 236 Goditey
Road, Palm Bay, Florida 32909 or at such other place as may be designated from time to time by
the Board of Directors.
ARTICLE I
Duration
The Corporation shall have perpetual existence,
ARTICLEIV
Purposs
The purpose of the Corporation is to engage in any activities or business permitied by the

Jaws of the United States and the State of Florida, as those laws now exist or as they may
hereafier provide.
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ARTICLE V

CAPITAL SECURITIES

The total number of shares of capital stock that the Corporation shall have authority to
issue Is Twelve Million. (12,000,000} shares, par value $0.0001 per share, consisting of two
separate classes of capital stock divided and designated as follows: (i) Ten Million (10,000,000)
shares of Common Stock (“Common Stock™); (ii) Two Million (2,000,000) shares of Preferred
Stock {“Preferred Stock™) including 312,500 shares designated as Seties A Preferred Stock
{“Series A Preferred Stock™).

Except as otherwise restricted by this Articles of Incorporation, the Corporation is
authorized to issue from fime fo time 2ll or any portion of the capital stock of the Corporation
that is authorized but not issued to such person or persons and for such lawful consideration as it
may deem appropriate, and generally in its absolute discretion to determine the terms and
marmer of any disposition of such authorized but unissued capital stock.

Any and all such shares issued for which the full consideration has been paid or delivered
shall be deemed fully paid shares of capital stock, and the holder of such shares shall not be
liable for any further call or assessment or any other payment thereon.

The voting powers, desiguations, preferences, privileges and relative, participating,
optional or other speclal rights, and the qualifications, limitations and restrictions of each class
{and seriés) of capital stock of the Corporation are as hereafter provided in this Article FIFTH.

A, SERIES A PREFERRED STOCK

The first series of Preferred Stock shall be designated “Series A Preferred Stock” and
shall consist of Three Hundred Twelve Thousand Five Hundred (312,500) shares. The rights,
preferences, privileges, and restrictions granted to and imposed on the Series A, Preferred Stock
zre as st forth below.

I. Dividend Provisions.

(a)  The holders of shares of Series A Preferred Stock, in preference to the holdets of
all Junior Securities, shall be eniitled to receive, when and if declared by the Board of Directors
out of fimds legally available for the purpose, dividends as provided in this Section A1,
Dividends on each share of Series A Preferred Stock shall be payable in cash and shall accrue at
the per anmun rate of 5% on the Series A Purchase Price per share from the date of issuance
thereof (the “Serieg A Preferred Dividends” and, the sum of the Series A Preferred Dividends
and the Series A Purchase Price is referred to hereir as the “Series A Liguidation Preference™).
Serfes A Preferred Dividends shall be calculated annually in arrears on December 31 of each
year, prorated on a daily basis for partial periods. Series A Preferred Dividends shall commence
to accrue on each share of Series A Preferred Stock from the date of issuance thereof and
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sontinue to accrue thereafier intil the Series A Liquidation Preference with raspect to such share
is paid in full in cash, whether or not such dividends are declared by the Board of Directors and
whether or not there are profits, surplus or other funds of the Corporation legally available for
the payment of dividends. Except as otherwise provided herein, if at any time the Corporation
pays less then the total amount of dividends then accrued with respect to the Series A Preferred
Stock, such payment shall be distributed ratably among the holders of Serjes A Preferved Stock
based upon the aggregate accrued but unpeid dividends on the Series A Preferred Stock held by
each holder.

()  Without the consent of the Requisite Sexias A Stockholders, so long as any shares
of Series A Praferred Stock are ontstanding, the Corporation shall not declare, pay or set apart
for payment any divideads or make any other distribution on or redesm any other class or serics
of the Corporation’s Junior Securities (other than stock dividends and distributions in the nature
of a stock split or the like} and will not permit any Subsidiary to redeem, purchase or otherwise
acquire for value, or set apart for any sinking or other analogous fund for the redemption or
purchase of, any Junior Securities; provided however, that the Corporation may purchase,
redeem or acquire shares of Common Stock and Convertible Secutities Issued to directors and
employees of, and consuitants to, the Corporatipn pursuant fo equity incentive plans upon
termination of employment or in accordatce with other arrangements approved by the Board of
Directors.

(¢}  All numbers relating to the calculation of dividends pursuant to this Section A.l
shall be equitably adjusted to reflect any stock split, stock dividend, combination, reorganization,
recapitalization, reclassification or other similar event involving Series A Preferred Stock or
Common Stock,

(d)  Accrued and unpaid Serjes A Preferred Dividends shall be canceled upon the
conversion of the Series A Preferred Stock inte Common Stock as provided in Seciion A3
hereof.

2. 1« -ggs- 2 iﬁi

{a) Upon (3) any liguidation, dissclution or winding np of the Corporation, whether
voluntary or involuntary, (ii) a Sale of the Corporation or (iif) a reorganization of the Corporation
required by any court or administrative body in order to comply with any provision of law (each
of the events referred to in clauses (i), (ii) and (fil) being refarred to as a “Liguidation Event™),
each holder of Serieg A Preferved Stock shail be entitled, afier provision for the payment of the
Corporation’s debts and other Habilitles and in preference to, and, before any amount or property
shall be paid or distributed on account of any other class or series of the Corporations Capital
Securities, to be paid in full in cash with respect to cach share of Series A Preferred Stock ont of
the assets of the Corporation available for distribution to stockholders, sn amount equal to the
Series A Liquidation Preference. If wpon any Lignidation Event the amount available for
distribution among the holders of all outstanding Series A Preferred Stock is insufficient to
permit the payment of the Saries A Liquidation Preference of each share of Series A Preferred
Stock in full, then the amount available for distribution shall be distributed among the holders of
the Series A Preferred Stock ratably in proportion to the relative Series A Liquidation
Preferences of the Serics A Preferred Stock hield by such holders, and the holders of Common
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Stock and of any other Junior Securitics shall in po event be entitled to participate in the
distribution of any assets of the Corporation in respect of their ownership thereof. Upon any
Liquidation Event, after the holders of Series A Preferred Stock shall have been paid in fusll the
preferential amounts to which they shall be entitled to receive an account of their Series A
Preferred Stock as provided above in this Section A2(a), the remaining net assets of the
Corporation shall be distribuied to the other stockbolders of the Corporation as their respective
interests may appear.

{b} Consolidation, Merger, efc.

i Notwithstanding Section A.2(a), neither a Sale of the Corporation nor any
reorganization of the Corporation of the type referenced in clause (iii) of Section A.2(g) shall be
deemed to be 2 Liguidation Event for the prrposes of this Section A.2 if the Requisite Series A
Stockholders waive in writing the provisions of this Section A.2 with respect to such event.

(ify  The affimmative vote of the Requisite Serics A Stockholders, acting by
writtent consent or voting separately as single clasg in person or by proxy at an annual meeting ot
special mesting called for the purposs, shall be necessary to authorize the Corporation to enter
into or effect any Sale of the Corporation unless immediately upon giving effect thereto the
Series A Liquidation Preference with respect to each outstanding share of Series A Preferred
Stock, calculated through the date such Sale of the Corporation is consummated, is paid in full as
provided in Section A 2(a).

{¢)  No Effect on Conversion Rights. The provisions of this Section A.2 shall not in
aty way limit the right of the holders of Series A Preferred Stock to elect to convert their shares

of Series A Preferred Stock into shares of Common Stock in aceordance with Section A3 hereof
prior to or in connection with any Liquidation Event.

3

3. = Conversien into Commeon Stock. The holders of Series A Preferred Stock shall
have the following conversion rights:

(8)  Voluntary Conversion. At any time, each holder of Series A Preferred Stock shall
be entifled, without the payment of any additional consideration, to canse all or any portion of
the shares of Series A Preferred Stock held by such holder to be comverted into & number of
shares of Common Stock determined as hereafler provided in this Section A.3(a), which shares
shall upon the issuance thereof be fully paid and non-assessable. The number of shares of
Common Stock issuable upon the conversion of the Series A Preferred Stock shall be determined
on the basis of the ratio that results from dividing (i) the Series A Purchase Price by (ii} the
Conversion Price (as defined below) of the Series A Preferred Stock, both as in effect at the time
of conversion. As of the Effective Time, the “Conversion Price” per share of the Series A
Preferred Stock equals the Serles’ A Purchase Price. The number of shares of Common Stock
into which shares of Series A Preferred Stock are convertible and the Conversion Price are
subject to adiusiment from time to fime as hereafter provided.

(b)  Automatic Conversipn, Each share of Serles A Preferred Stock shall
autornatically be converted, without the payment of any additional consideration, into the
number of shares of Common Stock provided for in Section A.3(28) immediately upon (i) the

-4 PME 260818 VIGOODMAN
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consumumation of the Corporation’s fitst underwritten Public Offering resulting in at least
$15 million of proceeds to the Corporation before underwriting discounts and commissions and
offering expenses (& “Qualified Public Offering”), or (i) upen the voluntary convarsion of any
ghare of Series A Preferred Stock in accordance with Section A.3(c) after giving effect to which
a majority of the total number of ghares of Series A Preferred Stock originally issued shall have
been so converted (a “Majority Conversion™); provided that if a Qualified Public Offering is
consummated, all outstanding shares of Series A Preferred Stock shall be deemed to have been
converted into shares of Common Stock as provided in this Section A.3 immediatcly prior to
such consummation.

{¢)  Procs for Vol ion; Effective . Upon the clection to
convert the Serics A Preferred Stock made in accordance with Section A.3(a), the holders of the
Reries A Preferred Stock making such election shall provide written notice of such conversion
{the “Voluntary Conversion Notice™) 10 the Corporation setting forth the muuber of shares of
Series A Preferred Stock each such holder elects to convert into Common Stock (the “Elected
Preferred Stock™. On the date the Voluntary Conversion Notice is delivered to ihe
Corporation, such shares of Elected Preferred Stock shall thersupon be converted, without
further action, into the number of shares of Common Stock provided for in Section A.3(a), and
such nomber of shares of Common Stock into which the Elected Praferred Stock is converted
ghall therenpon be deemed to bave been issued to such holders of the Elected Preferred Stock.
Such holders shall a3 soon as practicable thereafter surrender to the Corporation at the
Comporation’s principal executive office the certificate or certificates evidencing the Elected
Prefarred Stock, duly assigned or endorsed for transfer to the Corporation (or accompanied by
duly executed stock powers ralating thereto), or an Affidavit of Loss with respect thereto. Upon
surrender of such centificates or delivery of an Affidavit of Loss with respect thereto, the
Corporation shall issue and deliver to the holder so swrendering such certificates or to such
holder’s designes, at an address designated by such holder, certificates for the number of shares
of Common Stock into which such holder’s Elected Preferred Stock shall have been converted.
The isspance of certificates for shares of Common Stock upon conversion of Elected Preferred
Stock will be made without charge io the holders of such shares for any issuance tax in respect
thereof or other costs incurred by the Corporation in connection with such conversion and the
related issuance of such stock. Notwithstanding anything to the contrary set forth in this Section
A3(c), in the event that the holders of shares of Series A Preferred Stock clect to convert such
shares pursuant to Section A.3(a) in connection with any Liguidation Event, Public Offering or
other specified event, (i) such conversion may at the election of such holders be conditioned
upon the consummation of such Liquidation Event, Public Offering or the occurrence of such
other specified event, in which case, such conversion shall not be deemed to be effactive until the
consummation of such Liguidation Event, Public Offaring or the occurrence of such other
specified event and (ii) if such Liquidation Event, Public Offering or other specified event is
consummated or ocoms, all ghares of Elected Preferred Stock shall be deemed to have been
converted into shares of Comamon Stock irmediately prior thereto,

(d)  Procedure for Awtomatic Conversion. As of the date of, and in all cases subject
10, the consummation of a Qualified Public Offering, all outstanding shares of Series A Preferred

Stock shall be converted automatically, without firther action, into the number of shares of
Common 8tock provided for in Section A.3(a), and such number of shares of Common Stock
into which the Series A Preferred Stock is converted shall be deemed to have been issued to the

-5- PME_260648_3IGO0DMAN
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holders of Series A Preferred Stock, Such holders shall as soon as practicable thercafter
surrender the certificate or certificates evidencing the Series A Preferred Stock, duly assigned or
endorsed for trensfer to the Corporation (or accompanied by duly executed stock powers relating
thereto) or an Affidavit of Loss with respect thereto. Upon surrender of such certificates or
delivery of an Affidavit of Loss with respect thereto, the Corporation shall issue and deliver to
such holder so smendenng such certificates or to such holder’s dcﬂgnee, promptly (and in any
event in such time as is sufficient to enable such holder to participate in such Qualified Public
Offering) at an address designated by such holder, certificates for the mumber of shares of
Common Stock into which such holder’s Series A Preferred Stock shall have heen converted,

(¢}  Fractional Shares: Partial Convergion. No fractional shares shall be issued upon
conversion of any shares of Series A Preferred Stock. Al shares of Common Stock (including
fractions thersof} issusble upon conversion of Series A Preferred Stock by a holder thersof shail
be aggregated for purposes of determining whether the conversion would result in the issuance of
any fractional share. If any fractional interest in a share of Common Stock would, except for the
provisions of the first sentence of this paragraph (¢), be delivered upon any such conversion, the
Corporation, in lieu of delivering the fractional share thereof] shail pay to the holder surrendering
the Series A Preferred Stock for conversion an amomnt in cash equal to the current falr market
value of such fractional interest as determined in good faith by the Board of Ditectors of the
Corporation. In case the number of shares of Series A Preferred Stock represented by the
certificate or certificates surrendered for conversion exceeds the number of shares converted, the
Corporation shall, upon such conversion, sxeoute and deliver to the holder thereof, at the
expense of the Corporation, a new certificate or certificates for the number of shares of Series A
Preferred Stock represemted by the certificate or certificates surrendered that are not to be
converted,

4. Adjustments,

(8}  Adjustments for Subdivisions, Combinationg or Consolidation of Common Siock

In the event the outstanding shares of Comimon Stock shall be subdivided by stock split, stock
dividends or otherwise, into a greater number of shares of Common Stock, the Conversion Price
then in effect with respert {o Series A Preferred Stock shall, concurrently with the effectivencss
of such subdivision, be oropartionately desreased so that the munber of shares of Commeon Stock
issuable on conversion of any shares of Series A Preferred Stock shall be increased in proportion
to such inerease in outstanding shares. In the cvent the outstanding shares of Common Stock
shall be combined or consolidated, by reclassification or otherwise, itto a lesser numbar of
ghares of Common Stock, the Conversion Price then in effect with respect to each series of each
cless of Preferred Stock shall, concurrently with the effectiveness of such combination or
consolidation, be proportionately increased so that the number of shares of Commeon Stock
issnable on conversion of any shares of Series A Preferred Stock shall be decreased in proportion
10 such decrease in outstanding shates,

1)) i jficat it If the Common
Stock issuable upon conversion of the. Sencs A Px:fv:rxcd Stock shall be changed inio the same or
a different number of shares of any other class or classes of stock or into any other securities or
property, whether by capital reorganization, reclassification, merger, combination of shares,
recapitalization, conszolidatinn, business combination or other similer fransaction (other than a

-6- PMB_260642_3GGORMAN
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subdivision or combination of shares provided for above), each share of Series A Preferred Stock
shall thereafter be convertible into the number of shares of stock or other securities or property to
which a holder of the number of shares of Common Stock of the Corporation deliverable upon
conversion of such share of Series A Preferred Stock shall have been entitled upon such capital
reotganization, reclassification, merger, combination of shares, recapitalization, consolidation,
busincss combination or other similar transaction if immediately prior to0 such capital
reorganization, reclassification, merger, combination of shares, recapitalization, consolidation,
business combination or other similar transaction such holder had converted such holder’s
Series A Preferred Stock into Common Stock. The provisions of this Section A.4(b) shall
similarly apply 1o successive capital reorganizations, reclassifications, mergers, combinations of
shares, recapitalizations, consolidations, business combinations or other transactions. The
Corporation shall not effect any Sale of the Corporation that is not, in accordance with
Section A.2(b), & Liguidation Event unless pror to or simultaneonsly with the consummation
thereof the successor Corporation or purchaser, as the case may be, shall assume by written
instrument the obligation to deliver to the holders of Series A Preferred Stock such shares of
stock, securities or assets as, in accordance with the foregoing provisions, ¢ach such holder is
entitled to receive.

(e)  Cerificate as to Adjustments. Upon the occurrence of ¢ach adjustment or
readjustment of the Conversion Price pursuant to this Section A.4, the Corporation at its expense
shall promptly compute such adjustment or readjustment in accordance with the terms hereofand
fornish to each holder of Series A Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or readjustment is
based and the Conversion Price then in effect. The Corporation shall, npon the written request at
any time by any holder of Series A Preferred Stock, furnish or cause to be flirnished to such
holder a like certificate setting forth (i) such adjustments and readjusiments, (i1} the Conversion
Price at the time in effect, and (iif} the number of shares of Common Stock and the amount, if
any, of other property that at the time would be received npon the conversicn of such bolder’s
Seties A Preferred Stock,

{d) Rounding. All caleulations under this Section A.4 shall be made to (i) the nearest
one cent or (if) the nearest share or (iif) the nearest one percent, as the case may be.

3. Regervation of Stock Isspable Upon Conversion, The Corporation shall at all
times reserve and keep available out of its authorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the issued or issuable shares of Serics A
Preferred Stock, such number of its shares of Commeon Stock as the case may be, asg shall from
time to time be sufficient to effect the conversion of all outstanding shares of Series A Preferred
Stock, and if at any time the number of authorized but tnissued shares of Common Stock shall
not be sufficient to effect the conversion of all then outstanding sharas of Series A Preferred
Stock, the Corporaiion will take all such corporate action as may be necessary to increase its
airthorized but wnissued shares of Common Stock to such number of shares as shall be sufficient
for such purpose.

6. No Closing of Transfer Books. The Corporation shall not close its books against
the tranafer of shares of Series A Preferred Stock in any manner that would interfere with the

i PME 250648 YIGOODMAN
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timely conversion of any shares of Serics A Preferred Stock in accordence with the provisions
hereof.

7. Listing on Secnrities Exchanpes, ete. The Corporation will list on each national
securities exchenge and NASDAQ on which any Common Stock may at any time be listed,

subject to official notice of issnance upon the conversion of the Serles A Preferred Stock, all
shates of Common Stock from time to time issuable upon the conversion of Series A Preferred
Stock pursuant to these Articles of Incorporation and will maintain such listing as long as any
Common Stock i listed.

8. Notice.

(a) iguidat ) ¢ . In the event (i) the
Corporation cstahhshe.s a record date to dstermmc the heldcrs of any class of securities who are
entitled to receive any dividend or other distribution or who are entitled to vote at a meeting (or
by written consent) in connection with any Liguidation Event or (i) any Liguidation Event is
approved by the Board of Directors or the Corporation enters into any agreement with respect
thereto, the Corporation shall mail or canse to be mailed by first clags mail (postage prepaid) to
each holder of Series A Preferred Stock at least ten (10) days prior to such record date specified
thersin or the expected effective date of any such transaction, a notice specifying (A) the daie of
such record date for the purpose of such dividend or distribution or meeting or consent and a
description. of such dividend or distribution or the action to be taken at such meeting or by such
consexnt, (B} the date on which any such Liguidation Event is expected to become effeetive and,
in the case of a Sale of the Corporation, the identity of the parties thereto, and (C) the date on
which the books of the Corporation shalt close or a record shall be taken with respect to any such
event. .

{h) Waiver of Notice. The Requisite Series A Stockholders may at any time upon
written notice to the Corporation waive, cither prospectively or retrospectively, any notice
provisions specified herein, and any such waiver shall be effective as to all holders of Series A
Preferred Stock.

(c) General. In the cvent that the Corporation provides any notice, report or
statement o any holder of Comrmon Stock, the Corporation shall at the same time provide a copy
of any such notice, report or statement to sach holder of outstanding shares of Series A Preferred

Stock,

B. VOTING.

1. Voting Generally. The holder of cach share of Series A Preferred Stock shall vote
with holders of Common Stock, voting together as single class, upon afl matters submiited to a
vote of stockholders. For such purpose, cach holder of Series A Preferred Stock shall be entitled
to the number of votes per share of Serfes A Preferred Stock as equals the largest number of
shares of Commmon Stock into which each share of Series A Preferved Stock may be converted
pursuant to Section A.3 on the record date fixed for the determination of stockholders entitled to
vole or on the effective date of any written consent of stockholders, as applicable. Fractional
votes shall not, however, be permitted and any fractional voting rights resuliing from the above
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formula with respect to any holder of Series A Preferred Stock shall be rounded 1o the pearest
whole number (with one-half rounded upward to one). There shall be no cumulative voting.

2. Class Voting. The Holders of Series A Preferred Stock may vote as a separate
single class on any proposed amendment to these Amended and Restated Articles of
Incorporation, which will adversely affect the rights, privileges, and preferences of Series A
Preferred Stock; gxoept that, the Corporation may amend the Amended and Restated Articles of
Incorporation or otherwise designate a class of Preferred Stock that will have rights, privileges
and preferences pari passu or senior to those of Series A Preferred Stock without the approval of
holders of Series A Preferred Stock voting as a separate single class.

C, OQTHER SERIES OF PREFERRED STOCK

1. General. Shares of Preferred Stock in addition to Series A Preferred Stock may
be issued int one or more series at such time or thmes and for such congideration or considerations
as the Corporation's Board of Directors may determing. Each such series of Preferred Stock
shall be so designated as to distinguish the shares thereof from the shares of all other series and
classes.

ignat] i _ o3, e, Authorized and unissued shares of
Prcf:rrcd Stock may bc 1ssucd wzth such cicsxguatmns voting powers {or no voting powers),
preferences and relative, participating, optional or other special rights, and qualifications,
Limitations and restrictions on such rights, as the Board of Dirsctors may authorize by resolutions
duly adopted prior to the issnance of any shares of any series of Preferred Stock, including, but
not limited to: (i) the distinctive designation of each series and the number of shares that will
constitate such series; {1i) the voting rights, if any, of shares of such series and whether the
shares of any such series having voting righis shall have multiple or fractional votes per share;
{iti) the dividend rate on the shates of such series, any restriction, Bmitation, or condition upon
the payment of such dividends, whether dividends shall be cutnulative, and the dates on which
dividends are payable; (iv) the prices at which, and the terms and conditions on which, the shares
of such series may be redeemed, if such shares are redeemable; (v) the purchase or sinking fund
provisions, if any, for the purchase or redemption of shares of such sexies; (vi) any preferential
amount paysble upon shares of such serics in the event of the Lquidation, dissolution, or
winding-up of the Corporation, or the distribution of its assets; (vii) the prices or-rates of
conversion at which, and the terms and conditions on which, the shares are convertible; and (vili)
such other preferences, powers, qualifications, rights and privileges, alt as the Board of Directors
may deem advisable and as are not inconsistent with law and the provisions of these Articles of
Incorporation.

D. CcO ON STOCK

1. Geperal. The rights of the bolders of the Comrmon Stock with respect o
dividends and upon the liquidation, dissolution and winding wp of the Corporation’s affairs, are
subject to and qualified by the rights of the bolders of Serics A Preferred Stock s specified
herein and any other class of the Corporation’s Capital Securities that may hereafter be issued
and outstanding having rights upon the occurrence of a Liguidation Event senior to or par passu
with the rights of holders of Common Stock. Each share of Common Stock shall be treated
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(({HO5000021790 3)))



Jan 26 2005 3:22°M Ne. 0671 F. 11716
(((H05000021790 3)))

identically as all other shares of Common Stock with respect to dividends, distributions, rights in
liquidation and in all other respects.

2. Voting. Each holder of shares of Common Stock is entitled to one vote for each
shate thereof held by such holder at all meetings of steckholders (and written actions in lien of
mestings). There shall be no cumulative voting.

3. Dividends, Dividends may be declared and paid on the Common Stock from
funds lawfully available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding shares of Series A Preferred Stock,
and any other classes or series of the Corporation’s Capital Stock that msy hereafier be
authorized and issued having preferred dividend rights senior o or pari passu with the rights of
holders of Common Stock.

4. Liguidation. Upon the occurrence of a Liquidation Event, holders of Common
Stock will be entitled to receive all assets of the Corporation available for distribution to its
stockholders, subject to the rights and preferences of any then outstanding shares of Preferred
Stock and any other classes or series of the Corporation’s Capital Securities that are issued and
ouistanding having rights upon the occurrence of a Liquidation Event senior to or pati passu with
the rights of holders of Common Stock.
N

ARTICLE VI
L ATI LIABILITY: ICATION

Provided the person proposed to be indemmified satisfies the requisite standard of conduct
for permissive indemnification by a corporation as set forth in the applicable provisions of the
Florida Business Corporation Act (currently, Sections §07.0850(1) and (2) of the Florida
Statutes), as the same may be amended from time to time, the Corporation shall indemnify its
officers and directors, and may indemnify its employess and agents, to the follest extent
permitted by the provisions of such Law, as the same may be amended and supplemented, from
and against any and all of the expenses or liabilities incurred in defending a civil, criminal,
administrative or investigative action, suit or proceeding (other than in an action, suwite or
proceeding bronght by this Corporation upon authorization of the Board of Directors) or other
matters referred to in or covered by said provisions, including advancement of expenses pricr to
the fnal disposition of such proceedings and amounds paid in settlement of such proceedings,
both as to action in their official capacity and as to action in anty other capacity while an officer,
director, employee or other agent. Expenses {(including attorneys’ fees) incurred by an officer or
director in defending any civil, criminal, administrative or investigative action, suit or
proceeding shall be paid by the Corporation in advance of the final disposition of such action,
suii or proceeding upon receipt of an undertaking by or on behalf of such director or officer to
repay such amount if it shall ultimately be determined thet he or ghe is not entitled to be
indemnified by the Corporation as authorized in this Section. Such expenses (including
attorneys’ fees) ncurred by other employees and agents shall also be 50 paid vpon such terms
and conditions, if any, as the Board of Directors deems appropriate. The indemnification and
advancement of expenses provided for herein shall not be deemed exclusive of any other rights
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to which those indemnified may be entitled nnder any law, bylaw, agreement, vote of
sharcholders or direciors or otherwise, both as fo action in his or her official capacity and as fo
action in another capacity while holding such office. 8uch tndemnification shall continue asfo a
person who has ceased to be a director, officer, employee or agent, and shall inure to the benefit
of the heirs and personal and other legal representatives of such a person. Except as otherwise
provided above, an adjudication of Hability shall not affect the right to indemnification for those
indemnified.

ARTICLE VI

AMENDMENTS

The Corporation reserves the right to amend, alier or repeal any provisions contained in
this Amended and Restated Axticles of Incorporation from time to fime and at any time in the
marmer now or hereafter prescribed in this Amended and Restated Articles of Incorporation and
by the laws of the State of Florida, and «ll rights herein conferred upon sharcholders are granted

subject to such reservation.
ARTICLE VIt
MISCELLANEQUS
In furtherance and not in limitation of the powers conferred by the laws of the
State of Florida:

A, The Board of Directors of the Corporation is expressly authorized to adopt,
amend or repeal the By-laws of the Corporation.

B. Elections of directors need not be by written ballot unless the By-laws of the
Corporation shail so provide,

C.  The books of the Corporation may be kept at such place within or without the
State of Florida as the By-laws of the Corporation may provide or as may be designated ffom
time to time by the Board of Directors of the Corporation.

D. Meetings of the stockholders may be held within or without the State of Florida,
as the By-laws may provide.

ARTICLE IX
DEFINITIONS
The following terms are used herein with the meanings indicated:

“Affidavit of Loss” an affidavit or agreement satisfactory to the Corporation to
indemnify the Corporation from any loss incurred in conmection with the loss of any share
certificate evidencing shares of the Corporation’s Capital Securities.
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“Affiliate” or “affiliate” means with respect to any Person other than the Corporation,
any other Person that would be considered to be an affiliate of such Person under Rule 144(g) of
the rules of regulations of the Securities and Exchenge Commission, as in effect on the date
hereof,

“Articles of Incorporation™ means these Articles of Incorporation, as amended from
time to time.

“Board of Directors” has the meaning specified in Article V, Section B.2.

“Capital Securities” means, a3 10 any Parson that is 2 corporation, the anthorsized shares
of such Person’s capital stock, including all classes of common, preferred, voting and nonvoting
capital stock, and, as to any Person that is not a corporation or an individual, the ownership
interests in such Person, including, without limitation, the right to share in profits and losses, the
right to receive distributions of cash and property, and the right o receive allocations of items of .
income, gain, loss, deduction and credit and similar items from sach Person, whether or not such
interests inclade voting or similar rights entitling the holder thereof to exercise control over such
Person.

“Common Stock™ has the meaning specified in Article V.
“Conversion Price” has the meaning specified in Article V, Section A.3(a).

“Convertible Securities” means securities or obligations that are exercisable for,
convertible into or exchangeable for shares of Comunon Stock. The term includes shares of
Series A Preferred Stock, options, warrents or other rights to subscribe for or purchase Common
Stock or to subscribe for or purchase other Capital Securities or obligations that are, directly or
indirectly, exercisable for, convertible into or exchangeable for Common Stock.

“Effective Time” means the time these Articles of Incorporation are filed with the
Office of the Secretary of State of Florida in aceordance with the Florida Business Corporation
Act.

“Elected Preferred Stock” has the meaning specified in Article V, Section A.3(c).

“Junior Securities™ means any of the Corporation’s Common Stock and all other Capital
Securities and Convertible Securities of the Corporation other than (a) Series A Preferred Stock
and (b) those that both (i) by their terms, state that they are not Junior Securities or provide the
holders thereof with rights pari passu with or senior to those of the holdsrs of Series A Preferred
Stock and (1) are approved for issuance by the Requisite Series A Stockholders.

“Liguidation Event” has the meaning specified in Article V, Section A2(a).
“Majority Conversion” has the meaning specified in Article V, Section A.3(b).
“Person” or “person” means an individual, partnership, corporation, limited Hability

company, association, trust, joint venmre, unincorporated organization or other entity and any
government, governmental department or agency or political subdivision thereof.
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“Public Offering” means any offering by the Corporation of its Common Stock to the
public pursuant to an effective registration statement under the Securities Act of 1933, as
amended, or any comparable statement under any similar federal statute then in foree, other than
an offering of shares being issved as consideration in a business acquisition or combination or an
offering in connection with an employee benefit plen.

“Qualified Public Offering” has the meaning specified in Article V, Section A 3(b).
“Restricted Action™ has the meaning specified in Article V, Section B.3.

“Requisite Series A Stockholders” means the holders of more than 5¢ % of the issued
and ouistanding Series A Preferred Stock.

“Sale of the Corporation” means any of the following: (a) a merger or consolidation of
the Corporation into or with any ofher Person or Persons who are not Affiliates of the
Corporation in a single transaction or a series of fransactions, whether or not such fransactions
are related, in which the stockholders of the Corporation immediately prior to such merger,
consolidation, transaction or first of guch series of transaction possess less than a majority of the
Corporation’s issued and outstanding voting Capital Securities immediately afier such merger,
consolidation, transaction or series of such tramsactions (provided that a Qualified Public
Offering the Corporation’s igsue of its voling Capital Securities in a bopg fide financing
transaction having such an effect shall not be a “Sale of the Corporation™); or (b) a gingle
transaction or geries of fransactions, whether or not such transactions are related, pursnant o
which a Person or Persons who are not Affiliates of the Corporation acquire all or substantially
all of the Corporation’s assets determined on a consclidated basis.

“Series A Liquidation Preference” has the meaning specified in Article V,
Section A.1(a).

“Series A Preferred Dividends™ has the meaning specified in Article V, Section A.1(a).
“Series A Preferred Stock™ has the meaning specified in Article V.

“Beries A Purchase Price” means 3 0.40 per share of Series A Preferred Stock (as
equitably adjusted to reflect any stock split, stock dividend, combination, reorganization,
recapitalization, reclassification or other similar eveat involving the Series A Preferred Stock
after the Effective Time). )

“Subsidiary”/“Subsidiaries” means any corporation, partnership, limited liability
company, association or other business entity of which (i) if a corporation, a majority of the total
voting power of shares of stock entitled (without regard to the occurrensce of any contingency) to
vote in the election of directors thereof is at the time owned or controlled, direotly or indirectly,
by the Corporation or one or more of the other Subsidiaries of the Corporation or a combination
thereof, or (ii) if' a parinership, limited Hability company, association or other business enfity, 2
majority of the ownership interests therein is at the time owned or controlled, directly or
indirectly, by the Corporation or one or more Subsidiaries of that person or a combination
thereof. For purposes hereof, the Corporation shall be deemed to have a majority ownership
intercst in a partnership, limited liability company, association or other business entity if the
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Corporation shall be allocated 2 majority of partnership, limited liability company, association or
other business entity gains or losses or shall be or control the managing general partner of such
partnership, essociation or other business entity or the managing member of such limited lability

corpany.
“Voluntary Conversion Notice” has the meaning specified in Article V, Section A.3(¢).

ARTICLE X

DIRECTORS

This corporation shall bave two (2) directors. The nante and street address of the members of the
Board of Directors is:

Margot 1. Austin
236 Godfrey Road
Palm Bay, Florida 32509

Scott Sprankle

236 Godfrey Road
Palm Bay, Florida 32909

[The rest of this page deliberately left blank; the next page Is the signatire page. |
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IN WITNESS WHEREDF, thc wdersigned President of the Carporetion, for the
of amending and rostating the Corporation®s Articles of Incorporation pursuant to the Jaws of the
Stets of F}andn, hay executed these Amended and Restated Articles of Incorporation this 26

M%J m

Margot I/ Austin, Prosident
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