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SECOND AMENDED AND RESTATED K

ARTICLES OF INCORPORATION
QF
BIZ-2-ME, INC.

BIZ-2-ME, INC,, a corporation organized and existing under the laws of the State of
Florida (the “Corporation™), hereby certifies as follows;

1. The name of the Corporation is Biz-2-Me, Inc. The date of the filing of its
original Articles of Incorporation with the Secretary of State of the State of Florida {the “Flarida
Secretary of State™) was August 16, 2004 and the daic of the filing of its Amended and Restated
Articles of Incorporation was February 21, 2006 (the “Previous Article of Incorporation™

2. These Second Amended and Restated Articles of Incorporation (“Articles of
Incorporation™) amends, restates and integrates the provisions of the Previous Aiticles of
Incorporation.  These Articles of Incorporation were duly adopted and recommended by the
Corporation’s board of directors (“Board of Dirgetors”) on August 1, 2007 and were approved by
the majority of the holders of Common Stock (as defined below) and the holders of Series A
Preferred Stock (as defined below), who were entitled to vote separately, on August 15, 2007.
The number of votes cast for the amendment was sufficient for approval.

3 The text of the Previous Articles of Incorporation is hereby umended and restated
| in its entirety to provide as follows:

ARTICLE I
NAME

The name of the corporation is Biz-2-Me, Inc.

ARTICLE It
REGISTERED OFFICE

The Corporation’s principal office and mailing address is 1301 W. Eau Gallie Boulevard,
Snite 106, Melbourne, Florida 32935,

ARTICLE HI
PURPOSES

The nature of the business or purposes to be conducted or promoted by the Corpomtioq 8
to engage in any lawful act or activity for which corporations may be organized under the Florida
Business Corporation Act (the “FBCA™, s the same may be amended and supplemented from
time to time.
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ARTICLE IV
CAPITAL SECURITIES

The total number of shares of capital stock that the Corporation shail have authority to
issue is Forty Million (40,000,000) shares, consisting of twa separate classes of capital stock
divided and designated as follows: (i) Thirty Million (30,000,000) shares of Common Stock, par
value $0.0001 per share, (the “Common Stock™); and (i) Ten Million (10,000,000) shares of
Preferred Stock (the “Preferred Stock™), including Six Million (6,000,000) shares designated as
Series A Convertible Preferred Stock, par value $0,0001 per share, (the “Series A Preferred
Stock™) and Four Million (4,000,000) shares designated as Series B Convertible Preferred Stock,
par value £0.0001 per share, (the “Series B Praferred Stock™).

Except as otherwise restricted by these Articles of Incorporation, the Corporation is
authorized to issue from time to time all or any portion of the capital stock of the Corporation
that is authorlzed 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 manner
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
shell 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, designations, preferences, privileges and relative, participating,
aptional or other special rights, and the qualifications, limitations and restrictions of each class
(and series) of capital stock of the Corporation are as hereafier provided in this Asticle IV,

A.  SERIES A PREFERRED STOCK

The first series of Preferred Stock shall be designated “Serles A Convertible
Preferred Stock™ and shall consist of Six Million (6,000,000) shares. The rights, preferences,
privileges, and restrictions granted tn and imposed on the Series A Preferred Stack are as sct
forth below.

1. Dividends,

())  The holders of shares of Series A Preferred Stack, provided any consent of the
Requisitc Serfes B Sharcholders is obtained and subject to the prior payment of Series B
Dividends to the holders of Series B Preferred Stock but prior and in preference to the: holders of
Common Stock, shall be entitled to receive, when and If declared by the Boatd of Dlruc_tons out
of funds legally available for the purpose, cumulative dividends as provided in this Ffectmn Al

. Cumulative dividends on each share of Serics A Preferred Stock_ shel] be payable' in cash and
- shall accrue at the per ennum rate of five percent (5%) on the Scries A Purchase Price per share
from the date of jssuance thereof (the “Serjes A Preferred Dividends” and, the sum of the
Series A Preferred Dividends and the Serfes A Purchase Price is referred to herein as tl?e
“Series A Liguidagion Preference™. Series A Preferred Dividends shall be f:a}culatcd annua!ly in
arrears on December 31 of each year, ptorated on & daily basis for partial periods, Series A
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Preferred Dividends shall commence to accrue on each share of Series A Preferred Stock from
the date of issuance thereof and continue to accrue thereafter until the Series A Liquidation
Preference with respect to such share is paid in full in cash, whether or not such dividends are
declared by the Board of Dircctors 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
herain, if at any time the Corporation pays less than the total amount of dividends then accrued
with regpect to the Series A Preferred Stock, such payment shall be distributed ratably among the

holders of Series A Preferred Stock besed upon the aggregate accrued but unpaid dividends on
the Series A Preferred Stock held by each holder.

()  The holders of Series A Prefemed Stock shall, in addition to the Series A
Preferred Dividends, participate in all dividends and other distributions (other than stock
dividends in the nature of a stack split or the like and repurchases of securities by the
Corporation not made on a pro rara basis from eall holders of any class of the Corporation’s
Capital Securities) that are declared and paid on Common Stock on the same basis as if each
share of Series A Preferred Stock had been converted into Common Stock in accordance with
Section A.3 immediately prior to the recard date established for such dividends.

(¢)  Without the consent of the Requisite Series A Sharsholders, so long as any shares
of Series A Preferred Stock are outstanding, the Corporation shall not declare, pay or set apart for
payment any dividends or make any other disiribution on or redeam any Commeon Stock (other
than stock dlvidends and distributions in the nature of 2 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 Common Stock;
provided, however, thal the Corporation may purchase, redeem or acquire shares of Common
Stock and Convertible Securities issued ta dircctors and employees of, and cansultanis to, the
Corporation pursuant to cquity incentive plans upon termination of employment or in accordance
with other arrangements approved by the Board of Directors.

(d)  All numbers relating to the calculation of dividends pursuant to this Secti.on Al
shall be equitably adjusted to reflect any stock split, stock dividend, combination, reorgmuzatign.
recapitalization, reclassification or other similar event invelving Series B Preferred Stock, Series
A Preferred Stack or Common Stock.

{e)  Accrued and unpaid Series A Preferred Dividends shall be can?elcd upon tho
conversion of the Series A Preferred Stock inte Commeon Stock as provided in Seetion A3
heceof,

2. Ligpi n ce,

(@  Upon (i) any liguidation, dissolution or wi.:}‘r.'ling up of .the.Corpomtion. whetl.xar
voluntary or involuntary, (ii) a Sale of the Corporation or (iii) a mo?gamzatmn l?f' the Corporation
required by any court or administrative body in order to comply with any provision 9f law (ea'r.:,h
of the events referred to in clauses (i), (i) and (iif) being referred toasa Liouidation Event™),
cach holder of Series A Preferred Stock shall be entitled: after provision for the payment of tt.ne
Corporation’s debts and other liabilities and the Serics B Liquidation Preference, but in
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preference to, and, before any amount or property shall be paid or distributed on account of any
Common Stock, to be paid in full in cash with respect to each share of Series A Praferred Stack
out of the assets of the Corporation available for distribution to shareholders, an amount equal to
the Series A Liquidation Preference. If upon any Liguidation Event and the prior payment in full
of the Series B Liquidation Preference, the amount available for distribution among the holders
of all outstanding Series A Preferred Stock is insufficient to permit the rayment of the Series A
Liquidation Preference of each share of Series A Preferred Stock in full, then the amoumt
available for distribution shall be distributed among the kolders of the Serles A Preferred Stock
ratably in proportion to the relative Series A Liquidation Preferences of the Series A Preferred
Stock bheld by such holders, and the holders of Common Stock shall in no event be entitled to
participats 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 full the preferential amounts 1o which they shall be entitled to receive on account of
their Series A Preferred Stock as provided above in this S8ection A.2(s), the remaining net assets
of the Corporation shall be distributed ratably among the holders of Series B Preferred Stock,
Setles A Prefarred Stock and Common Stock (with each share of Series A Preferred Stock and
Series B Preferred Stock being deemed for such pwpose to equal the number of shares of
Commeon Stock, including fractions thereof, into which such share of Serigs A Praferred Btock
and Series B Preferned Stock, respectively, is then convertible in accordance with the provisions
of Section A.3 and Section B.3 hereof).

) Copsolidation. Merger, ete. Notwithstending Section A.2(a), neither a Salc of the
Corporation nor any reorganization of the Corporation of the type referenced in clause (iii) of
Section A.2(2) shall be deemed to be a Liguidation Event for the purposes of this Sectlon A.2 if
the Requisite Series A Sharcholders waive in writing the provitions of this Section A.2 with

respect to such event,
(¢y  No Effect on Convergion Rights. The provisions of this Section A.Z shall not in

any way limit the right of the holders of Series A Preferred Stock tu elect to convert their shares
of Series A Preferred Stock into shares of Commeon Stock in accordance with Section A3 hersof
prior to or in connection with any Liquidation Event.

3, Conversion intp Commony Stock, The holders of Series A Preferred Stock shall

have the following conversion rights:

()  Volpntary Conversion. At any time, each holder of Series A Preferred Stock shall
be entitled, without the payment of any additional consideration, to cause all or any portion of the
shares of Series A Preferred Stock held by such holder to be converted into a numbe_r of slga:es c_xf
fally pasid and nonassessable Common Stock determined as hereafter provided in this
Section A.3(s). The number of shares of Common Stock issuable upon the conversion of the
Series A Preferred Stock shall be determined on the besis of the ratio that results from dividing
(i) the Series A Purchase Price by (i1) the Serles A Conversion l?rice (os defined belo_w) of the
Series A Preferred Stock, both as in effect at the time of conversion. As of the Effective Time,
the “Scries A Conversion Price” per share of the Series A Prefe.r.red Stock equals the Series A
Purchase Price. The number of shares of Common Stogk into which shares of Series A Preferred
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Stock are convertible and the Series A Conversion Price are subject to adjustment from time to
time as hereafter provided.

(b)  Automatic Conversion. Each share of Serles A Preferred Stock shall
sutomatically be converted, without the payment of any additional consideratlon, into the number
of shares of Common Stock provided for in Section A.3(a) immediately upon the consummation
of the Corporation’s first underwritten Public Offering resulting in at least Twenty Five Milison
(325,000,000) Dollars of proceeds to the Corporation before underwriting discounts. and
commissions and offering expenses, and after giving effect to which the Corporation’s Commen

Stock is listed on a U.S, national securities exchange or admitted for quotation on the Nasdaq
National Market or a successor thereto (2 “Qualified Public Offering™); provided that if a

Qualified Public Offering is conswmmated, all outstanding shares of Series A Praferred Stock

shall be deemed to have been converted into shares of Common Stock as provided in this
Section A.3 immediately prior to such consummation.

() Procgdure for version: Effective Date. Upon the election o
convert the Series A Praferred Stock made in accordance with Section A.3(a), the holders of the
Series A Preferred Stock making such election shall provide written notice of such conversion
(the “Series A Voluntary Conversion Notice™ to the Corporation setting forth the number of
shares of Scries A Preferred Stock each such holder clects ta convert into Common Stock (the
“Series A Elected Preferyed Stock™). On the date the Series A Voluntary Conversion Notice is
delivered to the Corporation, such shares of Series A Elected Preferred Stock shali thereupon be
converted, without further action, inte the number of shares of Common Stock provided for in
Section A.3(a), and such number of shares of Common Stock into which the Seriea A Elected
Preferred Stock is convarted shall thereupon be deemed to have been issued to such holders of
the Secrics A Elected Preferred Stock. Such holders shall as soon as practicable thercafter
surrender to the Corpomation at the Corporation’s principal executive office the certificate or
certificatss evidencing the Series A Elected Preferred Stock, duly assigned or endorsed for
transfer 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 the holder so
surrendering such certificates or to such holder's designee, at an address desighated by such
halder, certificates for the number of shares of Common Stock into which such holder’s Series A
Elected Preferred Stock shall have heen converted. The issuance of certificates for shares of
Common Stock upon conversion of Series A Elected Preferred Stock will be made without
charge to 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 jssuance of such stock.
Notwithstanding anything to the contrary set forth in this Section A.3(c), in the event that the
holders of shares of Series A Preferred Stack elect to convert such sheres pursuant fo
Section A.3(a) in connection with any Liquidatlon Event, Public Offering or other specified
event, (i) such conversion may at the clection of such holders be conditioned upon the
consummation of such Liquidation Event, Public Offering or the occwrence of such other
specified event, in which case, such conversion shall not be deemed to be effective until the
consummation of such Liquidation Event, Public Offering or the occurrence of such other
specified event and (ii) if such Liquidation Event, Public Offering or other specified event is
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consununated or occurs, all shares of Series A Elected Prefetred Stock shall be deemed tolhave
been converted into shares of Common 8tock immediately prior thereto.

(d) cedure for matj ion. As of the date of, and in all cases subject
to, the consurmmation of a Qualified Public Offering, ali outstapding shares of Series A Preferred
Stack shall be converted automatically, without further action, into the number of shares of
Comunon Stock provided fot in Section A.3(a), and such number of shares of Common Stock
into which the Series A Preferred Stock is converted shail be deemed to have been issued to the
holdere of Series A Preferred Stock. Such holders shall a3 soon as practicable thereafter
surrender the certificate or certifieates evidencing the Scries A Preferred Stock, duly assigned or
endorsed for transfer 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
detivery of an Affidavit of Loss with respect thereto, the Corporation shall issue and deliver to
such holder so swrendering such certificates or to such holder’s designee, promptly (and in any
event in such time as is sufficient to enable such holder 10 participate in such Qualified Public
Offering) at an address designated by such holder, certificates for the number of shares of
Common Stock info which such holdet’s Series A Preferred Stock shall have been converted.

{e) Fractional Shares: Parial Copversion, No fractional shares shall be issued upon
canversion of any shares of Berics A Preferred Stock. All shares of Common Stock (Inoluding
fractions thereof) issuable upon conversion of Series A Preferred Stack by a holder thereof shall
be agpregated for purposes of determiping whether the conversion would result in the issuance of
any fractional share, If any fractional interest in a share of Common Stock would, exeept for the
provisions of the first sentence of this paragraph (e), be deliversd upon any such conversion, the
Corporation, in lieu of delivering the fractional share thereof, shall pay to the holder surrendeting
the Series A Preferred Stock for conversion an amount in cash equal to the current fair market
value of such fractional interest as determined in good faith by the Board of Directors of the
Corporation. In case the number of shares of Series A Preferrad Stock represented by the
certificate or pertificates surrendered for conversion exceeds the number of shares converted, the
Corporation shall, upon such conversion, execute and deliver 1o the holder thereof, at the expense
of the Corporation, a new certificate or certificates for the number of shares of Series A Preferred
Stock represented by the certificate or certificates surrendered that are not to be converted,

4, . Adjustments. .
(a) Adjustments for ivisio om i r Consolidation of tock,

In the event the outstanding shares of Commen Stock shall be subdivided by stock split, stock
dividends or otherwise, into a grester number of shaves of Common Stock, the Series A
Conversion Price then in effect with respect to Series A Preferred Stock shall, concurrently with
the cffectiveness of such subdlvision, be proportionately decreased so that the number of shares
of Commeon Stock issuable on conversion of any shares of Series A Prefarred Siock shall be
increased in proportion to such increase in outstanding shares. In the event the outstanding
shares of Common Stock shall be combined or consolidated, by reclassification or otherwise,
into a lesser number of shares of Common Stock, the Series A Conversion Price then in effect
with respect to each series of each class of Preferved Stock shall, concurrently with the
effectiveness of such combination or consolidation, be propertionately increased so that the
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number of shares of Common Stock issuable on canversion of any shares of Series A Preferred
Stock shall be decreased in proportion to such decrease in outstanding shares,

(b) justmen ion, Exch ubstitution. If the Common
Stock issuable upon conversion of the Series A Preferred Stock shall be changed into the same or
a different number of shares of any other class or classss of stock or into any other securities or
property, whether by capital reorganization, reclassification, merger, combination of shares,
recapitalization, consolidation, business combination or other similar transaction (other than a
subdivision or combination of shares provided for above), each share of Series A Preferred Stock
shall thereafter be convettible into the number of shares of stack or other securities or property to
which a holder of the number of shares of Cammon Stock of the Corporation deliverable upon
conversion of such share of Series A Preferred Stock shal! have been entitled upon such capital
reorganization, reclassification, merger, combination of shares, recapitalization, consolidation,
business combination or other similar transaction if immediately prior to such capital
reorganization, reclassification, merger, combination of shares, recapiialization, consolidation,
business combination or other similar tmnsaction 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 to 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 wilh
Section A.2(b), a Liguidation Event unless prior to or simultaneously with the consummation
thereof the successor Corporation or purchaser, as the case may be, shall assume by written
Instrument the cbligation to deliver to the holders of SBeries A Preferred Stock such shares of
stock, securities or assets as, in accordance with the foregoing provisions, each such holder is
entitled to recetve.

(c) Adjustment of et Co ion Price 1] f Additi )

of Commen Stock. In the event the Corporation shell at any time after the Effective Time issues
or sells, or in accordance with Section A.4(e) is deemed to have issued or sold, any shares of
Common Stock or Convertible Securities without consideration or for a consideration per share
less than the applicable Series A Conversion Price in effect immediately prior 1o such issue or
gale (“Additional Shares of Common Stock™), then and in such event, such Series A Conversion
Price shall be reduced, concurrently with such issue or sale, to a price) determined by multiplying
such Series A Conversion Price by a fraction, (A) the numerator of which shali be the sum of (1)
the number of shares of Commeon Stock Deemed Qutstanding immediately prior te such issue or
sale, plus (2) the quotient of (x) the aggregate consideration, if any, received or ne:ei\.rablc by the
Corporation on account of such issue or sale divided by /) the Series A (;onvmxon Price in
effect immedlately prior to such issue or sale; and (B) the dennmipa:or of which g.hall be the. sum
of (1) number of shares of Common Stock Deemed Outsian_ding immediately prior to such issue
or sale plus (2) the number of shares of Common Stock so issued or gold or, in accordance with
Section A.4(e), deamed to have been issued or sold.

@ Multiple Closine Dates. In the event the Corporation shall issue on more than one

date Additional Shares of Common Stock that are comprised of shares of the same series or ¢lass
of Preferred Stock, and such issuance dates occur within a period of no more than one hundred
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twenty (120)_ days, then, upon the final such issuance, the applicable Series A Conversion Price
shall be readjusted to give effect to all such issuances as if they occurred on the date of the final

such. issuance (and without giving effect to any adjustments as a result of such prior issuances
within such period).

_(r:) Effect of Certain Events on Series A Conversion Prices. For purposes of
determining the adjusted Series A Conversion Price with rezpect 0 Series A Preferred Stock
under Section A.4{c), the following shall be applicable:

§)] Issuance of Convertible Securities. If the Corporation in any manner
grants, iggues or sells any Convertible Securities, whether or not the rights to exercise, convert or
exchange any such Convertible Securitiey are immediately exercisable, and the price per share
for _which Common Stock is issuable upon such exercise, conversion or exchange is less than the
Series A Cnt}versiou Price in effect immediately prior o the time of such grant, issue or sale,
then the maximum number of shares of Common Stock issuable upon the exercise, conversion or
exchange of such Convertible Securities shall be deemed to be outstanding and to have been
issued and sold by the Corporation at the time of the grant, issue or sale of such Convertible
Securities for such price per share. For the purposes of this paragraph, the “price per share for
which Common Stock is issuable™ shall be determined by dividing ¢x) the total amount received
or receivable by the Corporation as consideration for the grant, issue or sale of such Convertible
Securities, plus the cumulative minimum aggregate amount of additional consideration, if any,
payable to the Corparation upon the exercise, conversion or exchangs thereof and, if applicable,
the exercise, conversion and exchange of any other Convertible Securities that such Convertible
Securities may be converted into or exercised or exchanged for (in each case, as set forth in the
instruments and agresments relating thereto, without regard to any provision contained therein
for a subsequent adjustment of such conslderation), by () the total maximum number of shares
of Common Stock issuable upon the exercise, conversion or exchange of all such Convertible
Securities (as sat forth in the instruments and agreements relating thersto, without regard to any
pravision contained therein for a subsequent adjustment of such number), No further adjustment
of the Series A Conversion Price shall be made when Common Stock and, if applicable, any
other Convertible Securities, are gctually issued upon the exervise, conversion or exchange of
such Convertible Securities. If the Corporation issucs any Convertible Securities that entitle the
holder thereaf, inter alia, both {i} to exarcise, convert or exchange the same into or for Comumon
Stock of otherwise to participate with the holders of Common Stock in distributions upon the
oceurrence of a Liquidation Event and (ii) {o receive payment of a fixed or defined sum (such a
sum being referred 10 as the “Preference Payment”), the Preference Payment of such Convertibla
Securities shall be ignored for purposes of determining the “tatal maximum number of shares of
Common Stock issusble upon the exercise, conversion or exchange of all such Canvertible
Securities” for purposes of clause (§) above,

i) Chenge in Exercise Price or Copversion Rate. If the additional
consideration paysble to the Corporation upon ihe exercise, cnuvefvion or mccha-nge f’f any
Convertible Securities, or the tate at which any Convertible Senuri‘nes are conve.rnblc into or
exchangeable for Common Siock should change at any time, the Series A @nvmpn Price that
is in effect at the time of such change that was adjusted in accordance with _Sectmn A.4(e?(1)
upon the issuance of such Convertible Securities shall be readjusted to the Series A Conversion
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Price that would have been in effect at such time had such Convertible Securities that are still
outstanding provided for such changed additional consideration or changed conversion rate, as
the case may be, at the time such Convertible Securities were initially granted, issued or sold; and
on the termination date of any right to exercise, convert or exchange such Convertible Securities
without such right having been exercised, the Series A Conversion Prics then in effect hereunder
shall be adjusted to the Series A Conversion Price that would have been in effect at the time of
such termination had such Convertible Securities, to the extent outstanding immediately prior to
such termination, never been issued.

(ii)  Exceptions for Excluded Securities. Notwithstanding the foregoing, no
adjustments shall be made under Section A.4(c), (d) and (e) with respect to the issue of any
Bxcluded Securities.

(iv) of Nani-Cash Congi ion. The consideration received by the
Corporation for the issue of any shares of Common Stock, Convertible Securities or any other
Converiible Securities that such Convertible Securities may be converted into or exercised or
exchanged for shall be computed as follows:

{A)  Insofar as such consideration consists of cash, such consideration
shall equal the aggregate amount of cash paid or payable to the
Corporation prior to amounts paid or payable for accrued interest
or accrued dividends and prior to any commissions or expenses
paid by the Corporation;

(B)  Insofar as such consideration congists of property other than cash,
such consideration shall be calcufated at the fair value therzof at
the dme of such issus, as determined in good faith by the Board of
Directors; and

(C) In the evemt shares of Common Stock, Convertible Securities or
any other Convertible Securities that such Convertible Securities
may be converted into or excrcised or exchanged for are issued
together with other securities ar other assets of the Corporation for
consideration that I3 alfocable to both such Common Stock and
Convertible Securities, and to such other gecurities and assers, the
portion of such consideration allocable to such Common Stock or
Convertible Securities shall be that set forth in the instruments and
agreements jssued or entered into in connection with such
transaction, and if no such sllocation is so set forth, then the
portion of such consideration allocable to such Common Stock or
Convertible Securities, calculated as provided in clauses (A) and
(B) nbove, a5 determined in good faith by the Board of Directors,

(H Cepificate as to Adjustrments. Upen the occurrence of each adjust_ment ar
readjustment of the Series A Conversion Price purauant to this Section A.4, the Corporation at its

expense shall promptly compute such adjustment or readjustment in accordance with the terms
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hereof and fumish 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 adjustmens or
readjustment is based and the Series A Conversion Price then in effect. The Corporation shall,
upon the written request at any time by any holder of Series A Preferred Stock, fumish or cause -
to be fumished to such holder a like certificate setting forth (i) such adjustmemts and
readjustments, (ii) the Serles A Conversion Price at the time in effect, and (iii) the number of
shares of Commeon Stock and the amount, if any, of other property that at the time would be
received upon the conversion of such holder's Series A Preferred Stock.

() Rounding. All calculations under this Section A.4 shall be made to (i) the nearest
one cent or (ij) the nearest share or (iii} the nearest one percent, as the case may be.

5. Regervation of Stock Issuable Upon Conyetsion. The Corporation shall at all
times reserve and keep available out of its euthorized but unissued shares of Common Stock,
solely for the purpose of effecting the conversion of the issued or issuable shares of Serjes A
Preferred Stack, such number of its shares of Commeon Btock as the case may be, as shall from
time to time be sufficient to effect the conversion of all outstanding shares of Seri¢s A Preferred
Stock, and if at any time the number of authorized but unissued shares of Common Stock shall
not be sufficient io affect the conversion of all then owtstanding shares of Series A Preferred
Stock, the Corporation will take all such corporate action as may be necessary to increase its
authorized but unissued 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 transfer of shares of Series A Preferred Stock in any manner that would interfere with the
timely conversion of any shares of Series A Preferred Stock in accordance with the pravisions
hereof.

7. Listing on Securities Exchanges. etc. The Corporation will list on each national
securitics exchange and NASDAQ on which any Common Stock may at any time be listed,
subject to official notice of issuance upon the conversion of the Series A Preferred Stock, all
shares of Comuion Stock from time to time issuable upon the conversion of Series A Preferred
Stock pursuant to these Articles of Incorporation and wiil maintain such listing as long as any
Conunon Stock ig listed.

8. Notice.
(e) iquidatiop Bv xtragrdinary  Transactio . In the event (i) the

Corporation establishes a record date to determine the holders of any class of securities who are
entitied to receive any dividend or other distributiop or who are entitled to vote at a meeting (or
by writien consent) in connection with any Liquidation Event or (ii) any Liquidetion Event is
approved by the Board of Directors and the Corporation enters into any agreement with respect
thereto, the Corporation shall mail or cause to be mailed by first cless mail (postage prepaid) to
each holder of Series A Preferred Stock at lewst ten (10) days prior to such record date specified
therein or the expected effective date of any such transaction, a notice specifying (A) the date of
such record date for the purpose of such dividend or distribution or meeting or consent and a
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description of such dividend or distribution or the action to be taken at such meeting or by such
consent, (B) the date on which any such Liguidation Event is expected to become effective 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 shall close or a record ghall be taken with respect to any such
event.

(b)  Waiver of Notice. The Requisite Series A Shareholdors may at any time upon
written notice to the Corporation waive, cither prospectively or retrospectively, any notice

provisions specified herein, and any such waiver shell be effective as to all holders of Series A
Preferred Stock,

()  General. In the event that the Corporation provides any notice, report or statement
to all holders of Common Stack, the Corporation shall at the same time provide a copy of any
such notice, report or statement to each holder of outstanding shares of Series A Preferred Stock.

9. Yoting
(a) Yoting Generally. The holder of each share of Series A Preferred Stock shall vote

with holders of Series B Prefetred Stock and Common Stock, voting together as single class,
upon all matters submitted to a vote of shareholders. For such purpose, each holder of Serles A
Preferred Stock shall be entitled to the number of votes per share of Series A Preferred Stock as
equals the Jargest number of shares of Common Stock into which each share of Series A
Preferred Stock may be converted pursuspt to Section A.3 on the record date fixed for the
determination of shareholders entitled to vote or on the effective date of any written consent of
shareholders, as applicable., Fractional votes shall not, however, be permitted and any fractional
voting rights resulting from the above formula with respect to any holder of Series A Preferred
Stack shall be rounded to the nearest whole number (with ope-half rounded npward to one).
There shall be no cumulative voting.

(b). Clags Voting. The Holders of Series A Preferred Stock may vote as o separate
single class on any proposed amendment to these Articles of Incomporation which will adversely
affect the rights, privileges, and preferences of Secries A Preferred Stock or otherwise designate a
class of Preferred Stack that will have rights, privileges and preferences pari passu or senior 10
those of Series A Preferred Stock.

B. SERJES B IREFERRED STOCK

The second series of Preferred Stock shall be designaied “Series B Convertible
Preferred Stock” and shall consist of Four Million (4,000,000) shares. The rghts, preferences,
privileges, and restrictions granted to and imposed on the Serics B Preferred Stock are as set
forth below.

1. Diyidends.

(a)  The holders of shares of Beries B Preferred Stock, priov and in preference to the
holders of Series A Preferred Stock and Common Stack, shall be entitled to receive, when and if
declared by the Board of Directors out of funds legally available for the purpose, cumulative
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dividends as provided in this Section B.1. Cumulatlve dividends on each share of Sarles B
Prefecred Stock shall be payable in cash and shall accrue at the per annum rate of five percent
(5%) on the Series B Purchase Price per share from the date of {ssuance thereof (the “Serjes B

Preferred Rividends™ and, the sum of the Serles B Preferred Dividends and the Seri¢s B Purchase
Price is referred to herein as the “Sgres B Liquidstion Preference™), Series B Preferred

Dividends shall be calculated annually in arreass on December 31 of each year, prorated on a
daily basis for partial periods. Series B Preferred Dividends shall commence to acerue on each
share of Series B Preferred Stock from the date of issuence thereof and continue to accrue
thereafter untl] the Series B Liquidation Preference with respect to such share is paid in full in
cash, whether or not such dividends are deelared 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 than the
total amount of dividends then accrued with respect to the Series B Preferred Stock, such
payment shall be distributed ratably among the holders of Series B Prefarred Stock based upon
the aggregate accrued but unpaid dividends on the Series B Preferred Stock held by sach holder.

{b)  The holders of Series B Prefersed Stock shall, in addition to the Series B Praferred
Dividends, participate in all dividends and other distributions (other than stock dividends in the
nature of & stock split or the like and repurchases of securities by the Corporation hot made on a
pro rara basis from all holders of any class of the Corporation’s Capital Securities) that are
declared and paid on Common Stock on the same basis as if each share of Series B Prefenred
Stock had been converted into Common Stock in aceordance with Section B.3 immediately prior
to the record date established for such dividends,

(¢)  Without the consent of the Requisite Series B Shareholders, so long as any shares
of Series B Preferred Stock are outstanding, the Corporation shall not declare, pay or set apart for
payment any dividends or make any other distribution on or redeem any Series A Preferred Stock
or Common Stock (other than stock dividends and distributions in the nature of a stock split or
the like), and will nat permit any Subsidiary to redeem, purchase or otherwise acquire for value,
or sct apart for any sinking or other analogous fund for the redemption or purchase of, any Series
A Preferred Stock or Common Stock; provided, however, that the Corporation may purchase,
redeem or acquire shares of Cammon Stock and Convertible Securities issued to directors and
employees of, and consultants to, the Corporation pursuant to aquity incentive plans upon
termination of employment or in accordance with other arrangements approved by the Board of
Directors.

(d})  All numbers relating to the calculation of dividends pursuant to this Section B.1
shal) be equitably adjusted to reflect any stock split, stock dividend, combination, reorganization,
recapitalization, reclassification or other similar event involving Series B Preferred Stock, Series
A Preferred Stock or Common Stock,

(e) Accrucd and unpaid Series B Preferred Dividends shall be canceled upon the
conversion of the Series B Preferred Stock into Common Stock as provided in Section B.3
hereof.
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2, Liquidatiop Preference.

(8)  Upon any Liguidation Event, each holder of Series B Preferved Stock shall be
entitled, after provision for the payment of the Corporstion's debt¢ and other liabilities in
preference to, and, before any amount or property shall be paid or distributed on account of any
Series A Preferred Stock or Common Stock, to be paid in full in cash with respect to each share
of Series B Preferred Stock out of the assets of the Corporation avallable for distribution to
shareholders, an amount cqual to the Series B Liquidation Preference. If upon any Liquidation
Event the amount available for distribution among the holders of all cutstanding Series B
Preferred Stock is insufficient to permit the payment of the Series B Liquidation Preference of
each chare of Series B Preferred Stock in full, then the amount available for distribution shall be
distributed among the holders of the Series B Prefetred Stock ratably in proportion to the relative
Series B Liquidation Preferences of the Series B Preferred Stock held by such holders, and the
holders of Series A Preferred Stock or Common Stock shall in no event be entitled to participate
in the distribution of any assets of the Corporation in respect of their ownership thereaf. Upon
any Liquidation Event, after (i) the holders of Series B Preferred Stock shall have been paid in
full the preferential amounts to which they shall be entltled to receive on account of their Series
B Preferred Stock as provided above in this Section B.2(a) and (ii) the holdera of Series A
Preferred Stock shall have been paid in full the preferential amounts to which they shall be
entitled 1o receive on account of their Series A Preferred Stock as pravided above in Section
A.2(g), then the remaining net assets of the Corporation shall be distributed ratably to the holders
of Series B Preferred Stock, Series A Prefemred Stock and Common Stock (with each share of
Series B Preferred Stock and Serles A Preferred Stock being deemed for such purpose to equat
the number of shares of Common Stock, including fractions thereof, into which such share of
Series B Preferred Stock and Series A Preferred Stock, respectively, is then convertible in
accordance with the provisions of Section A.3 and Section B.3 hereof).

(b) Cansolidation, Merper, ete, Notwithstanding Section B.2{a), neither a Sale of the
Corporation nor any reorganization of the Corporation of the type referenced in clause (iil) of
Section A.2(a) shall be deemed to be a Liquidation Event for the purpases of this Section B.2 if
the Requisite Series B Sharcholders waive in writing the provisions of this Section B.2 with
respect to such event.

(c)  No Effect on Conversion Riphts. The provisions of this Section B2 sha_ll not in
any way limit the right of the holders of Series B Preferred Stock to elect to convert their shares
of Series B Preferred Stock into shares of Common Stock in accordance with Section B.3 hereof
prior to or in connection with any Liguidation Event.

3. Cogyersion inte Commop Stock. The holders of Series B Preferred Stock shall

have the following conversion rights:

()  Voluptary Conversion. At any time, each holder of Series B Preferred Sfock shall
be eptitled, without the payment of any additional consideration, to cause all or any portion of the
shares of Series B Preferred Stock held by such holder to be converted into & number of shares of
fully paid and nonmssessable Common Stock determined as hereafier provided in this
Section B.3(a). The number of shares of Common Stock issuable upon the conversion of the
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Series B Preferred Stock shell be detormined on the basis of the ratio that results from dividing
(i) the Scrics B Purchase Price by (ji) the Series B Conversion Price (as defined below) of the
Serics B Preferred Stock, both as in cffect at the time of conversion, As of the Effective Time,
the “Seriey B Conversion Price™ per share of the Series B Preferred Stock equals the Seriez B
Purchasc Price, The number of shares of Common Stock into which shares of Series B Preferred

Stock are convertible and the Series B Conversion Price are subject to adjustment from time to
time as hereafter provided.

(b)  Automatic Conversgion. Each share of Series B Prefemed Stock shall
automatically be converted, without the payment of any additional consideration, into the pumber
of shares of Common Stock provided for in Section B.3(a) immediately upon the consummation
of the Corpotation’s first Qualified Public Offering; provided that if & Qualificd Public Offering
is consummated, all outstanding shares of Seties B Preferred Stock shal] be deemed to have been

converted into shares of Common Stock as provided in this Section B.3 immediately prior to
such consummation,

(c)  Progedure for Volumary Conversion: Effective Date. Upon the clection to
convert the Series B Preferred Stock made in accordance with Seetion B.3(a), the holders of the
Scries B Preferred Stock making such election shall provide written notice of such conversion
(the “Serjes B Voluntary Conyersion Notice™) to the Corporation setting forth the number of
shares of Series B Prcferred Stock each such holder eleots to convert into Common Stock (the
“Serles B Flected Preferred Stock™). On the date the Serfes B Voluntary Conversion Notice {s
delivered 1o the Corporatian, such shares of Series B Elected Preferred Stock shall thersupon be
converted, without further action, into the number of shares of Common Stock provided for in
Section B.3(a), and such number of shares of Common Stock into which the Series B Elected
Preferred Stock is converted shall thereupon be deemed to have been issued to such holders of
the Scries B Elected Preferred Stock. Such holders shall as soon as practicable thereafler
swrrender to the Corporation at the Corporation’s principal executive office the certificate or
certificates evidencing the Series B Elected Preferred Stock, duly essigned or endorsed for
transfer 10 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 the holder so
surrendering such certificates or to such holder's designee, at an address designated by such
holder, certificates for the number of shares of Common Stock into which such holder’s Series B
Elected Preferred Stock shall have besn converted, The issuance of certiflcates for shares of
Common Stock upon conversion of Series B Elected Preferred Stock will be made withowt
charge to the holders of such shares for any issuance tax in regpect thereof or other costs inewred
by the Corporation in connection with such conversion and the related issuance of such stock.
Notwithstanding anything to the contrary set forth in this Sectiop B.3(c), in the event thet the
holders of shares of Series B Preferred Stock elect to convert such shares pursuant to
Section B.3(a) in connection with any Liquidation Event, Public Offering or other specified
avent, (i) such conversion may at the election of such holders be conditioned upon the
consummation of such Liquidation Event, Public Offering or the occusrence of such other
specified event, in which case, such conversion shall not be deemed to be cffective until the
consummation of such Liguidation Event, Public Offering or the occwrence c:f such oth?r
specificd ovent and (i) if such Liquidation Event, Public Offering or other specified cvent is
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consummated or occurs, all shares of Series B Elected Preferred Stock shall be deemed to have
been converted into shares of Common Stock immediately prior thereto,

()  Prog edure for Automatic Conversion. As of the date of, and in all cases subject
10, the consummation of a Qualified Public Offering, all outstanding shares of Series B Preferred

Stock shall be converted sutomaticaily, without further action, into the number of shares of
Common Stock provided for in Section B.3(2), and such number of shares of Common Stock

into which the Series B Proferred Stock is converted shall be deemed to have been issued 1o the

holders of Serles B Preferred Stock, Such holders shall ag soon as practicable thereafter surrender

the certificate or certificates evidencing the Series B Preferred Stock, duly assigned or endorsed

for transfer ta the Corporation (or accompanied by duly executed stock powers relating thereto)

or an Affidevit 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 zo

surrendering such certificates or to such holder's designee, promptly (and in any event in such

time as is sufficient to enable such holder to participate in such Qualifiad Public Offering) at an

address designated by such holder, certificates for the numbeyr of shares of Comman Stock into -
which such holder's Series B Preferred Stock shall have been converted.

()  Fmactional Shares: Partis] Convergion. No fractional shares shall be issued upon
conversion of any shaves of Series B Preferred Stock. All shares of Common Stock (including

fractions thereof) issuable upon conversion of Serias B Prefarred Stock by 2 holder thereof shall
be aggregated for purposes of determining whether the conversion would result in the issuance of
any fractional shere. If any fractional interest in a share of Common Stock would, except for the
provisions of the first sentence of this paragraph (e}, be delivered upon any such conversion, the
Corporation, in lieu of delivering the fractionel share thereof, shall pay to the holder surrendering
the Series B Preferred Stock for conversion an amount in cash equal to the cwrrent fair market
vajue of such fractional Interest as determined in good faith by the Board of Directors of the
Corporation. In case the number of shares of Series B Preferred Stock represented by the
certificate or certificates surrendered for conversion exceeds the number of shares converted, the
Corporation shall, upon such conversion, execute and deliver to the holder thereof, at the expense
of the Corporation, a new certificate or certificates for the number of shares of Serles B Preferred
Stock represented by the certificate or certificates surrer.dered that are not to be converted.

4. Adjustmentg.
(@  Adjustments for Subdivisio tions nsolidation of on Stock,

In the event the outstanding shares of Common Stock shall be subdivided by stock split, stock
dividends or othsrwise, into a greater number of shares of Common Stack, the Series B
Conversion Price then in effect with respect to Series B Preferred Stock shall, concurrently with
the effectiveness of such subdivision, be proportionately decreased so that the number of shares
of Common Stock issuable on conversion of any shares of Series B Preferred Stock shall be
incrensed in proportion to such inerease in outstanding shares. In the event the outstanding
shares of Common Stock shall be combined or consolidated, by reclassification or otherwise,
into a lesser number of shares of Common Stack, the Series B Conversion Price then in effect
with respect to each series of each class of Preferred Stock shall, concurrently with the
effectiveness of such combination or consolidation, be proportionately increased so that the
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number of shares of Common Stock issuable on conversion of any shares of Series B Preferred
Stack shall be decreased in proportion to such decrease in outstanding shares.

(b)  Adjustments for Reclassification, Exchange and Substitution. If the Corﬁ:non

Stock issuable upon conversion of the Series B Preferred Stock shall be changed into the same or
8 different number of shares of any other class or clesses of stock or into any other securlties or
property, whether by capital reorganization, reclassification, merger, combination of shares,
recapitalization, consolidation, business combination or other similar transaction (other than a
subdivision or combinetion of shares provided for above), each share of Series B Preferred Stack
shall thereafler be convertible into the number of shares of stock or other securities or property to
which a holder of the number of shares of Comunon Stock of the Corporation deliverable upon
conversion of such share of Serles B Preferred Stock shall have been entitled upon such capital
reorgenization, reclassification, merger, combination of shares, recapitalization, consolidation,
business combination or other similar transaction if immediately prior to such capital
recrganization, reclassification, merger, combination of shares, recapitalization, consolidation,
business combination or other similar transaction such holder had converted such holder's
Series B Preferred Stock into Common Stock. The provisions of this Section B.4(b) shall
similarly epply to successive capital reorganizations, reclassifications, mergers, combinations of
shares, recapitalizations, consolidations, business combinations or other transactions. The
Corporation shall not effect any Sale of the Comporation that is mot, in accordance with
Section B.2(F), a Liquidation Event unless prior to or simultaneously with the consummation
thereof the successor Corporation or purchaser, as the case may be, shall assume by written
instrument the obligation to deliver 1o the holders of Scries B Preferred Stook such shares of
stock, securitics or assets ms, in accordance with the foregoing provisions, each such holder is
entitled to receive,

{c) : e Series i itiong
of Common Stock. In the event the Corporation shall at any time after the Effective Time issues
or selis, or in accordance with Section B.4(g) is deemed to have lssued or scld, any shares of
Common Stock or Convertible Securities without consideration or for a consideration per share
less than the applicable Series B Conversion Price in effect immediately prior to such issue or
sale, then and in such event, such Series B Conversion Price shall be reduced, concurrently with
such issue or sale, to a price) determined by multiplying such Series B Conversion Price by a
fraction, {A) the numerator of which shall be the sum of (1) the number of shares of Common
Stock Desmed Quistanding immediately prior to such issue or sale, plus (2) the quotient of (k)
the aggregate consideration, if any, received or recetvable by the Corp?ration’on account of such
jssue or sale divided by (3 the Series B Conversion Price in effect immediately prior o such
issue or sale: and (B) the denominatar of which shal! be the sum of (1) number of shares of
Common Stock Deemed Outstanding itnmediately prior to such issue or sale plus (2) the number
of shares of Common Stock so issued or sold or, in accordance with Section B.4(¢), deemed to
have been issued or sold.

(d)  Multiple Closing Dates. In the event the Corporation shall issue on more than one
date Additiona! Shares of Common Stock that are comprised of shares of the same series or class
of Preferred Stock, and such issuance dates occur within a period of no more than ene hundred
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twenty (120)-days, then, upon the final such issuance, the applicable Series B Conversion Price
shall be readjusted to give effect to all such issuances as if they occurred on the date of the fingl

su_ch issuance (and without giving effect to any adjustments as & result of such prior issuances
within such period).

(e} Effeot of Cenaip Events on Series B Conversion Prices. For purposes of
determining the adjusted Series B Conversion Price with respect to Series B Preferrad Stock
under Section B.4(c), the following shall be applicable:

()  Issuance of Convenjble Securitics. If the Corporation in any manner
grants, issues or sells any Convertible Securities, whether or not the rights to exercise, convert or
exchange any such Convertible Securitics are immediately exercisable, and the price per share
for which Comnmon Stock is issuable upon such exercise, conversion or exchange is less than the
Series B Conversion Price in effect immediately prior to the time of such grant, lssue or sale,
then the maximum number of shares of Common Stock issuable upon the exercise, conversion or
exchange of such Convertible Securities shall be deemed to be outstanding and to have been
issued and sald by the Corporation at the time of the grant, issue or sale of such Convertible
Securities for such price per share, For the purposes of this paragraph, the “price per share for
which Common Stock i3 issuable” shall be determined by dividing (k) the total amount received
or receivable by the Corporation as consideration for the grant, issue or sale of such Convertible
Securities, plus the cumulative minimum aggregate amount of additional consideration, if any,
payable to the Corporation upon the exercise, convession or exchange thereof and, if applicable,
the exercise, conversion and exchange of any other Convertible Seauritiss that such Convertible
Securities may be converted into or exercised or exchanged for (in each case, as set forth in the
instruments and agreements relating thereto, without regard to any provision contained therein
for a subsequent edjustment of such consideration), by (3} the total maximtm number of shares
of Common Stock issuable upon the exercise, conversion or exchange of all such Convertible
Securlties (a8 set forth in the instruments end agreements relating thereto, without regard to any
provision contained therein for a subsequent adjustment of such number). No further adjustment
of the Setles B Conversion Price shall be made when Common Stock and, if applicable, any
other Convertible Securities, are actually issued upon the exercise, couversion or exchange of
such Convertible Securities. If the Corporation issues any Convertible Securities that entitle the
holder thereof, inter alia, both (i) to exercise, convert or exchange the same into or for Commeon
Stock or otherwise to participate with the holders of Common Stock in distributions upon the
occuarrence of & Liguidation Event and (i) to receive payment of a Preference Payment, the
Preference Payment of such Convertible Securities shall be ignored for purposes of determining
the “total maximum munber of shares of Commen Stock issuable upon the exercise, conversion
or exchange of all such Convertible Securilies” for purposes of clause () above.

(i) Chagge i cise Pric version . If the additional
consideration payable to the Corporation upon the exercise, conversion or exchange of any
Convertible Securities, or the rate at which any Convertible Securities are convertible into or
exchangeable for Common Stock should change at any time, the Series B Conversion Price that
is in effect at the time of such change that was adjusted in accordance with Section B.4(e)(i)
upon the issuance of such Convertible Securities shall be readjusted ta the Series B Conversion
Price that would have been in effect at such time had such Convertible Securities that arc still
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outstanding provided for such chenged additional consideration or changed conversion rate, as
the case may be, at the time such Convertible Securlties were initially granted, issued or sold; and
on the termination date of any right to exercise, convert or exchange such Convertible Securitics
without such right having been exercised, the Series B Conversion Price then in effect hereunder
shall be adjusted to the Serics B Conversion Price that would have been in effect at the time of
such termination had such Convertible Securities, to the extent outstanding immediataly prior to
such termination, never been issued.

' (ii)  Exceptions for Ex¢luded Securities. Notwithstanding the foregoing, no
adjustments shall be made under Section B.4(c), (d) and (e) with respect to the Isgue of any
Excluded Securities.

(iv)  Valuation of Non-Cash Consideration. The consideration received by the
Corporation for the issue of any shares of Common Stock, Conventible Securitics or any other
Convertible Securities that such Convertible Securitles may be converted into or exercised or
exchanged for shall be computed as follows:

(A) Insofar as such consideration consists of cash, such consideration
shall oqual the aggregate amount of cash paid or payable to the
Corporation prior to amounts paid or payeble for accrued intcrest
or accrued dividends and prior to any commissions or expenses
paid by the Corporation;

(B) Insofar as such consideration consists of property other than cash,
such consideration shall be caloulated at the fair value thereof at
the time of such issue, es determined in good feith by the Board of
Directors; and

(C) In the event shares of Common Stock, Convertible Securities or
any other Convertible Securities that such Convertible Securities
may be converted into or exercised or exchanged for are issucd
together with other securities or other asscts of the Corporation for
consideration that is allocable to both such Common Stock and
Convertible Securities, and to such other securitics and assets, the
partion of such consideration allocable to such Common Stock or
Cunveriible Securities shall be that set forth in the instruments and
agreements issued or entered into in comnnection with such
ransaction, apd if no such allocation is so set forth, then the
porton of such consideration allocable to such Common Stock or
Convertible Securities, calculated as provided in clavses (A) and
(B) abave, as determined in good faith by the Board of Directors.

(§3) Cedificate ps to Adjustments. Upon the occurrence of cach ndjust.ment or
readjustment of the Series B Conversion Price pursuant to this Section B.4, the Corporation at its

expense shall promptly compute such adjustment or readjustment in agcordance \_avil.h the terms
hereof and furnish to each holder of Series B Preferred Stock a certificate setting forth such
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adjustment or readjustment and showing in detail the facts upon which such adjustment or
readjustment is based and the Series B Conversion Price then in effect. The Corporation shall,
upon the written request at any time by any holder of Serdes B Preferred Stock, furnish or eause
to be furnished to such holder a like certificate setting forth (f) such adjustments and
readjustments, (ii) the Series B Conversion Price at the time in effect, and (li}) the number of
shares of Common Stock end the amount, if any, of other property that at the time would be
received upon the conversion of such holder’s Series B Preferred Stock.

() Rounding. All caloulations under this Section B.4 shall be made to (i) the nearest
one cent or (ii) the neavest share or (jii) the nearest one percent, as the case may be.

9. i Stock Issuable U jon. The Corporation shall at all

times reserve and keep available out of its authorized but unigsued shares of Common Steck,
solely for the purpose of effecting the conversion of the issued or issuable shares of Series B
Preferred Stock, such number of its shares of Common Stock as the case may be, as shall from
time to time be sufficient to effect the conversion of all outstanding shares of Series B Preferred
Stock, and if at any time the number of authorized but unissued shares of Common Stock shall
not be sufficient to effect the conversion of all then outstanding shares of Serics B Preferred
Stock, the Corporation will take all such corpotate action as may be necessary to intrease its
authorized but unissued shares of Common Stock ta such number of shares as shall be sufficient
for such purpose. .

10.  No Closing of Transfer Books. The Corporation shall not close its books against
the transfer of shares of Series B Preferred Stock in any manner that would interfere with the
timely conversion of any shares of Series B Preferred Stock in accordance with the provisions
hercof, -

11, isting on 8 Exchanges, ¢tc. The Corporation will list on each national
securities exchange and NASDAQ on which any Common Stock may at any time be listed,
subject to official notice of isstance upon the conversion of the Serles B Preferred Stock, all
shares of Common Stock from time to time issuable upon the conversion of Series B Preferred
Stock pursuant to these Asticles of Incorporation and wil) maintain such listing as long as any

Common Stock is listed.
12- m‘
()  Liquidat venls, B in i Efc. In the event (i) the

Corporation establishes a record date to determine the holders of any olass of scourities who are
cntitled to receive any dividend or other distribution or who are entitled to vote at a meeting (c'n'
by written consent) in connection with any Liquidation Event or (ii) any Liquidatim} Event i3
approved by the Board of Directors and the Corporation enters into any agreement with respect
thereto, the Corporation shail mail or cause to be mailed by first clase mail (postage prepau'i) to
each holder of Series B Preferred Stock at least tan (10) days prior to such record date specified
therein ar the expected effective date of any such transaction, a notice specifying (A) the date 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
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cansent, (B) the date on which any such Liquidation Event is expected to become effective and,
in the casc of u Sale of the Corporation, the identity of the partles thercto, and {C) the date on

which the books of the Corporation shall close or a record shall be taken with respect to any such
cvent.

. ® Wajver of Notice. The Requisite Series B Shareholders may at any time upon
written notice to the Corporation waive, either prospectively or retrospectively, any notice

provisions specified herein, and any such waiver shall be effective as to all holders of Series B
Preferred Stock,

(c)  Generpl. In the event that the Corporation provides any notice, report or statement
to all holders of Common Stock, the Corporation shall at the same time provide a copy of mny
such notice, report or statement o each holder of outstanding shares of Series B Preferred Stock.

9. Voiing
(n) Yoting Generally. The holder of each share of Series B Preferred Stock shall vote

with holders of Series A Preferred Stock and Common Stack, voting together as single class,
upan all matters submitted to a vote of shareholders, For such purpose, each holder of Serles B
Preferred Stock shall be entitled to the number of votes per share of Series B Preferred Stock as
equals the largest number of shares of Common Stock into which each share of Series B
Preferred Stock may be converted pursuant to Section B.3 on the record date fixed for the
determination of shareholders entitled to vote or on the effective date of any written consent of
shareholders, as applicable. Fractional votes shall not, however, be permitted and any fractional
voting rights resulting from the above formula with respect to any holder of Series B Preferred
Stock shall be rounded to the nearest whole number (with one-half rounded upward to ona).
There shall be no cumulative veting,

(b). Class Voting. The Holders of Series B Preferred Stock may vote as a sepamate
single class on any praposed amendment to these Articles of Incorporation which will adversely affect
the rights, privileges, and preferences of Series B Preferred Stock or otherwise designate a class of
Preferred Stock that will have rights, privileges and preferences pari passu or senior to those of Series B
Preferrad Stock,

C, COMMON STOC

1. Geneml. The rights of the holders of the Common Stock with respect to
dividends and upon the liquidation, dissolution and winding up of the Corporation’s affairs, are
subject to and qualified by the rights of the holders of Serics B Preferred Stock and Series A
Preferred Stock as specified herein and any other class of the Cotparation’s Capital _Sec_:unt.ms
that may hereafter be issucd and outstanding having rights upen the occwrrence of a Liquidation
Event seniot to ot pari passu with the rights of holders of Common Stock. Each share of
Common Stock shall be treated identically as all other shares of Commeon Stock with respect to
dividends, distributions, rights in liquidation and in all other respects.
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2, Yoting. Each holder of shares of Common Stack is entitled to one vote for each

share thereof held by such holder at all meetings of shareholders (and written actions in fieu of
meetings). 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, provided
any conscots required of the Requisite Series A Sharcholders and Requisite Series B
Sharcholders are obteined, and subject to any preferential or participating dividend rights of any
then outstanding shares of Series B Preferred Stock and Serles A Preferved 8tock, and eny other
classes or series of the Corporation’s Capital Stock that may hercafter be authorized and issued

having praferred dividend rights senior to or pari passu with the rights of helders of Cammon
Stock.

4, Liquidation. Upon the accwrence of & Liquidation Event, holders of Common
Stack will be entitled to receive all assets of the Corporation available for distribution to its
shareholders, subject to the rights and preferences of any then outstanding shares of Preferred
Stock (including participation rights of the Series B Preferred Stock as set fotth in Section B.2(a)
hercof and the participatfon rights of Serfes A Preferred Stock a5 sct forth in Section A2(a)
hereof) and any other classes or series of the Corporation’s Capital Securities that are issucd and

outstanding having rights upon the occurrence of a Liquidation Event senior to or pari passu with
the rights of holders of Common Stock.

ARTICLE V
BERPETUAL EXISTENCE

- The Corporation is to have perpetual exisience.

ARTICLE V1
TATIO H ATIO

Provided the person proposed 1o be indemnified satisfies the requisite standard _Of conduct
for permissive indemnification by a corporation as set forth in the applicable provisions of the
FBCA (currently, Sections 607.0850(1) and (2) of the Florida Statutes), as the same may be
amended from time to time, the Corporation shall indemnify its officers and dlrectc?rs, and may
indemnify its employees and agents, 1o the fullest exient permitted by the provisions of such
Law, as the same may be amended and supplemznfed, from and against‘any and all of the
expenses or liabilities incurred in defending a clvil, criminal, administrative or mvesugam:a
action, suit or proceeding (other than in an action, suife or proceeding brought by. this
Corporation upon authorization of the Board of Directors) or ott‘mr matters referred to in or
covered by sald provisions, including advancement of expenses prior o the final disposiltion of
such proceedings and emounts paid in settlement of such pl_'oceedlngs. both. as lo ection in their
official capacity and as to action in any other capacity while an officer, director, ?mpluyce_ or
other agent. Expenses (including attorneys® fees) inm‘xrred by an officer or director in d'ei‘ex_ldmg
any civil, criminal, administrative or investigative action, sult oF pmceedmg s_ha!l be paid i'{y the
Corporation in adyance of the final disposition of such actien, suit or preceeding upon receipt of
an undertaking by or on behalf of such director or officer to repay such amount if it shall
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ultimately be determined that he or she is not entitled to be indemnified by the Corporation as
authorized in this Section. Such expenses (including attomeys' fees) incurred by other
employees and agents shall also be s0 paid upon such tepns and conditions, if any, as the Board
of Dircctors deems appropriate. The indemnification and advancement of expenses provided for
herein shall not be deemed exclusive of any other rights 10 which those indemnified may be
entitled under any law, bylaw, agreement, vote of shareholders or directors or otherwise, both as
to action in his or her official capacity and as to action in another capacity while holding such
office. Such indemnification shall continue as to 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 abave, an adjudication of liability
shall not affect the right to indemnification for those indernified.

ARTICLE ViI
MENDMENTS

The Corporation reserves the right to amend, alter or repeal any provisions contained in
these Articles of Incorporation from time to ime and at any time in the manner now or hereafter
prescribed in these Articles of Incorporation and by the laws of the State of Florida, and all rights
herein conferred upon sharcholders are granted subject to such reservation.

ARTICLE Vil
MISCELLANEOUS

In furtherance and not in limitation of the powers canferred by the laws of the State of
Florida:

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

B. Elections of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

C. "The books of the Corporation may be kept at such place within or without .ihe.
State of Florida as the Bylaws of the Corporation may provide or as may be designated from time
to time by the Board of Directors.

D. Meetings of the shareholders may be held within or without the State of Florida,
as the Bylaws may provide.

ARTICLE IX
DE 3

The following terms are used herein with the meanings indicated:

apdditional Shares of Common Stock™ has the meaning specified in Article [V,
Section A.4(c).
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“Affidavit of Loss™ an affidavit or agreement satisfactory to the Cor[;\oralion to
indemnify the Corporation from any loss incurred in connection with the loss of any share
certificate évidencing shares of the Corporation's Capital Securities.

“Affiliate” or “affiliate™ means with respect to any Person other than the Corporatlosn,
any other Person that would be considered 1o be an affiliate of such Person under Rule 144(a) of

the rules of regulations of the Securities and Exchange Commission, as in effect on the date
hereof,

“Articles of Incarporation” has the meaning specified in Section 2 of the preamble.
“Board of Directors™ has the meaning specified in Section 2 of the preamble.

“Capital Securities” means, as to any Person that is a corporation, the authorized 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 Persop, including, without limitation, the right to share in profits and losses, the
right to receive distributions of cash end property, and the right to receive allocations of items of
income, gain, loss, deduction and credit and similer items from such Persan, whether or not such

interests include voting or similar rights entitling the holder thereof to exercise control over such
Person.

“Common Stock" hes the meaning specified in Article IV,

“Common Stock Deemed Qutstanding” means, at any time of measurcment thereof, the
number of shares of Common Stock actually outstanding at such time, plus the number of shares
of Common Stock issuable upon comversion of the Series B Preferred Stock and Serles A
Preferred Stock (a5 equitably edjusted to reflect any stock split, stock dividend, combination,
recrganization, recapitalization, reclassification or other similar event involving Common Stock
afier the Effective Time), plus (without duplication) the number of shares of Common Stock
fssuable upon the exercise in full of all outstanding Convertible Securities whether or not such
Convertible Securities are convertible into or exchangeable or exercisable for Common Stock at
such time,

uConvertible Secarities” means securifies or obligations that are exercisable for,
convertible into or exchangeable for shares of Common Stock. The term includes shares of
Series B Preferred Stock, Series A Preferred Stock, optlons, warrants or other rights 10 su.b?cdbe
for or purchase Common Stock or to subscribe for or purchase other Capital Securities or
obligations that are, direetly or indirectly, exercisabie for, convertible into or exchangeable for
Common Stock.

“Corporation” means BIZ-2-ME, INC,
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“Effectlve Time" means the time these Articles of Incorporation are filed with the Office
of the Secretary of State of Florida in accordance with the Florida Business Corporation Act.

“Hxcluded Securitles” means (i) Capital Seourities Issued by the Corporation in a
Qualified Public Offering, (ii) Convertible Securities or restricted stock grents issued to
employees or members of the Board of Directors of, or consultants or other service providers to,
the Corporation that are options to purchase or grants of up to 3,200,000 shares of Common
Stock (s equitably adjusted to reflect any stook split, stock dividend, combination,
reorganization, recapitalization, reclassification or other similar event involving Common Stock
after the Effective Time) or such higher number as may be approved by the Requisite Series B
Stockholders and Reguisite Series A Stockholders, and the issuance of shares of Commen Stock
upon the exercise of any such options, (iif} Cepital Securities issued by the Corporation as direct
consideration to any Persons (including the stockholders or owners of Persons) as all or part of
the consideration paid for the acquisition of ownership interesis in, or assets of, such Person
unless (A} such Person is an Affiliate of the Cormporation (other than a Subsidiary) or (B)
Affiliates of the Corporation collectively own more than ten percent (10%) of the ownership
interests in such Persan, (iv) Capital Securities issued by the Corporation to Persons who are not
Affiliates of the Corporation as partial consideration for senior debt financing, equipment lease
financing or underwritten high yield bond financing pursuant to a registered public offering under
the Securities Act of 1933, as amended, or pursuant to Rule 144A thereunder, (v) Capital
Securities issued by the Corporation in comnnection with n stock split, stock dividend,
combination, reorganization, recapitalization or other similar event for which adjustment is made
in accordance with Article IV, Section A4 and Section B.4 and (vi) Common Stock issued by
the Corporation upon the conversion of shares of Series B Preferred Stock and Series A Preferred
Stock.

“FBCA" has the meaning specified in Article Il

“Liguidation Event” has the meaning specified in Article IV, Section A.2(a).

“Pergon” means an individual, parinership, corporation, limited liability company,
association, trust, joint venture, unincorporated organization or other entity and any government,
governmental department or agency or political subdivision thereof.

“Preference Payment” has the meaning specified in Article TV, Section A.4(e)(i).

“Praferred Stock” has the meaning specified in Article IV,

“Previous Articles of Incorporation™ has the meaning specified in Section 1 of the
Preamble,

“Public Offering” means any offering by the Corporation of its Ft_c:mmon Stoak v the
public pursuant to an effective registration statement under the Securitics Act of 1933, as
amended, or any comparable statement under any similar federat statute then in force, other than
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an offering of shares being issued as consideration in a business acquisition or combination or an
offering in connection with an employee benefit plan.

“Qualified Public Offering” has the meaning specified in Article IV, Section A.3(b).

“Requisite Series A Sharcholders® means the holders of more than fifty percentA (509%)
of the issued and outstanding Series A Preferred Stock.

“Requisite Series B Shareholders” means the holders of more than fifty percent (50%)
of the issued and qutstanding Series B Preferred Stock. ,

“Sale of the Corporation™ means any of the following: (a) a merger or congolidation of
the Corporation into or with any other Person or Persons who are not Affiliates of the
Corporation In a single transaction or a series of transactions, whether or not such transactions
arc related, in which the shareholders of the Corporation immediately prior to such merger,
consolidation, transaction or first of such eerles of transaction posgsess less than a majority of the
Corporation's {ssued and outstanding voting Capital Securities immediately after such merger,
consolidation, transaction or series of such transactions (provided that a Qualified Public
Offering the Corporation’s issue of its voting Cepital Securities in a bona fide financing
transaction having such an effect shall not be a “S8ale of the Corporation”); or (b} a single
transaction or serles of transactions, whether or not such transactions are related, pursuamt to
which 2 Person or Persons who are not Affiliates of the Corporation acquire all or substantially
all of the Corporation’s asscts determined on a consolidated basis.

“Serles A Conversion Price” has the meaning specified in Article IV, Section A.3(a).

“Series A Elected Preferred Stock” has the meaning specified in Arsticle IV, Section
A3c).

“Series A Liquidation Preforence™ has the meaning specified in Asticle IV,
Section A.l{(a).

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

“Series A Preferred Stock™ has the meaning specified in Article IV.

“Series A Purchase Price” means 50.80 per share of Series A Proferred Stock (as
equitebly adjusted to reflect any stock split, stock dividend, combination, reorganization,
recapitalization, reclassification or other simllar event involving the Series A Preferred Stock
after the Effective Time).

“Series A Valuntary Conversion Notice” has-the meaning specified in Article v,
Section A.3{c).
4Series B Conversion Price™ has the meaning specified in Article IV, Section B.3(a).
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“Serics B Elected Preferred Stock™ has the meaning specified in Article IV, Section
B.3(c). '

“Series B Liquidation Preference” has the meaning specified in Asticle IV,
Saction B.1(a).

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

“Series B Purchase Price” means $1.00 per share of Scries B Preferred Stock (as
equitably adjusted to reflect auy stock split, stock dividend, combination, reorganization,
recapitalization, reclassification or other similar event invelving the Series B Preferrad Stock
after the Effective Time).

“Series B Voluntary Conversion Nofice” has the meaning specified in Article IV,
Section B.3(c).

“Subsidiary”/MSubsidiaries® means any corporation, partnership, limited liability
company, association or other business entity of which (i) if a corporation, & majority of the total
voting power of shares of stock entitled (without regard to the occurrence of any contingency) to
vate in the election of directors thereof is at the time owned or controlied, directly or indirectly,
by the Corporation or one ar more of the other Subsidiaries of the Corporation or a8 combination
thereof, or (ii) if a partnership, limited liability company, association or other business entity, a
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
. interest in a partnership, limited liability company, association or other business entlty if the
| Cotporation shall be allocated & majority of partnership, limited liability company, association or
| other business entity gains or losses or shall be or control the managing gencra! partner of s.u.c:h

parinership, association or other business entity or the managing member of such limited ljability
| company.

[Tha rest of this page deliberately left blank; the next page is the signature page.}
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1, Thomas L. Bridges, the Chief Executive Officer of the Corporation, for the purpose of
amending and restating the Corporation’s Articles of Incorporetion pursuant to the FBCA of the
State of Florida, do make this articles, hereby declaring and certifying that this is my act and deed
on behalf of the Corporation, and the facta herein stated are true, and accordingly hereunto set my
hand this 15th day of Augnst 2007. .

BIZ-2-ME, INC.

By:
Thomas L. Bridges, Chief Executive Officer
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