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CERTIFICATE OF AMENDMENT AND RESTATEMENT =\ T

Ll
ARTICLYS OF INCORPORATION d‘i‘r&« d:?
OF < 2
PROXIMITI TECENOLOGIES, INC. Tl D
o

Proximiti Technologies, Inc., a corpotation organized and existing under the laws of the <2
State of Florida (the “Corporation”), in order 10 agrend and restate its Articles of Incorporation in ™
accordance with tha tequiremients of Sections 607.1006 and 6§07.1007, Florida Stefutes, does
hereby, by and through the undersigned officer, cectify ay follows:

1. The Amended and Restated Articles of Incorporsfion filed together herewith are &
compleie restatement of the Corporation's Articles of Incorporation, and supersede the
Corporation®s Axticles of Incorperation filed on September 28, 2004 and all amendments
thereto,

2. The Amendad and Restated Articles of Incorporation filed wogether herewith contain
amendments fo the Corporation’s existing Articles of ncorporation that require the
approval of the Corporation’s stockholders.

3. The Amended md Restated Articles of Incorporation and the amendments conteined
therein were mnanimously approved and necormended to the stockholders for approval
by the Boaxd of Directors of the Corporstion on September 26, 2005 by upanimous
written comsent in Hew of & mesting pursuant to Section $07.0821, Florida Statutes, and in
acoordance with Section 607.1003, Florida Statutes.

4. The Amended end Resteted Articles of Incorporation and the amendments contaimed
therein weare spproved and adopted by all of the stockholders of the Coxporation on
September 26, 2005 by wanmimous written consent in lieu of 8 mesting pursesm o
Section 607.0704, Florida Statetes, which is sufficiest 10 approve such amendments in
accordance with Section 67,1003, Florida Siatutes.

IN WITNESS WHERTOQF, THE CORFORATION has cansed this Certificate of
Amendment and Regiatement t0 he execured aod acknowledged by ite Fresident and Chiaf
Executive Officer this 26 day of Septexaber 2005.

PROXIMITI TECHNOLOGIES,

o DL

. Ciregory Stuith
President and Chisf Evecutive OfSoer

(((H05000228351 3)))
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF

PROXIMITI TECHNOLOGIES, ¥INC.

The Board of Directors snd the Shareholders of Proximiti Technologies, Inc. have
adopted and approved the following provisions as the Amended and Restated Articles of
Incorporation of this coxporation.

ARTICLE T
Narpe
The pame of this corporation is Proximiti Techuologies, Inc. (the “Cotporation™).
ARTICLE XX
Term Of Existence
This Cotporation is to exist pespetnally,
ARTICLE IIX
Principal Address
The address of the principal office and mailmg address of this Corporation shall be:
5410 Mariner St., Snite 175
Teampa, FL 33608
ARTICLE IV
o d ent

The registered office of this Corporation shall be located at 101 E. Kennedy Bonlevard,
Suvite 2700, Tarmnpa, Florida 33602, and the registered sgent of this Corporation at such office
shall be Karen R. Swuith. This Corporation shall have the right t© change such registered office
and such registered agent from time {o time, as provided by law.

ARTICLE V
Business and Purposes

The general purpose for which this Corporation is orgaunized is the trapsaction of any and
gll lawfil buginess for which corporstions may be incorporated under the Florida Business
Corporation Act, and suy amendments thereto, and in connection therewith, this Corporation

(((F05000228351 3)))
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ghall have and may exercisc amy and all powers conferred from time to time by law upon
corporations formed wnder such Act.

ARTICLE V)
Capfk {0

(A) Classes of Stock. The Corporation is authorized to issne two classes of stock to
be designated, respectively, “Cogunon Stack’” and “Preferred Stock.” The total mmmber of shares
which the Corporation ig authorized fo issne is Thirty Three Million Five Hundred Seventy Three
Thousand Six Hundred Forty One (33,573,641) shares, each with a par value of $0.001 per share.
Twenty Seven Million Five Humdred Seventy Three Thousand Six Hundred Forty One
{27,573,641) shares shall be Common Stock and Six Million (6,000,000) sharcs shall be
Preferred Stock.

1. Series of Common Stock. The Copmmen Stock anthorized by thegs
Amended and Restated Articles of Incmpomhon {the “Reatated Articles™) may bs issued from

fime to time in one or mors series. The Bxst serics of Conyaon Stock shall be designated “Class
A Common Stock™ and shall consist of Seven Million Five Hundred Seventy Three Thotisand
Six Hundred Forty One (7,573,641) shares. The second series of Common Stock shall be
desigoated “Class B Comuaon Stock™ and ghall consist of Twenty Million ¢20,000,000) shares.
Except us ofherwise indicated herein, references o these Restated Articles to “Commeon Stock”
shall mean Class A Conumon Stock and Class B Comamon Stock, as a single class.

2. Beries of Preferyed Stock. The Prefeored Stock anthorized by these
Restated Axticles may be issued from time to time in one or more serfes. The first series of
Preferred Stock shall be designated “Serics A Preferred Stock™ and shalt consist of Six mlhcrn
(6,000,000) shares,

®) : ENCES & ns of el Sto The rights,
prefezences, privileges, and restrictions granted to snd inposed on the Series A Preferred Stock
zre a8 et forth below in this Article IV(R).

1.  Dividend Provigions. The holders of shares of Serics A Preferred Stock
shall be entitled to recelve dividends, out of any assets legally available therefor, prior and in
preference to any declaration or payment of any dividend (payable other than in Common Stock
or other securities and rights convertible into or entitling the holder thereof to receive, directly or
indirectly, additional shares of Common Stock of the Corporation, provided that an adjnstment to
the Conversion Price (as defined below) of such other securitics or rights has been made in
accordance with Section 4(d)(if) below) on the Common Stock of the Corporation, at the rate of
$ (.08 per share (as adjusted for stock splits, stock dividends, reclassification and the like) per
annum oh each ontstanding share of Sexies A Preferred Stock, payable quarterly when, as and if
declared by the Board of Direciors of the Corporation (the “Board of Directors™. Such
dividends shall not be comnulative. No dividends shall be payable to holders of Common Stock,
unless en additional squal amount js declared and paid to the holders of shares of Series A
Preftared Stock.

2 (((H05000228351 3)))
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2. Liguidatiop,
()  Preference. In the event of any liguidation, dissolution or winding

up of the Corporation, either voluntary or mvoiuntary:

i) The bolders of the Series A Preferred Stock shall be
entitled to reccive, prior end in preference fo any distdbation of any of the assets of the
Corporation to the holders of Common Stock by xeason of their ownership thereof, an amount
per share oqual to $1.00 per share (as adjusted for stock splits, stock dividends, reclassification
and the like) for each sharc of Series A Preferred Stock then held by them, pius declared but
unpaid dividends. If, upon the occurrence of such event, the sssets and fands thus disiributed
among the holders of the Series A Preferred Stock shall be insufficient to permit the payment to
such holders of the full aforessid prefersntizl amounts, then the entire assets and fonds of the
Corporation Iegally availshle for distribution shall be disidibuted ratably among fhe holders of
the Series A Preferred Stock in proporiion to the preferemtial amount sach such holder is
otherwise entifled to receive.

()  After and subject to the payment in 1l of the distribution
required pursuant io Section 2(a)i) above, the holders of the Class A Common Stock of the
Corporation shall be entitled to xeceive, prior and in proference to any distribution of any of the
assets of the Corporation to the holders of the Class B Common Stock by reason of their
ownership thereof, an amount per share equal to $1.00 per share (as adjusted for stock splits,
stock dividends, reclassification and the like) for each share of Class A Common Stock then held
by them, plus declared but unpaid dividends. If, upon the occumrence of such event, the aseets
and fimds thus digtributed among the holders of the Class A Common Stock shall be insufficient
to permit fhe payment to such holders of the full aforesuid preferential amounts, then the entire
assets and funds of the Carporation legally available for distribution shall be distributed ratably
among the holders of the Class A Common Stock in proportion to the preferential amount each
such holder is otherwise anfitled to recaive.

()  Remataiug Asvets. Upon the completion of the distributions
required by Section 2(g) above, the remniring assets of the Corporation available for distribution

to sharcholders shall be distributed ameong the holders of the Series A Preferred Stock (sach &
“Series A Holda™), the holders of the Class A Common Siock and the holders of the Class B
Common Stock, pro rata based on the number of shares of Class B Commeon Stock held by each
{assuming conversion of all such Seriea A Preferrod Stock and Class A Common Stock  info
Class B Common Stock).

{c) Certaf ns.

(i)  Deemed Itquidation. For purposes of this Section Z, a
lignidation, dissolution, or winding up of the Corporation shall be deemed to occur if the
Corporation shall sell, convay, or otherwise dispose of all or substantially all of its property ot
business or merge with or Info or consolidate with any other corporation, Umited fiahility
cotpany or other entity or & transaction or gexies of related transuction in which the shareholders
of the Corporation immediately prior to the trensaction own less than 50% of the voting power of
the surviving entity following the trensaction {any such tansection, & “Liguidatiog

3 (((H05000228351 3)))
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Transaction™), provided that none of the following shall be considered a Liquidation Transaction:
(&) a consolidation with 2 wholly-owned subsidiary of the Corporation, or (B) e merger effected
cxclusively to thange the domicile of the Corporation. In the event of 8 merger or consolidation
of the Corporation that is deswed pursnant to this section to be a Liquidation Trausaction, all
references in this Section 2 to “assets of the Corporation™ shall be deeimed instead to refer to the
aggregate consideration to be paid to the holders of the Corxporation’s capital stock in such
merger or consolidation. Nothing in this Scotion 2(c)({) shall require the distribution to
sharcholders of anything other thay proceeds of such transaction in the event of a merger or
consolidation bf the Corporation,

(i)  Valuption of Congideratiop. In the event of a Liquidation
Transaction, if the consideration received by the Corporetion is other than cash, its valuie will be
deemed its fair mariret value, Any sconrities shall be valued as follows:

(A)  Securities not subject to investment letier or other
similar restrictions on free marketability:

(1) If traded on a securitics exchangs or The
Nasdaq Stock Market ("Nusdag™), the value ghall be based on a formuia approved by the Board
of Directors and derived from the closing prices of the securities on such exchange or Nasdaq
over a specified time period;

()  Ifeactively traded over-the-counter, the value
ghall be baged on a formula epproved by the Board of Directors and derived fiom the closing bid
or sales prices (whichever is applicablc) of such securities over a specified time period; and

(3)  If thers is no active public market, the value
shall be the fair market value thereof, as determined in good fith by the Board of Directors. '

) The method of valnation of securities subject to
mvestment letter or other resirictions on fiee marketability (other than restrictions arising solely
by virtue of & sharcholder’s siatus as an affiliate or former affiliate) shall be fo make an
appropriste disconnt from the market value determined as specified above in Section 2{c)(Ai}A)
to reflect the approximate fair market value thereof, as detertained in good faith by the Board of
Directors.

(i) Notice of Liouidation Transagtion. The Corporation
shall give =sach holder of recotd of Serics A Preferred Stock, and each bolder of record of
Commeon Stock written notice of sny impending Liquidation Transaction not later than 10 days
prior to the sharebolders’ moeting called to approve such Lignidation Transaction, or 10 days
prior fo the closing of such Liquidation Transaction, whichever is sarlier, and ¢hall also notify
such holders in writing of the final approval of such Lignidation Transaction. The first of such
notices sball describe the material terms and conditfions of the impending Liguidation
Trangaction and fhe provisions of this Section 2, snd the Corporation shall thereafter give such
holders prompt notive of any material chaoges. Unless such notice requirements are waived, the
Liquidation Transaction shall not take place sooner than 10 days after the Corporation has given
the first notice provided for herein or sooner then 10 days after the Corporation has given notice

4 (105000228351 3)))
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of any material changes provided for herein. Notwithstanding the other provisions of ihese
Restated Articles, sll nofice periods or requiremnents in these Restated Articles may be shortened
or waived, either before or after the action for which notice is required, upon the written ¢onsent
of the holdezrs of a majority of the voting power of the outstanding shares of Series A Preferred
Stock, Class A Common Stock snd Class B Common Stock that are entitled to such notice rights.

(iv) Ef ORLLD, ce. Iu the event the requirements of
this Section 2(c) are not compliad with, the Corporation shall forthwith cither canse the closing
of the Liquidation Transaction to be postponed until the requircents of this Section 2 have been
complied with, or cancel such Liguidation Transaction, fn which event the rights, prefesences,
privileges and restrictions of the holders of the Series A Preftired Stock and Class A Common
Stock shall revert to and be the sams as such rights, preferences, privileges and restrictions
exigting immediately prior to the date of the first notice referred to in Section 2{c)(iil).

3, Redemption. The Series A Holders shall have redemption rights as
follows:
(&) Redepption Date and Price. At gny time durng the period

beginning on the Sousth suniversary of Series A Purchase Date (as defined herein) and eading on
the sixth anniversary of the Sexies A Purchase Date the holders of not less then a majority of the
then onistanding shares of Serics A Prefemred Stock may submit a wrilten request 1o the
Corporation to redeem all or some of their ehares (2 “Redempiion Election”), and as soon as
practicable within 30 davs after its receipt of the Redemption Election (the “Redemption Date™),
the Corporation shall, to the extent it may lawiully do so, redesm the number of shares spetified
in the Rederption Election in accordance with the procedures set forth in this Section 3 by
paying in cash therefor a sum per share equal to the Conversion Price (as defined below) of the
Series A Prefored Stock together with interest thereon at the rate of 8% per sonum from the
Series A Purchase Date to the date of redemption, pls any declared but unpaid dividénds on
such sharea (the “Redemption Price™). If the redemption of fower than all of the outstanding
shares of Seties A Proferred Stock is Tequested pursuant to this Section 3(a), such redemption
ghall be made on a pro rats basis among the holders of the Series A Preferred Stock based upon
the total Redemption Ptice applicable to sach holder’s shares of Series A Preferred Stock.

()  Proceduye, Within 15 days following its receipt of the
Redomption Election, the Corporation shall muil a written notice, first class postage prepaid, to
each holder of record {at the close of business on the business day nexi preceding the day on
which notice is given) of Scries A Preferred Stock at the address Iast shown on the records of the
Corporation for such holder, notifying such holder of the redempiion to be cffected, specifying
the number of shares to be redeemed from such holder, the Redemption Date, the applicable
Redemption Prics, the place at which payment may be obtained and calling upon such holder to
surrender 1o the Corporaiion, in the manner and at the place designated, such holder’s certificate
or certificates reprosenting the shares to be redeemed (the “Redemption Notice™). Except as
provided in Section 3(c), on or after the Redemption Date, each holder of the Serjes A Preferred
Stock to be redeemed shall smrender to the Corporation the cmriificste or certificates
representing such shares, in the manner and at the place designated in the Redemption Notice,
and thersupon the Redetaption Price of such shares shall be payable to the order of the person
whose patne appears on, such certificate or certificates as the owner thexeof and each surrendered

5 (((HD5000228351 3)))
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certificate shall be cancelled. In the event less than all the sheres represented by any suck
certificate are redeemed, n new certificate shall be issued representing the unredeemed shares,

(c})  Effect of Redemption: Insufficient Funds, From and after the
Redentipiion Date, unless there shall have been a defiult in payment of the Redemption Price, all
rights of the holders of shares of Series A Preferred Stock designated for redemption in the
Redemption Notice (exoept the right to receive tho Redemption Price without interest upon
surrender of fheir certificate or certificates) shall cease with respect to such shares, and such
shares shall not thereafter be transferred on the books of the Corporation or be deemed 1o be
outstanding for any purpose whatsoever. If the fumds of the Corporation legally available for
todemption of shares of Seriss A Preferved Stock on any Redemption Date are insufficient to
redeem the total number of shares of Scries A Preferred Stock to be redeemed on such date,
those funds which are legally available will be used to redeem the maximum possible number of
such ghares ratably among the holders of such shares to be redeemed based upon the total
Redemption Price applicable to each such holder’s shares of Serics A Preferred Stock which are
subject 10 redemption on such Redetaption Date. The shaves of Series A Preferred Stock not
redeemed shall remain outstanding and entitled to all the rights and preferences provided herein.
At any time thereafter when additionn! finds of the Corporation are legally available for the’
redemption of shares of Seriss A Prefemred Stock, such funds will inmediately be used to redeem
the balance of the shares which the Corporation has become obliged to redeem on mny
Redemption Date but which it has not redesmed.

4, Conversion. The Seres A Holders shall have conversion rghts as
follows (the “Conversion Righte™):

(x)  Right to Cogvert. Subject to Section 4(c), cach share of Series A
Preferred Stock shall be convertible, at the option of the holder thersof, at suy time after the date
of issuance of such share, at the office of the Corporation or any transfer agent for such stock,
into such munber of filly paid and nonassesseble shares of Class B Common Stock as is
determined by dividing $1.00 by the Conversion Price applicable to such share, determined as
hereafter providsd, in effect on the date the certificate is surrendered for conversion, The initial
Conversion Price per share of Series A Preferred Stock shall be $1.00. Such initial Conversion
Price shall be subject to adjustment as set forth in Section 4(d).

() Automatlec Copversion. Immediately upon the ecarlier of
(i) except as provided below in Section 4(c), the Corporation's sale of its Class B Common Stock
in a firn commitment underwritte: public offering purmant to a registration statement under the
Securities Act of 1933, as amended (the “Securities Act™), the public offering price of which is
not less than $18.00 per share (as adjusted for stock splits, stock dividends, reclassification and
the like) and which results in aggregate cash proceeds io the Corporation of not less than
$50,000,000 (net of wnderwriting disconnts and commisgions) or (ii) the date specified by written
sonsent or agresroent of the holders of a majority of the then outstanding shares of Series A
Preferred Stock, esach share of Seties A Preforred Stock and Class A Common Stock shall
antomatically be converted fnto sharss of Class B Common Stock at the Conversion Price at the
time in effect for such share in the case of Series A Preferred Stock and on an one-for-one basis
in the case of the Class A Common Stock.

6 (((H05000228351 3)))
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()  Mechapics of Copversfon. Before any holder of the Series A
Preferred Stock or Cless A Commen Stock shail be enfitled to convert such Series A Preferved

Stock or Class A Common Stock, as applicsble, into shares of Class B3 Common Stock, the
holder shall svarender the certificate or cextificates therefor, duly sndorsed, at the office of the
Cormporation ox of any transfer agent for such stock, and shall give written notlee to the
Corporation at its principal cotporate office, of the election to convert the same and shail state
therein the name or names in which the certificate or certificates for shares of Class B Common
Stock are to be issued. The Cotporation shall, as soon as practicable thereafter, issus and deliver
zt such office to such holder, or to the nomines or nominees of such holder, a certificate or
certificates for the number of shares of Class B Common Stock to which such holder shall be
entitled as aforesaid. Such comversion shall be deemed to have been made immediately prior to
the close of business on the date of such surrender of the ghareg of such stock to be converted,
and the person or persons entitled to receive the shares of Class B Commoun Siock issuable npon
such conversion shall be treated for el purposes ag the record holder or holders of such, ghares of
Class B Common Stock as of such date. If the conversion is in contection with an underwriiten
public offering of securities registered pursuant to fhe Becurities Act the conversion may, at the
option of any holder tendering shares of stock for conversion, be conditioned upon the closing
with the undarwriters of the sale of securities pursuant to such offermg, in which eveat any
persons entiilad to receive Cless B Common Stock upon conversion of such stock shall not be
deemed to have converted such stock wntil lmmedm.ely prior to the closing of such sale of
goouritics.

Stock shaIl bc subject to adjuszment fmm tirne to time as follows:

(1) Ll of Additional Stock b f 2ACCH] e, If
the Corporation should issus, at any umaafccr the Seties A Purchsse Da:tc, any Addmonal Stock
{23 defined below} without consideration or for u consideration per share less than the
Conversion Price for the Scries A Preferred Stock in effect immediately prior to the iasuancs of
such Additional Stock, the Conversion Price for the Scries A Preferred Stock in effect
immediately pror to each such ispuance shall sutomatically be adjusted as set forth it this
Section 4(d)(i), wless otherwise provided in this Ssction 4(d)Xi):

(A Price Adiwstwaent, Whenever the Conversion
Price i adjusted pursuant to this Section 41),

{1y  During the perod commencing on the Series
A Purchage Date and emdmg on the first anniversary of the Series A Purchase Date (the “Full-
Ratehat Period™), the Conversion Price shall be adjusted to a price equal to the price paid per
shares for such Additions] Stock;

(Zy At my time following the Full Ratchet
Pmod, the new Conversion Price shall be determined by multiplving the Conversion Price then
in effect by a fraction, {x) the mumerator of which shall be the nmmber of shares of Common

Stock ountgtanding immediately prier to such issnance (the “QOuigtapdine Cormmon™) pius the
number of shares of Cormumon Stock that the aggregate consideration received by the Corporation

7 (05000228351 3)))
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for such issuance would purchase at sueh Convession Price; and (y) the demominator of which
shall be the number of shares of Outstanding Commoon plus the number of shares of such
Additional Stock. For purposes of the foregolug cdleulation, the tean “Qutstanding Cornmon”
shall not include shares of Common Stock desmed issued pursuant 1o Section 4(d)(D(E) below,
but only to the extent the consideration fo be paid upon such exercise, conversion or exchange
pet share of wnderlying Common Stock is less than or equal to the per share consideration for the
Additional Stock which has given tise o the Conversion Price adjusiment being calculated.

_ (By  Definition of “Additional S{ock”. For purposes of
thiz Saction 4(d)(E), “Additfongl Stogk™ shall mean any sheres of Common Stock izsued (or
deerned to have heen issucd pursuant to Section 4(d)(1)(B)) by the Corporation after the Purchase
Date} other than

(1 Securities issued pursnant to  stock
dividends, stock splits or similar iransactions, as described in Section 4{d)(ii) bereof;

{2}  Up to 1,400,000 shaves of Class B Common
Stock (or such other number of shares of Class B Corargon Stock approved by the Board of
Directors of the Corporation, including the affirmative vote of the Serics A Directors (as defined
in Section 5 herein)) issued or issushls to employess, consultants ox directors of the Corporstion
dirsctly or pursnent to a stock option plan or restricted stock plan approved by the Board of
Directors of the Corporation;

. (3)  Capital stock, or wamranis or options to
pwmhase capital stock, issned in conmection with bona fide acquisitions, mergers or similar
tragsactions, the terms of which are approved by the Board of Directors of the Corporstion,
ncluding the affirmative vote of the Series A Directora (as defined in Section 5 herein);

(4)  Shares of Class B Common Stock issued or
issuable upon conversion of the Series A Preferred Stock;

(5 Up to Six Hundred Ninety Five Thousand
Sixteen (695,016) shares of Clags A Common Stock issued or issuable to divect or commmon law
sxployees of the Corporation directly or pursusnt to a stock option plan or restricted stock plan
approved by the Board of Directors of the Corporation; or

{6}  Shares of Class B Common Stock issued or
issuable upon conversion of the Class A Common Stock.

No Fractiogal Ad{ustments. No adjustment of the
Conversion Price for the Series A Preferred Stock shall be made in an amount Iess than one cent
per share, provided thet any adjusiments which are not required 10 be made by reason of this
ssntence shall be carded forwand and shall be ¢ither taken nto account in any subsequent
adjustment made pror to three years from the date of the event giving rise to the adjustment
being carrfed forward, or shall be made at the ead of three years from the date of the svent giving
tise to the adjustment being carried forward.
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(@)  Determination of Consideration. In the case of
the issunance of Common Stock for cash, the consideration shall be deemed to be the amount of
cash paid therefor before deducting any remsonable discounts, commissions or other expensss
allowed, paid or incurred by the Corporation for any underwriting or othsrwise in connection
with the issnance and sale thereof Tt the case of the issuance of the Common Siock for a
copsideration in whole or in part ofher than cash, the consideration other than cash shall be
deemed to be the fair value thersof as detexmined by the Board of Directors irrespective of sy
accounting treatment.

(B}  Deemed Jsggancey of Common Stock. In the case
of the issuance (whether before, on or efter the spplicable Puxchase Date) of securities or rights
convertible into, or entitling the holder thereof to receive divectly or indirectly, additional shares
of Common Stock {(the “Common Stock Pauivalupts”™), the following provisions shall apply for
all purposes of this Section 4(dX{):

(1}  The aggregate maximpm number of shares
of Commion Stock deliverable upon conversion, exchange or exercise (assuming the satisfaction
of any conditions to couvertibility, exchangeability or exescisability, including, without
Lmitation, the passage of time, but withont taking inio accoumt potential antidilution
adjushnents) of any Conmoon Stock Bquivalents and subsequent conversion, exchange or
exercise thersof shall be deemed to have been issued at the time such securities were issued or
such Common Stock Bquivalonts were issied and for a consideration equal to the consideration,
if any, received by ihe Corporation for any such securities abd related Common Stock
Equivalents (exclading any cash received on account of accrued interest or accrued dividends),
plus the mimimwm additiona! consideration, if auy, to be received by the Corporation {vath.out
tuking into account potential antidilution adjustnients) upon the conversion, exchangs or exercise
of any Common Stock Equivalents (the consideration in each case to be determined i in the -
manner provided in Section 4d}I)}(D).

(2) Inthe event of any change in the number of
shares of Common Stock deliverable ot in the consideration payable 1o the Corporation upon
copversion, exchange or exercise of any Common Siock Bguivalemts, other thin a change
regulting from tha antidifution provisions thereof, the Conversion Price of the Series A Preferred
Siock, to the extent in any way affected by or computed using such Cormmon Stock Equivalents,
shall be recomputed to reflect such change, but no further adjustment shall be made for the actual
issuance of Common Stock or any payinent of such consideration upon the conversion, exchange
or exercige of such Commnon Stock Equivalents,

(3)  Upon the ferminatfion or expiration of the
convertibility, exchangeability or exercisability of any Common Stock Equivalenis, the
Conversion Price of the Series A Prefecred Stock, to the extent i any way affected by or
compuied uging such Cormmon Stock Fquivalents, shall be recomputed to reflect the issuance of
only the mumber of shares of Cormmon Stock (and Common Stock Equivalents that remain
converiible, exchangeable or exercisable) actually issued upouw the comversion, exchange or
exercise of such Common Stock Equivalents,
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(4)  The number of shares of Common Stock
deemed issued and the consideration deetned paid therefor pursuant to Section 4(d)(E)(E)(1) shall
be appropriately adjusted to reflect any change, termiination or expiration of the type described in
cither Section 4(d)IEN2) or HAYDEN3).

(F) [NoIngremsed Conversion Price, Notwithstanding
any other provisions of this Section (A¥d)(3), except to the limited extent provided for in Sections
ADEOHEN2) and 4{d)(D)}(E)(3), no adjustment of the Conversion Price pursuant to this Section
4{d)(i) shall have the effsct of increasing the Conversion Price above the Conversion Price in
effect immediately prior to such adjustoent,

(i)  Stock Splits and Dividends. ¥n the event the Corporation
should at any time after the Purchase Date fix a record date for the effectuation of a split or

subdivision of the outstanding sheres of Common Stock or the determination of holders of
Common Stock sntitled to raceive 3 dividend or other disiribution payable in additional shares of
Comumeon Stock or Common Stock Bquivalents: without payment of any consideration by such
holder for the additional shares of Comimon Stock or the Common Stock Equivalents {including
the additional shareg of Common Stock issuable upon conversion or exercise thereof), then, as of
such record date (or the date of ench dividend distribution, aplit or subdivision if o record date
is fixed), the Conversion Price of the Sefies A Preferred Stock shiall be appropriately decreassd
so that the number of shares of Common Stock issuable on conversion of each share of such
seties shall be increased in proportion to such increass of the aggregate of shares of Common
Stock outstanding and those issuable with respect to such Commeon Stock Equivalents with the
mumber of shares jssnsble with respect to Common Stock Eqnivalents determined firom time to
time in the manner provided for deemed issuances in Section 4(dE)(E).

(ifi) Reverse Stock Splifs. If the mumber of shares of Common
Stock outstanding at any time after the Purchase Date is decreaged by & combination of the
outstanding shares of Comumon Stock, then, following the record date of such combination, the
Conversion Price for the Serics A Preferred Stock shall be appropriately mercased so that the
number of shareg of Common Stock issnable on conversion of each share of sich series shall be
decreased in proportion to such decrease in outstanding shares.

() Oiher Distributions. In the event the Corporation shall declare a
distribution payable in aecurities of other persons, evidences of indebiedness issued by the
Corporation or other persons, asscts (excluding cash dividends) or options or rights not referred
to in Section 4(d)(i) or 4(d)(ii), then, in each such caze for the purpose of this Section 4(e), the
Series A Holders shall be entitled to & propertionaic ghare of any such distribution as though they
were the holders of the mumber of shares of Conmon. Stock of the Corporation into which their
shares of Preferred Stock are convertible as of the recond date fixed for the deterroination of the
holders of Comumon Stock of the Corporation entiiled to receive such distribution.

{f)  Recapitallzations, If at any titue or from time to time there shall
be a recupitalization of the Common Stock {(othet than a subdivision, combination or merger or
sale of assets transaction provided for elsewhere in this Section 4 or in Section 2) provision shall
be made so that the Series A Holders shall thereafter be emiftled o receive upon conversion of
such Preferred Stock the pumber of sharss of stock or other securities or property of the
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Corporation or otherwise, to which a holder of Commoen Stock deliverable upon conversion
would bave been entitled on such recapitalization, In any such case, appropriate adjustment shall
be made in the application of the provisions of this Section 4 with respect to the rights of the
holders of such Preferred Stock after the recapitalization to the end that the provisions of this
Section 4 (including adjustment of the Conversion Prics then in effect and the number of shares
purchasable upon conversion of such Preferred Stock) shall be applicable after that event and be
as nearly equivalent as practicable,

(¢&) No Impairment The Corporation will not, through any
reorganization, recapitalization, tramsfer of assets, consolidation, merger, dissolution, issue or
sale of securities or any other voluntary action, avoid or seck to avoid the observance or
performance of any of the terms to be obssved or performed hereumder by the Corporation, but
will at all times in good faith assist in the carrying out of all the provisions of this Section 4 and
in the taking of all such action as may be necessary or appropriate in order to protect the
Conversion Rights of the holders of Preferred Stock against impajrment.

(h) onal Sh ertific jastm,

(i) No fractional shares shall be issued upon the conversion of
any share or shares of the Series A Preferred Stock or Class A Common Stock, as applicable, and
the number of shares of Class B Common Stock to be issued shall be rounded down to the
nearest whole share. The mumber of shares issnable upon such conversion shall be determined
on the basig of the total number of sharss of Series A Preferred Stock or Class A Common Stock,
as applicable, the holder is af the tine converting into Class B Commen Stock and the number of
ghares of Class B Common Stock issuable upon such aggrogate conversion. If the conversion
wonld result in sny factional share, the Corporation shall, in lieu of issuing amy such fractional
share, pay the holder thereof sn amount in cash squal to the fair market value of such fractional
share on the date of conversion, as determined in good faith by the Board of Directors.

(@) 'Upon the eccurrence of each adjustment or readjustment of
the Conversion Price of Sexies A Preferred Stock pursuant to this Section 4, the Corporation, at
its expense, shall promptly compute such adjusitnent or readjustment in accordance with the
terms hereof and prepare apd fizmish to cach holder of such Preferred Stock a certificate seiting
forth such adjusiment or readjustment and showing in detail the facts upon which such
adjustment or readjustment i¢ based. The Corporation shell, upon the written request at any time
of any holder of Seties A Preferred Stock, fupnish or cause to be firnished to such holder a like
certificate setting forth (A) such adjustment and readjustrent, (B) the Conversion Price for the
Series A Praforred Stock at the time in effect, and (C) the number of shares of Class B Coramon
Stock and the amount, if any, of other property which at the tirne would be recoived upon the
conversion of a share of the Series A Preferred Stock.

i) Notices of Record Date, In the event of any taking by the
Corporation of a record of the holders of any class of securities for the purpose of deterimiving
the holders thersof who are entitled to receive any dividend (other than a cagh dividend) or other
distribution, any right to subseribe for, purchase or otherwise acquire my shares of stock of any
class or eny other securities or property, or to receive any other right, the Corporation shall mail
to cach Seriss A Holder, at least 10 days prior to the date specified therein, a notice specifying
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the date on which any such record is to be taken for the purpose of such dividend, disteibution or
right, agd the amount and character of suckh dividend, distribution or right.

()  Reservaion of Stock Issymble Upop Converglon. The
Corporation shall at a1l times reserve and keep available out of its anthorized but unissued shares
of Class B Common Stock, solely for the purpose of effecting the conversion of the shares of the
Series A Preferred Stock and Clasg A Common Stock, sach number of its sharves of Class B
Common Stock as shall from time to tume be sufficient to effect the conversion of all cutstanding
shares of Series A Preferred Stock and Class A Common Stock, and if at any time the number of
suthorized but unissued shares of Class B Comamon Stock: shall not be sufficient to effect the
conversion of all then outstanding shares of Series A Preferred Stock and Class A Conmmoon
Stock, in addition to such other rernedies ag shall be available to the holder of Series A Preferred
Stock and Claes A Common Stock, the Corporation will take such corporate action as may, in the
opinjon of its counsel, be necessary to increase s authorized but unissued shares of Class B
Commmon Stock to such number of shareg as shall be gufficient for such purposes, including,
without Bmitation, engagiug in best efforts to obtain the requisite sharcholder approval of any
necessary amendment to these Restated Articles.

()  Notices. Any notice required by the provisions of this Section 4 to
be given to the holders of shares of Series A Preferred Stock shall be deemed given if deposited
in the United States mail, postage prepaid, aod addressed to each holder of record at his address
appearing on the books of the Corporation.

5. Voiin (8.

() Generally. Except ss expressly provided by these Restated
Articles or as provided by law, the Series A Holders shall have the same voting rights as the
holders of Common Stock snd shall be eafifled to notice of auy shereholders” meeting in
accordance with the Bylaws of the Corporation, 2and the holders of Common Stock and the Series
A Preferred Stock shall vote together as & single class on all matters, except with respect to the
elsction of directors, as set forth i Section 5(b) below, Each holder of Common Stock shall be
entitled to one vots for each share of Common Stock held, and each Scries A Holder shall be
entitled to the nurnber of votes equal to the number of shares of Conmmaon Stock into which. such
shares of Series A Preferred Stock could be corverted. Fractional votes shall not, however, be
pertnitted and any fractional voting rights available on an as-converted basis {(after aggregating
21l shares into which shares of Serieg A Preferred Stock held by each holder could be converted)
shall be rounded to the nearest whole number (with one-half being rovmded upward).

() The Board of Directors shall consist of five (5)
members. At each meeting of shareholders at which members of the Bosrd of Digectors are to be
elected, or whenever members of the Board of Directors are 1o b slected by written consent of
the shareholders, (i) the Series A Holders, voting together as a separate class, shall be entitled to
elect two (2) members of the Board of Directors {the “Serjes A Diroctors™), (i) the hiolders of the
Common Stock, voting together as a separate class, shall be entitled to elect two (2) mernbers of
the Board of Directors (the “Common Direciory™) and (iii) the Series A Directors and the
Common Dirsctors shall unanimously nomigate the fifth (57) member of the Board of Directors
(the “Tndependent Director™) of the Corporation to the Shareholders for vote thereon.
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{c) Director Vacancy. In the case of any vacancy in the office of 2
Series A Director, a majotity of the Series A Holders voting together as a ssparate class shall
elect a successor or successors to serve for the vnexpired term of the Series A Director whose
office is vacant. In the case of any vacancy m the office of a Common Dirsctor, 2 majority of the
holdess of Commmon, Stock voting together us a separate class shall elect 2 successor or successors
to serve for the unexpired term of the Common Director whose office is vacant. In the case of
any vacancy in the office of an Independent Director, the remaining Series A Directots and
Commion Divectors shell wnanimously nominate a successor, or if there is no remaining Series A
Directors and Common Direciors, 2 majority of the holders of Common Stock and Preferred
Stock, voting together as & single class shall elect a successor or successors to ssrve for the
mnexpired term of the Independent Director whose office is vacant. Any director who shall have
been elected by the holders of & particular class or series of stock may be retnoved without cause
by, and only by, the vots of the holders of shares of such clags of stock.

6. Protective Provisions. So long as at least 500,000 shares of Preferred
Stock are outstanding (as adjusted for stock splits, stock dividends, reclassification and the like),
the Corporation shell not (by amendment, merger, consolidation or otherwisc) without first
obtaining the approval (by vote or wiitten consent, as provided by law) of the holders of at least
2 majority of the then outstanding shares of Series A Preferred Stock, voting together as a class:

(d)  effect a Liguidation Transaction;

(b)  alter or change the rights, preferences or privileges of the shares of
Series A Preferred Stock 50 85 to affect adversely the shares of such series;

(¢)  increase or decromse (other than by conversion or in accordance
with the redemption provisions of these Restated Articles) the total number of authorized shares
of Series A. Proferred Stock or Common Stock;

(@  suthorize or issue, or obligate itself 1o issne, amy other equity
security, including amy security (other than Series A Preferred Stock) convertible imio or
exercisable for any equity security, baving & preferance over, or being on a parity with, the Series
A Preferred Stock with respect to voting (other than the par passu voting rights of Common
Stock), dividends, redemption, conversion or upon liquidation;

()  redeem, purchase or otherwise acquire (or pay into or set finds
aside for a sinking fimd for such purpose) any share or shares of Preferred Stock or Common
Stock, other than in accordsnce with the redemmption provisions of these Restated Articles;
provided, howgver, that this restriction shall not apply to the repurchase of shares of Common
Stock from employees, officers, directors, consultants or other persons performing services for
the Corporation. or any subsidiary purswent to agrsements under which the Corporation has the
option 1o repwrchase such shares st no greater than cost upon the occurrence of certain events,
such as the termination of smployment, or firough the exercise of any right of fixst refnsal;

4] increase or decrease the anthorized mumber of directors of the
Corporetion above or below five (5);
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(D declare or pay any dividend on or make any distibution with
regpect to any of the Corporation’s Common Stock; or

(h)  amend, alter or change the Bylaws of the Corporation or these
Restated Arficles.

7. Statys of Converted Stogk. In the ovent any shares of Preferred Stock
shall be converted putguant to Section 4 hereof, the shaves so converted shall be cancelied and
shall not be issuable by the Corporation. These Restated Articles shall be appropriately amended
to effect the corresponding reduction in the Corporation’s anthorized capital stock.

()  Common Stock.

1. Dividend Righte. Subject to the prior rights of holders of all classes of
stock at the hme outstanding having prior rights as to dividends, as provided in Section 1 of
Article IV(B), the holders of the Common Stock shall be entitled to reccive, when and as
declared by the Boand of Directors, out of any assets of the Corporation legally available
therefor, such dividends as may be declared from time to time by the Board of Divectors.

2 Lignidation Richis. Upon the liquidation, dissolution or winding up of
the Corporation, or the occurrepce of a Liquidation Transaction, the sssets of the Corporation
shall be distributed as set forth iy Section 2 of Asticle IV(B).

3. Copversion. The holders of the Class A Common Stock shall have
conversion rights as set forth in Section 4 of Article IV(B).

4, Redemption. The Common Stock is not redeemable.

5. Voting Rishts. Each holder of Common Stock shall have the right to one
vote per share of Common Stock, and shall be entitled to notice of eny shareholders’ meeting in
accordance with the Bylaws of the Corporation, sud shall be entitled to vote upon such matters
and in such marmer as may be provided by Iaw, The mumber of suthorized shares of Common
Stock may bo increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vole of the holders of shares of stock of the Corporation
representing a majority of the votes represented by all outstanding shares of stock of the
Corporation entitled to vote.

ABTICLE VII
Li { Dir 1T

{(A)  To the fullest cxtent pexmitied by the Florida Business Corporation Act, as the
same exists or ag may hercafter be amended, a divector of the Corporation shall not be personally
liable to the Corporation or its shareholders for monetary damages for breach of fiduciary duty as
a director.
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(B)  The Corporation shall indemnify to the fullest extent permitted by law any person
made or threatened to be made a party to &n action or proceeding, whether criminal, civil,
adminjstrative or investigative, by reason of the fact that he, bis testator or intestate is or was &
director or officer of the Corporation or mny predecessor of the Corporation, or gerves or served
at any other enterprise ag a director or officer at the request of the Corporation or any
predecessor to the Corporation.

(C)  Neither any amendment nor repeal of this Article VIL nor the adoption of any
provision of the Corporation’s Arxticles of Incorporation inconsistent with this Articie VI, shall
climinate or reduce the effect of this Articls VII in respect of any matter ocowmring, or sny action
or proceeding accruing or arising or that, but for this Article VII, would accrue or arise, prior to
such amendment, repeal or adoption of an inconsistent provision,™

ARTICLE VIII
Bylaws

(A) Adoptlon, Amepdment, Eic, The power to adopt the by-laws of this
Corporation, to alter, amend or repeal the by-laws, or to adopt new by-laws, shall be vested in
the Board of Directors of this Coxporation; providsd, however, that any by-law or amendment
thereto as adopted by the Board of Directors may be alicred, amentded or repealed by vote of the
shareholders entitled to vote thereon, or a new by-law in lieu thereof may be adopted by vote of
the sharcholders, and the sharsholders may prescribe in any by-law made by them that such by-
law shall not be altered, amended or repealed by the Board of Directors.

(B) Scope. The by-laws of this Corporation shall be for the government of this
Corporalion and may coniain any provisions or requirements for the management or conduct of
the affairs and businesy of this Corporation, provided the same are not inconsistent with the
provigions of these Amended and Rostated Articles of Incorporation, or contrary to the laws of
the State of Florida or of the United States.

ARTICLE IX

A ents

This Corporation reserves the right to amend, alter, change or repeal any provisions
contained in these Amiendsd and Restated Articles of Imcorporstion in the wmanner now or
hercafter prescribed by stafute, and all rights conferred npon the shareholders hersin are subject
to this regervation.
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IN WITNESS WHEREQF, Droximitl Technologies, Inc. has cansed these Amended
and Restated Atticlss of Incotporation to be execuled and acknowledged by its undersigned duly

authorized officer this 26™ day of September, 2005. [} [)/

D, Gregory Smith
Chief Execative Officer
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