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ARTICLES OF RESTATEMENT 4

OF THE ARTICLES OF INCORPORATION
OF SECURITY INNOVATION, INC,

Security Innovation, Inc. hereby subiits these Articles of Restatement of
its Articles of Incorporation to (ke Florida Secretary of State in accordance with
Section 607.1007, Florida Statutes, and hereby sets forth the following Restated
Articles of Incorporation. Security Innovation, Inc. certifies to the Florida
Secretary of State as follows:

ARTICLE FIRST: The name of the corporation is Security Innovation,
Inc. (the “Corporation™). :

ARTICLE SECOND: The Restated Articles of Incomporation contain
amendments to the Corporation’s Articles of Tncorporation. The Restated Articles
of Incorporation of the Corporation were duly adopted by the directors and by the
shareholders of the Corporation on the 13™ day of June, 2008 and the number of
votes cast in favor of the Restated Articles of Incorporation by the shareholders
acting pursuant to Section 607.0704, Florida Statutes, was sufficient for approval.
The Corporation had two (2) voting groups of shareholders emtitled to vote
separately on the Restated Articles of Incorporation, Class A Preferred Shares and
Class B Common Shares. The number of votes cast for the Restated Articles of
Incorporation in each such voting groap was sufficient for their spproval.

ARTICLE THIRD: As a result of the enactment of the Restated Articles
of Incorporation, each of the Corporation’s issued and outstanding Class A
Commen Shares and Class B Common Shares shall be exchanged for one (1)
share of the Corporation’s Common Stock. The 13,000 Class A Preferred Shares
issned and outstanding shall be exchanged for 600,323 shares of Scries A
Preferred Stock.

ARTICLE FOURTH: The Restated Asticlesi of Incorporation shall be
effective upon the filing with the Florida Secretary of St_latc.

ARTICLE FIFTH: The Restated Articles of Incorporation replace the
existing Articles of Incorporation in their entircty, as amended, and shall provide
as follows:

ARTICLE I - NAME
The name of this corporation (the “Corpotation™) is Security Innovation,

Inc.
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ARTICLE 11 - ADDRESS

The principal office and mailing address of the Corporation is 187 Ballard
Vales Street, Suite A170, Wilmington, Massachusetts 01887.

ARTICLE Il - OFFICE

The address of the registered office of the Corporation is 1800 West
Hibiscus Boulevard, Suite 138, Melbourne, Florida 32901, The name of the
registered agent at such address is John R. Kapcilia.

ARTICLE 1V - DURATION

The Corporation shall exist perpetuaily.
ARTICLE V - PURPOSE

The nature of the business or purpose of the Corporation is to engage in any
lawful act or activity for which corporations may be organized under Chapter 607,
Florida Statutes.

ARTICLE V]I - CAPITAL STOCK

The total number of shares of all classes of siock which the Corporation
shall have authority to issue is 14,000,000 shares of Common Stock, without par -
value (“Common Stock™) and 12,000,000 shares of Preferred Stock, without par
value (“Preferred Stack™).

The following is a statement of the designations and the powers, privileges
and rights, and the qualifications, limitatians or restrictions thereof in respect of
each class of capital stock of the Corporation.

A. COMMON STOCK

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

2. Voting. The holdets of the Common Stock are entitled to one vote
for each share of Common Stock held at all meetings of stockholders (and written
actions in lieu of meetings); provided, however, that, except as otherwise required
by law, holders of Common Stock, as such, shall not be entitled to vote on any
amendment to the Articles of Incorporation that relates solely to the terms of one
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or more outstanding sertes of Preferred Stock if the holders of such affected series
are entitled, either separately or together with the holders of one or more other
such series, {0 vote thereon pursuant to the Articles of Incorporation or pursuant to
Section 607.1004, Florida Statutes. The number of authorized shares of Common
Stock may be increased or decreased (but not below the number of shares thereof
thep outstanding) by the affirmative vete of the holders of shares of capital stock
of the Corporation representing a majority of the votes represented by all
ontstanding shares of capital stock of the Corporation entitled to vote.

B. PREFERRED STOCK

The number of shares of Preferred Stock which the Corporation is
authorized to issue is as follows: 5,700,000 shares of Preferred Stock are hereby
designated Series A Convertible Preferred Stock, without par value, with rights,
preferences, powers, privileges and restrictions, qualifications and limitations set
forth ‘herein (“Series A Preferred Stock™) and 6,300,000 shares of Preferred
Stock are hereby designated Series B Convertible Preferred Stock, without par
valug, with the rights preferences, powers, privileges and restrictions,
qualifications and limitations set forth herein (“Series B Preferred Stock™).
Unless otherwise indicated, references to “Sections™ in this Part B of this Article
VI refer to sections and subsections of Part B of this Article VI,

1. Dividends.

1.1 From and aficr the date of the issuance of any shares of Series
A Preferred Stock, dividends at the rate per annum of ten percent (10%) of the
Series A Original Issue Price per share shall accrue on such shares of Series A
Preferred Stock (subject to appropriate adjustment in the event of eny stock
dividend, stock split, combination or other similar recapitalization affecting such
shares) (the “Series A A¢cruing Dividends™).

' 1.2  From and after the date of the issuance of any shares of Series
B Preferred Stock, dividends at the rate per annum of ten percent (10%) of the
Series B Original Issue Price per share shall accrue on such shares of Series B
Preferred Stock (subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization affecting such
shares) (the “Series B Accruing Dividends”, and collectively with the Series A

Accruing Dividends, the “Accruing Dividends®).

13  Accruing Dividends shall accrue from day to day, whether or
not declared, and shall be cumulative; provided however, that (a) except as set

forth in the following septence of this Section 1.3 or in Sections 2.1 or 2.2, as
applicable, the Series A Accrning Dividends shall be payable only when, as, and if
declared by the Board of Directors and the Corporation shall be under no
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obligation to pay such Series A Accruing Dividends and (b) subject to Section 1.4,
the Series B Accruing Dividends shall be declared by the Board of Directors and
the Corporation shall be obligated to pay such Series B Accruing Dividends
monthly, not later than the 18% day of each month. The Corporation shall not
declare, pay or set aside any dividends on any other shares of capital stock of the
Corporation unless the holders of the Preferred Stock then outstanding shall first
teceive, or simultancously receive, a dividend on each outstanding share of
Preferred Stock in an amount at least equal to (i) the amount of the aggregate
Accruing Dividends then accrued on any such share of Preferred Stock and not
previously paid plus (ii(A) in the case of a dividend on Common Stock or any
class or series that is convertible into Common Stock! that dividend per share of
Preferred Stock as would equal the product of (1) the dividend payable on each
share of such class or series determined, if applicable, as if all such shares of such
¢lass or series had been converted into Common Stock and (2) the nwmber of
shares of Common Stock issnable npon conversion of a share of Preferred Stock,
in each case calculated on the record date for determination of holders entitled to
receive such dividend or (B) in the case of a dividend on any class or series that is
not convertible into Common. Stock, at & rate per share of Preferred Stock
determined by dividing the amount of the dividend payable on each share of such
class or series of capital stock by the original issuance price of such class or series
of capital stock and multiplying such fraction by an amount equal to (x) in the case
- of Series A Preferred Stock, $0.64965 per shiare (subject to appropriate adjustment
in the event of any stock dividend, stock split, combination or other similar
recapitalization affecting such shares)(such amount, as so adjusted from time to
time, being hereinafter referred to as the “Series A Original Issue Price™) or (y)
in the case of Serics B Preferred Stock, $0.59327 per share (subject to appropriate
adjustment in the ¢vent of any stock dividend, stock split, combination or other
similar recapitalization affecting such shares)(such amount, as so adjusted from
time to time, being hereinafier referred to as the “Series B Original Issue Price™).

1.4  Without limiting the foregoing; the Series B Accruing
Dividends shall be compounded monthly if not declared and paid when due.

2. Liquidation, Dissolution or Winding Up: Certain Mergers,
Consolidations and Asset Sales. . .

2.1  Liquidation Preference.

2.1.1 | ntial Payments to Holders of Series A Preferre
Stock. In the cvent of any voluntaty or involuntary liquidation, dissolution or
winding up of the Corporation, the holders of shares of Series A Preferred Stock
then outstanding shall be entitled to be paid out of the assets available for -
distribution to its stockholders, before any payment shall be made to the holders of
Common Stock by reason of their ownership thereof, an amount equal to the
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Series A Original Issue Price; plus any Series A Accruing Dividends accrued but
unpaid thercon, whether or not declared, together :with any other dividends
declared but unpaid thereon, per share. The aggrogate amount which a holder of a
share of Series A Preferred Stock is entitled to receive under this Section 2.1, 1is
hercinafter referted to as the “Series A Liquidation Preference "

2.1.2 Preferentia! Payments to Holders of Series B Preferred
Stock, In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation, the holders of shares of Series B Preferred Stock
then outstanding shall be entitled to be paid out of the assets available for
distribution to its stockholders, before any payment shall be made to the holders of
Common Stock by reason of their ownership thereof, an amount equal to the
Series B Original Issu¢ Price plus any Series B Accruing Dividends accrued but
unpaid thereon, whether or not declared, together with any other dividends
declared but unpald thereon, per share. The aggregate amount which a holder of a
share of Series B Preferred Stock is entitled to receive under this Section 2.1,2 is
hereinafter referred to as the “Series B Liquidation Preference” and together
with the Series A Liquidation Preference as the “Liquidation Preference”.

22  Ratable Sharing Among Holders of Preferred Stock, If upon

any such voluntary or involuntary liquidation, dissolution or winding up of the
Corporation the remaining assets available for distribution to its stockholders shall
be insufficient to pay the holders of sharcs of Preferréd Stock the full amount of
the Liquidation Preference, the holders of shares of Preferred Stock shall share
ratably in any distributiop of the remaining assets available for distribution in
proportion to the respective amounts which would otherwise be payable in respect
of the shares held by them upon such distribution if all amounts payable on or with
respect to such shares were paid in full.

2.3 Distribution of Remaining Assets. In the event of any
voluntary or involuntary liquidation, dissolmtion or winding up of the Corporation,

after the payment of all preferential amounts required to be paid to the holders of
shares of Preferred Stock the remaining assets of the Corporation available for
distribution to its stockholders shall be distributed among the holders of the shares
of Preferred Stock and Common Stock, pro rata based on the number of shares
held by each such holder, treating for this purpose all such securities as if they had
been cooverted to Common Stock pursuant to the terms of the Articles of
Incorporation immediately prior to such dissolution, liquidation or winding up of
the Corporation. The aggregate amount which a holder of a share of Preferred
Stock is entitled to receive under Sections 2.1 through 2.3 is hereinafier referred to
as the “Liquidation Amount”.

2.4 vidati ts.
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2.4.1 Definition. Each of the following events shall be
considered a “Deemed Liquidation Event” unless the holders of at least two-
thirds of the outstanding shares of Preferred Stock elect otherwise by written
notice sent to the Corporation at least fifteen (15) days prior to the effective date
of any such event:

(a)  amerger or consolidation in which
(1)  the Corporation is a constituent party or

(i) a subsidiary of the Corporation is a
constituent party and the Corporation
issues shares of its eapital stock pursuant
to such merger or consolidation,

except any such merger or consolidation involving the Corporation or z subsidiary
in which the shares of capital:stock of the Corporation outstanding immediately
prior to such merger or consolidation continue to represent, or are converted into
or exchanged for shares of capital stock that represent, immediately following
such merger or consolidation, at least a majority, by voting power, of the capital
stock of (1) the surviving or resulting corporation or (2) if the surviving or
resulting corporation is a wholly-owned subsidiary of another corporation
immediately following such merger or consolidation, the parent corporation of
such surviving or resulting corporation (provided that, for the purpose of this
Section 2.4.1, all shares of Common Stock issuable upon exercise of Options (as
defined below) outstanding immediately prior to such merger or consolidation or
upon conversion of Convertible Securities (as defined below) outstanding
immediately prior to such merger or consolidation shall be deemed to be
outstanding {mmediately prior to such merger or consolidation and, if applicable,
converted or exchanged in such merger or consolidation on the same terms as the
actual outstanding shares of Commeon Stock are converted or exchanged); or

(b) the sale, lease, transfer, exclusive license or
other disposition, in a single transaction or series of related transactions, by the
Corporation or any subsidiary of the Corporation of all or substentially all the
assets of the Corporation and its subsidiaries taken as a whole or the sale or
disposition (whether by merger or otherwise) of one or more subsidiaries of the
Corporation if substentially all of the assets of the Corporation and its subsidiaries
taken as a whole are held by such subsidiary or subsidiaries, cxcept where such
sale, lease, transfer, exclusive license or other disposition is to a2 wholly owned
subsidiary of the Corporation.

2.4.2 Effecting a Deemed Liquidation Event.

\21643003 - 4 320487 v 6
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(@) The Corporation shall not have the power to
effect a Deemed Liquidation Event referred to in Section 2.4.](a)(i) unless the
agreement or plan of merger or consolidation for such transaotion (the “Merger
Agreement™) provides that the consideration payable to the stockholders of the
Corporation shall be allocated among the holders of capital stock of the

Corporation in accordance with Segtions 2.1 through 2.3.

(b) In the event of a. Deemed Liquidation Event .

refetred to in Section 2 4.1(a)(ii) or 2.4.1(b), if the Corparation does not effect a
dissolution of the Corporation under Sections 607.1402 through 607.1407, Florida

Statutes, within 90 days after such Deemcd Liguidation Event, then (i) the
Corporation shall send a written notice to cach holder of Preferred Stock no later
than the 90th day after the Deemed Liguidation Event advising such holders of
their right (and the requirements to be met to secure such right) pursuant to the
terms of the following clause (if} to require the redemption of such shares of
Preferred Stock, and (ii) if the holders of at least two-thirds of the then outstanding
shares of Preferred Stock so request in a wriiten instrument delivered to the
Corporation not later than 120 days after such Deemed Liquidation Event, the
Corporation sha]l use the consideration received by the Corporation for such
Deemed Liquidation Event (net of any retained liabilitics associated with the
assets sold or technology licensed, as determined in good faith by the Board of
Directors of the Corporation), together with any other assets of the Corporation
available for distribution to its stockholders (the “Available Proceeds”), 1o the
extent legally available therefor, on the 150th day after such Deemed Liguidation
Event, to redeem all outstanding shares of Preferred Stock at a price per share
equal to the Liquidation Amount. Notwithstanding the foregoing, in the event of a
redemption pussuant to the preceding sentence, if the :fq.vailable Procesds are not
sufficient to redeein all outstanding shares of Preferred Stock, the Corporation
shall redeem a pro rata portion of cach holder’s shares of Preferred Stock to the
fullest extent of such Available Proceeds, based on the respective amounts which
would otherwise be payable in respect of the shares to be redeemed if the
Available Proceeds were sufficient to redeem all such shares, and shall redeem the
remaining shares to have been redeemed s soon as practicable afler the
Corporation has funds legally available therefor, The provisions of Sections 6.2
through 6.4 shalt apply, with such necessary changes in the details thereof as are
necessitated by the context, 1o the redemption of the Preferred Stock pursuant to
this Section 2.4.2(b). Prior to the distribution or redemption provided for in this
Scction 2.4.2(b), the Corporation shall not expend or dissipate the consideration
received for such Deemed Liquidation Event, except to discharge expenses
incurred in connection with such Deemed Liquidation Bvent.

2.4.3 Amount Deemed Paid or Distributed. The amount

deemed paid or distributed to the holders of capital stock of the Corporation upon
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any such merger, consolidation, sale, transfer, exclusive license, other disposition
or redemption shell be the cash or the value of the praperty, rights or securities
paid or distributed to such holders by the Corporation or the acquiring person, firm
or other eutity, The value of such property, rights ot securities shall be determined
in good faith by the Board of Directors of the Corporation.

3. oting.

3.1  General. On any matter presenied to the stockholders of the
Corparation for their action or consideration at any meeting of stockhelders of the
Corporation (or by written consent of stackholders in lieu of meeting), each holder
of outstanding shares of Preferred Stock shall be entitled to cast the number of
votes equal to the number of whole shares of Common Stock into which the shares
of Preferred stock held by such holder are convertible as of the record date for
determining stockholders entitled to vote on such matter. Except as provided by
law or by the other provisions of the Articles of Incorporation, holders of Preferred
Stock shall vote together with the holders of Common Stock as a single class.

3.2 Preferred Stock Protective Provisions. At any time when
shares of Preferred Stock are outstanding, the Corporation shall not, either directly

or indirectly by amendment, merger, consolidation or otherwise, do any of the
following without (in addition to any other vote required by law or these Articles
of Incorporation) the written consent or affirmative vote of the holders of at least
two-thirds of the then outstanding shares of Preferred Stock, given in writing or by
votc at a meeting, consenting or voting (as the case may be) with all series of
Preferred Stock voiing together as a class: ‘

3.2.1 liquidate, dissolve or wind-up ;he business and affaits
of the Corporatton, effect any Deemed Liquidation Event, or consent to any of the
foregoing;

3.2.2 amend, alter or repenl any provision of these Articles
of Incorporation or the Bylaws of the Corporation;

3.2.3 create, or authorize the creation of, or issue or obligate
itself to issue shares of any additional class or series of capital stock unless the
same ranks junior to all series of Preferred Stock with respect to the distribution of
assets on the liquidation, dissolution or winding up of the Corporation, the
payment of dividends and redemption rights, or increase the authorized number of
shares of Preferred Stock, or increase the authorized number of shares of any other
class ot series of capital stock, unless the same ranks junior to all series of
Preferred Stock with respect to the dismibution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends and
redemption rights;

W16850Y3 - # 333847 v2 8
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3.24 purchase or redeemn (of permit any subsidiary to
! purchase or redeem) or pay or declare any dividend or make any distribution on,
) any shares of capital stock of the Corporation other than (i) xedemptions of the
! Preferred Stock as expressly authorized herein and (ii) repurchases of stock from
f former emuployees, officers, directors, consultants or other persons who performed
services for the Corporation or any subsidiary in connection with the cessation of’
such employment or service at the lower of the original purchase price or the then-
current fair market value thereof;

3.2.5 create or authorize the creation of any debt security;
3.2.6 increase or decrease the sizc of the Board of Directors;

3.2.7 make any loan 1o, or own stock or other securities of,
any subsjdiary or other corporation, partnership, or other entity unless it is wholly
owned by the Corporation;

3.2.8 make any loan or advance to any persan, including, any
employee or director, except advances and similar expenditures in the ordinary
course of business or under the tenms of an employee stock or option plan approved
by the Board of Directors; '

3.2.9 guaxantcs any indebtedness except for trade.accounts of
the Corporation or any subsidiary arising in the ordinary course of business;

3.2.10 make any investment other than investments in prime
commercial paper, money market funds, cenificates of deposit in any United States
bank having a net worth in excess of $100,000,000 or obligations issued or
guaranteed by the United States of Ameries, in each case having a maturity not in
excess of two years;

3,211 ipcur any aggrepate indebtedness in excess of
$100,000 that is not already included in a Board of Directors approved budget,
other than trade eredit incurred in the ordinary course of business;

3.2.12 enter ipto or be a party to any transaction in excess of
$10,000 in any one instance or in excess of $100,000 in the aggregate with any
director, officer or employee of the Corporation or any “associate” (as defined in
Rule 12b-2 promulgated under the Exchange Act) of any: person; or

3.2.13 change the principal business of the Corporation, enter
new lines of business, of exit the current line of business.

QIe4503 - ¥ A3I0RT 42 9
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4. Optionat Conversion.

The holders of the Preferred Stock shall have conversion rights as follows
(the "Conversion Rights"):

4.1 Rightto Convert,
4.1.1 Seges A Preferred Stock. Each share of Series A

Preferred Stock shall be convertible, at the option of the holder thereof, at any time
and from time to time, and without the payment of additional consideration by the
holder thereof, into such number of fully paid and nonassessable shares of
Common Stock as is determined by dividing the Series A Original Issue Price by
the Series A Conversion Price (as defined below) in effect at the time of
conversion. The “Series A Conversion Price” shall initially be $0.64965, Such
initia] Sertes A Conversion Price, and the ratc at:which shares of Series A
Preferred Stock may be converted into shares of Common Stock, shall be subject
0 adjustment as provided below. '

4.1.2 Series B Preferred Stock. Each share of Series B
Preferred Stock shall be convertible, at the option of the holder thereof, at any time
and from time 10 time, and without the payment of additional considcration by the
holder thereof, into such nuember of fully paid and nonassessable shares of
Common Stock as is determined by (a) dividing the Series B Original Issue Price
by the Series B Conversion Price (as defined below) in effect at the time of
copversion and (b) multiplying such resulting quotient by .85. The “Series B
Conversion Price” shall initially be equal to $0.59327. Such initial Series B
Convetsion Price, and the tate at which shares of Series B Preferred Stock may be
converted into shares of Common Sfock, shall be subject to adjustment as
provided below,

The Series A Conversion Price and the Series B Conversion Price are,
individually, sometimes referred to herein as a “Conversion Price”.

4.1.3 Termination of Conversion Rights. In the cvent of a

notice of redemption of any shares of Preferred Stock pursuant to Section 6, the
Conversion Rights of the shares designated for redemption shall terminate at the
close of buginess on the last full day preceding the dafe fixed for redemption,
unless the redemption price is not fully paid on such redemption date, in which
case the Conversion Rights for such shares shall continue until such price is paid
in full, Io the event of a liquidation, dissolution or winding up of the Corporation
or a Deemed Liquidation Event, the Conversion Rights shall terminate at the close
of business on the last full day preceding the date fixed for the payment of any
such amounts distributable on such event to the holders of Preferred Stock.

V3164503 - # 33887 v2 : 10
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4.2  Fractiopal Shares. No fractional shares of Common Stock
shall be jssued upon conversion of the Preferred Stock. 1n leu of any fractional
shares 10 which the holder would otherwise be entitled, the Corporation shall pay
cash equal to such fraction multiplied by the falr market value of a share of
Commeon Stock as determined in good faith by the Board of Directors of the
Corporation. Whether or not fractional sheres would be issuable upon such
conversion shall be determined on the basis of the total nuraber of shares of
Preferred Stock the holder is at the time converting into Common Stock and the
aggregate number of shares of Comimon Stock issuable upon such conversion.

4.3  Meghanics of Convergion.
43.1 Notice of Conversipn. In order for a holder of

Prefexrred Stock to voluntarily convert shares of Preferred Stock into shares of
Common Stock, such holder shall surrender the certificate or certificates for such
shares of Preferred Common Stock (ov, if such registered holder atteges that such
certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemmnify the Corporation
against any clain that may be made against the Corporation on account of the
alleged loss, theft or destruction of such cenificate), at the office of the transfer
agent for the Preferred Stock (of at the principal office of the Corporation if the
Corporation serves as its own transfer agent), together with written notice that
such holder elects to convert all or any number of the shares of the Preferred Stock
represented by such certificate or certificates and, if applicable, any svent on
which such ¢onversion is contingent. Such notice shall state such holder’s name
or the names of the nominees in which such holder wishes the certificate ot
certificates for shares of Common Stock to be issued. If required by the
‘Corporation, certificates surrendered for conversion shall be endorsed or
accompanjed by a written instrument or instriments of transfer, in fortn
satisfactory to the Corporation, duly executed by the registered holder or his, her -
or its attorney duly authorized in writing. The close of business on the date of
receipt by the transfer agent (or by the Corporation if the Corporation serves as its
own transfer agent) of such cettificates {or lost cartificate affidavit and agreement)
and notice shall be the time of conversion (the “Conversion Time™), and the
shates of Common Stock issuable upon ¢opversion of the shares represented by
such certificate shall be deemed to be outstanding of record as of such date. The
Corporation shall, as soon es practicable after the Conversion Time, issue and
deliver to such holder of Preferred Stock, or to his, her or its nominces, a
certificate or certificates for the mumber of full shares of Comumon Stock issuable
upon such conversion in accordance with the provisions hereof, a certificate for
the number (if any) of the shares of Preferred Stock represented by the surréendered
certificats that were not converted into Common Stock, and cash as provided in
Sectiop 4.2 in lieu of any fraction of a share of Common Stock otherwise issuable

’
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tpon such conversion and payment of any Accruing Dividends accrued but unpaid

thereon, whether or not declared, together with other declared but unpaid
dividends on the shares of Preferred Stack converted.

*4.3.2 Rescrvation of Shares. The Corparation shall at all
times when the Preferred Stock shall be outstanding, reserve and keep available

out of its authorized but unissued stock, for the purpose of effecting the copversion
of the Preferred Stack, such number of its duly authorized shares of Cominon
Stock as shall from time to time be sufficient to effect the conversion of all
outstanding Preferred Stock; and if at any time the number of anthorized but
unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Preferred Stock, the Corporation shall take
such corporate action as may be necessary 10 jncrease is authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the
requisite stockholder approval of eny neccssary amendment to these Articles of
Incorporation. Before taking any action which would cause an adjustment
reducing the Series A Conversion Price or Serics B Conversion Price, as
applicable, below the then par value of the shares of Common Stock issuable upon
conversion of the Series A Preferred Stock or Series B Preforred Stock,
respectively, the Corporation will take any corporate action which may, in the
opinion of its counsel, be necessary in order that the Corporation may validly and
legally issue fully paid and nonassessable shares of Common Stock at such
adjusted Series A Conversion Price or Series B Conversion Price, as applicable.

4.3.3 Effect of Conversion, All shares of Preferred Stock
which shall have been surrendered for conversion as herein provided shall no
longer be deemed to be outstanding and all rights with respect to such sheres shall
immediately cease and {erminate st the Conversion Time, except only the right of
the holders thereof to receive ghares of Comunon Stock in exchange therefor and to
receive payment of any Accruing Dividends acerned but unpaid thereon, whether
or not declared, together with any other dividends declared but unpaid thercon.
Any shares of Preferred Stock so converted shall be retired and cancelied and may
not be reissued as shares of such series, and the Corpeoration may thereafter take
such appropriate action (without the need for stockholder action) as may be
necessary to reduce the authorized number of shares of Preferred Stock
accordingly. :

4.3.4 No Further Adjustment. Upon any such conversion,

no-adjustment to the Conversion Price shall be made for any declared but unpaid
dividends on the Preferred Stock suivendered for conversion or on the Common
Stock delivered upon conversion.
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4.3.5 Texes. The Corporation shall pay rny and all issue
and other similar taxes that ray be payable in respect of any issuance or delivery
of shares of Common Stock upon conversion of shares of Preferred Stock pursuant
to this Section 4. The Corporation shali aot, however, be required to pay any tax
which may be payable in respect of any transfer involved in the issuance and
delivery of shares of Common Stock in a nane other than that in which the shares
of Preferred Stock so converted were registered, and no such issuance or delivery
shall be made unless and unti! the person or entity requesting such issuance has
paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Cotporation, that such tax has been paid,

4.4  Adjustments (o Conversion Price for Dilufing Tssues.

4.4.1 Special Defigitions. For purposes of this Sectiou 4, the
following definitions shall apply:

(a) “Option” shall mea'u rights, options or warrants
to subscribe for, purchase or otherwise acquire Common Stock or Convertible
Securities,

(b}  “Series B Original Issue Date™ shall mean the
date on which the first share of Series B Preferred Stock was issued,

(c) ‘“Convertible Securitles” shall mean any
evidences of indebtedness, shares or other securities directly or indirectly
convertible into or exchangeable for Common Stock, but excluding Options.

(d) “Additional Shares of Common Stock” shall
mean all shares of Common Stock issued (or, pursuant to Section 4.4.3 below,
deemed to be issued) by the Corporation afier the Series B Original Issue Date,
other than the following shares of Comunon Stock, and shares of Common Stock
deemed issued pursuant to the following Options ancl Convertible Securities

. {collectively “Exempted Securities”):

{i) shares of Coﬁ:mon Stock, Options or
Convertible Securities issued a5 2
dividend or distribution on Preferred
Stock;

v

(if) shares of Common Stock, Options or
Convertible Securities {ssued by reason
of a dividend, stock split, split-up or
other distribution on shares of Common
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Stock that is covered by Section 45,486,
47 or4d8;

(ii)) up 02,661,415 shares of Common Stoek
or Options issued to employees or
directors of, or consultants or advisors to,
the Corporation or any of its subsidiaries
pursuant to a plan, agreement or
arrangement -approved by the Board of
Directors of the Corporation; or

(iv)  shares of Common Stock or Convertible
Securities aclually {issued upon the
exercise of Options or shares of
Common Stock actually issued upon the
conversion or exchange of Convertible
Securitles, in each case provided such
issuance s pursuant to the terms of such
Option or Convertible Sacurity.

4.4.2 No Adjustment of anvers;ion Price. No adjustment in

the Series A Conversion Price or Series B Conversion Price, as applicable, shall be
made as the result of the issuance of Additional Shares of Common Stock if: (a)
the consideration per share (determined pursuant to Sectiop 4.4.3) for such
Additional Shares of Common Stock issued or deemed to be issued by the
Corporation is equal to or greater than the applicable Series A Conversion Price or
Serics B Canversion Price, respectively, as applicable in effect immediately prior
to the issuance or deemed issuance of such Additional Shares of Common Stock,
or (b) prior to such issuance or deemed issuance, the Corporation receives written
notice from the holders of at Jeast a majority of the then outstanding shares of any
class of Preferred Stock which would otherwise be subject to adjustment as
provided herein, agreeing that no such edjustment shajl be made as the result of
the issuance or deemed issuance of such Additjonal Shares of Common Stock.

4.4.3 Deemed Issue of Additiopal Shares of Common Stock.

(a} If the Corporation at any time or from time to
time after the Series B Original Issue Date shall issue any Options or Convertible
Securities (excluding Options or Convertible Securitics which are themselves
Exempted Securities) or shall fix a record date for the determination of holders of
any class of securities entitled to receive any such Options or Convertible
Securities, then the maximum number of shares of Common Stock (as set forth in
the instrument relating thereto, agsuming the satisfaction of any conditions to
cxercisability, convertibility or exchangeability but without regard to any
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provision contained therein for a subsequent adjustment of such number) issuable
upon the exercise of such Opnons or, in the cas¢ of Convertible Securities and
Options therefor, the copversion or exchange of such Convertible Securities, shall
be deemed to be Additional Shares of Common Stock issued as of the time of such
issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

() ' If the terms of any Option or Convertible
Security, the issuance of which resulted in an adjustment to the Series A
Conversion Price or Series B Conversion Price, respectively, pursyant to the terms
of Section 4.4.4, are revised as a result of an amendment to such terms or any
other adjustmcm pursuant to the provisions of such Option or Convertible Security
(but excluding awtomatic adjustments to such terms pursuant to anti-dilution or
stmilar provisions of such Option or Convertible Security) to provide for either (1)
any increase or decrease in the nuwnber of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any such Option or Convertible
Security or (2) any increase or decrease in the consideration payable to the
Corporation upon such exercise, conversion and/or exchange, then, effective upon
such increase or decrease becoming effective, the Serles A Conversion Price or
Series B Conversion Price, as applicable, computed upon the original issue of such
Option or Convertible Security {or upon the occwrrence of a record date with
respect thereto) shall be readjusted to such Series A Conversion Price or Series B
Conversion Price, respectively, as wouid have obtained had such revised terms
been in effect upon the original date of issuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant to this Section
4.4.3(b) shall have the effect of increasing the Series B Conversion Price to an
amount which exceeds the lower of (i) the Series A Conversion Price or Series B
Conversion Price, respectively, in effect immediately prior to the original
adjustment made as a result of the issuance of such Option or Convertible
Security, or (ii) the Series A Convergion Price or Sexies B Conversion Price,
respectively, that would have resulted from any issuances of Additional Shares of
Common Stock (other than deemed issuances of Additional Shares of Cogmon
Stock as a result of the issuance of such Option or Convertible Security) between
the original adjustment date and such readjustment date.

(¢) If the terms of apy Option or Copvertible
Security (excluding Options or Convertible Securities which are themselves
Exempted Securities), the issuance of which did not result in an adjustment to the
Series A Conversion Price or Series B Conversion Price pursuant to the terms of,
Section 4.4.4 (either because the consideration per share (determined pursvant to
Scction 4.4.5) of the Additional Shares of Common Stock subject thercto was
squal to or greater than the Serics A Conversion Price or Series B Conversion
Price, respectively, then in effect; or because such Option or Convertible Security
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was issued before the Series B Original Issue Date), are revised after the Series B
Original Issue Date 8s a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but
excluding automatic adjushments to such texrms pursuant to anti-dilution or similar
provisions of such Option or Convertible Security) to provide for either (1) any
increase or decrease in the number of shares of Common Stock issuable upon the
exercise, conversion or exchange of any such Option or Convertible Security or
(2) any increase or decrease in the consideration payable to the Corporation upon
such exercise, convergion or exchange, then such Option or Convertible Security,
as 50 mnended or adjusted, and the Additional Shares of Common Stock subject
thereto (determined in the manner provided in Section 4.4.3(a)) shall be deemed to
have been issued effective upoq such increase or decrezfise becoming effective.

(d Upon-the expiration or termination of sny
unexercised Option or upconverted or unexchanged Convertible Security (or
portion thereof) which resulted (either upon its original issuance or upon a revision
of its terms) in an adjustment to the Series A Conversion Price or Series B
Conversion Price pursuant to the terms of Section 4.4.4, the Series A Conversion
Price or Series B Conversion Price shall be readjusted to such Series A
Conversion Price or Series B Conversion Price as would have obtained had such
Option or Convertible Security (or portion thereof) never been issued.

(e) : If the number of shares of Common Stock
issuable upon the exercise, copversion and/or exchauge of any Option or
Convertible Security, or the congideration payable to the Corporation upon such
exercise, conversion and/or exchangs, is calculable at the time such Option or
Canvertible Security is issued or amended but is subject to adjustment based upon
subsequent cvents, any adjustment to the Series A Conversion Price or Series B
Conversion Price provided for in this Section 4.4.3 shall be effected at the time of
such issuance or amendment based on such number of shares or amount of
consideration without regard to any provisions for subsequent adjustments (and
any subsequent adjustments shall be wreated as provided in clauses (b) and (c) of
this Section 4.4.3). If the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Sccurity, or

the consideration payable to the Corporation upon such exercise, conversion.

and/or exchange, cannot be calculated at all at the time such Option or Convertible
Security is issued or amended, any adjustment to the Sexies A Conversion Price or
Series B Conversion Price that would result under the terms of this Section 4.4.3 at
the time of such issuance or amendiment shall instead be effected at the time such
namber of shares and/or amount of consideration is first calculable (even if subject
to subsequent adjustments), assuming for purposes of calculating such adjustment
to the Series A Conversion Price or Series B Conversion Price that such issuance
or amendment took place at the time such calculation can first be made.
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444 Adjustment_of Copversion Price Upon Issuance of
Additiona] Shares of Common Stock.

(a) Inthe event the Corporation shall at any time on
or prior to December 18, 2010, issuc Additiopal Shares of Common Stock
(including Additional Shares of Commmon Stock deemed to be issued pursuant to
Section 4,4.3), without consideration or for a consideration per share less than the
Series B Conversion Price in effect immediately prior to such issue, then each
Conversion Price shall be reduced, concurrently with such issue, to the
consideration per share received by the Corporation for such Issue or deemed issue
of the Additional Shares of Common Stock; provided that if such issuance or
deemed issuance was without consideration, then the Corporation shall be deemed
to have received an aggregate of $.001 of consideration for all such Additional
Shares of Cominon Stock issued or deemed to be xssucd

(b) In the cvent the Corporauon shall at any time
after December 18, 2010 issue Additional Shares of Common Stock (including
Additional Shares of Common Stock deemed 10 be issued pursumt to Section
4.4.3), without consideration or for a consideration per share less than the Series B
Conversion Price in effect immediately prior to such issue, then each Conversion
Price shell be reduced, concurrently with such issue, to a price (calculated to the
nearest one-hundredth of a cent) determined in accordance with the following
formula:

CP;=CPy* {(A+B)+(A+C)).

For purposes of the foregoing formula, the following definitions shall
apply:

(i)  “CPy” shall mean the Seriecs A
Conversion Price or Series B Conversion
Price, as! applicable, in effect
immediately, after such issue of
Additiopal Shares of Common Stock

(i) ¢“CP\" shall mean the applicable
Conversion Price in effect immediately
prior to such issue of Additional Shares
of Common Stock;

(i) “A” shall mean the number of shares of
Common Stock outstanding immediately
prior to such issue of Additional Shares
of Common Stock (treating for this
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purpose as outstanding all shares of
Common Stock issuable upon exercise of
Options outstanding immediately prior to
such issue or upon conversion or
exchange of Convertible Securitics
(including  the  Preferred  Stock)
outstanding (assuming exercise of any
outstanding Options therefor)
immediately prior-to such issue); '

“B" shall mean the number of shares of
Common Stock that would have been
fssued if such Additional Shares of
Comunon Stock had been issued at a
price pcr share equal to CP) (determined
by dividing the aggregate consideration
received by the Corporation in respect of
such jssue by CP); and

" shall nemean the number of such
Additional Shares of Common Stock
issued in such transaction.

44.5 Determination of Copngideration. For purposes of this

Section 4.4, the consideration received by the Corporation for the issue of any
Additional Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consjderation shall:

ity

(i)

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

insofar as it consists of property other
than cash, be computed at the fair market
value thereof at the time of such issue, as
jointly determined in good faith by the
Board of Directors of the Corporation
and the holders of a majority of the
Preferred Stock; and

18
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(iii) - in the event Additional Shares of
Cominon Stock are issued together with
other shares or securities or other assets
of the Corporation for consideration
which covers both, be the proportion of
such  consideration so  received,
computed as provided in clauses (i) and
(ii) above, as determined in good faith by
the Board: of Directors of the
Corporation. -

(b} Options and _Convertible Securities.  The
consideration per share received by the Corporation for Additional Shares of

Common Stock deemed to have been issued pursuant to Section 4.4.3, relating 10
Options and Convertible Securities, shall be determined by dividing

(iy  the total mmount, if any, received or
receivable by the Corporation as
consideration for the issuc of such
Options or Convertible Securities, plus
the minimum aggregate amount of
edditional consideration (as set forth in
the instruments relating thereto, without
regard 1o any provision contained therein
for a subsequent adjustment of such
consideration)  payable to  the
Corporation upon the exercise of such -
Options or the conversion or exchange of
such Convertible Securities, or in the
case of Options for Convertible
Securities, the exercise of such Options
for Convertible Seccurities and the
conversion or exchange of such
Convertible Securities, by

(ii) the maximum number of shares of
Common Stock (as set forth in the
instraments relating thereto, without
regard to any provision contained therein
for & subsequent adjustment of such
number) issuable upon the exercise of
such Options or the conversion or
exchange of such Convertible Sccurities,
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or in 'qi:\e case of Options for Convertible
Securities, the excreise of such Options
for Convertible Securities and the
conversion or exchange of such
Convertible Securities.

4.4.6 Multiple Closing Ddtes. In the event the Corporation
shall issue on mere than one date Additional S%xares of Common Stock that are a
part of one transaction or a serics of related transactions and that would result in
an adjustment to the any Conversion Price pursuant to the terms of Section 4.4.4
then, upon the final such issuance, the applicable Conversion Price shall be
readjusted to give effect to all such issvances asif they occwrred on the date of the
first such issuance (and without giving effect tb any additional adjustments as a
result of any such subsequent issuances within séich period).

4.5 Adijustment for Stock Spiitg m! d_Combinations. If the

Corporation shall at any time or from time to tirde after the Series B Original Issue
Date effect a subdivision of the outstanding ConJ_mon Stock, the Conversion Prices
in effect immediately before that subdivision shdll be proportionately decreased so
that the purnber of shates of Common Stock isstable on conversion of each share
of such series shall be increased in proportion to such increasc in the aggregate
number of shares of Common Stock outstanding. If the Corporation shall at any

© inmediately before such event shall be decrease

time or from time to time after the Serles B Original Issue Date combine the
outstanding shares of Common Stock, the Conversion Prices in effect immediately

before the combination shall be proportionately,
shares of Common Stock issuable on conversion|

increased so that the number of
of each sharc of such series shall

be decreased in proportion to such decrease in the aggregate number of shares of
Common Stock outstanding, Any adjustment under this Section shall become

effective st the close of business on the date
becomes effective.

the subdivision or combination

4,6  Adjustment for Certain Dividends and Distributions. In the

event the Corporation at any time or from time tp time after the Series B Original

Issue Date shall make or issue, or fix a record dat
of Common Stock entitled to receive, a dividend
the Common Stock in additional shares of Conon
cvent the Series A Conversion Price or Serie

or, in the event such a record date shall have been
on such record date, by multiplying the Series
Conversion Price then in effect by a fraction:

e for the determination of holders
or other distribution payable on
nott Stock, then and in each such
s B Conversion Price in effect
il as of the time of such issuance
fixed, as of the close of business
A Conversion Price or Series B

{1}  the numerator of which shall be the total

number

\B164500 - ¥ 333847 v2 20

of shares of Common Stock




A Y AR KO L LAE

dua. 13, 2008 3:39PM b | No. 1465 P, 2730

H08000151576 3))

issued and ouistanding immediately priox
to the time of such issvance or the close
of business on such record date, and

(2) the denominator of which shall be the
total nurinbcr of shares of Common Stock
issued and outstanding iminediately prior
to the tilne of such issuance or the close
of busiv‘css on such record date plus the

number| of shares of Common Stock
jssuablelin payment of such dividend or
distribugion.

Notwithstanding the foregoing, (a) if such record date shall have been fixed
and such dividend is not fully paid or if such distribution is not fully made on the
date fixed therefor, the Serics & Conversion Prick and Series B Conversion Price,
as applicable, shall be recomputed accordingly a3 of the close of business on such
record date and thereafter the Series A Conversidn Price and Series B Conversion
Price, as applicable, shall be adjusted pursuant o this Section as of the time of
actual payment of such dividends or distributions; and (b) that no such adjustment
shall be made if the holders of Series A Preferred Stock and/or Series B Preferred
Stock, as applicable, simultaneously receive a dividend or other distribution of
shares of Common Stock in a number equal to the number of shares of Common
Stock as they would have received if all outstaniliing shares of Secries A Preferred
Stock and Series B Preferred Stock, respectively, had been converted into
Common Stock on the date of such event. ;

4,7 Adjustments for er DiviLend d_Distributions. In the
event the Corporation at any time or from time tp time after the Series B Original
Issue Date shall make or issue, or fix a record da% for the determination of holders
of Common Stock entitled to receive, a dividend or other distribution payable in
securities of the Corporation (other than a distribution of shares of Common Stock
in respect of outstanding shares of Common Stock) or in other property, then and
in cach such event the holders of Preferred Stgck shall receive, simultaneously
with the distribution to the hoilders of Common Stock, a dividend or other
distribution of such securities or othey property in an amount equal to the amount
of such securities or other property as they would have received if all outstanding
shares of Preferred Stock had been converted into Common Stock on the date of
such event. '

43  Adjustment for Merger or Reorganization, etc. If there shall
occur any reorganization, recapitalization, reclassification, consolidation or merger

involving the Corporation in which the Common Stock (but not the Preferred
Stock) is converted into or exchanged for securities, cash or other property (other

i
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than a transaction covered by Sections 4,4, 4.6 br 4.7), then, following any such
reoxganization, recapitalization, reclassification) consolidation or merger, each
share of Preferred Stock shall thereafter be comvertible in lieu of the Common
Stock into which it was convertible prior to such pvent into the kind and amount of
sccurities, cash or other property which a holder of the number of shares of
Common Stock of the Corporation issnable upon conversion of one share of
Preferred Stock -immediately prior to such |reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive
pursuant to such transaction; and, in such dase, appropriate adjustment (as
determined in good faith by the Board of Diredtors of the Corporation) shall be
wade in the applichtion of the provisions in this Sect] with respect to the rights
and interests thereafter of the holders of the Preferred Stock, to the end that the
provisions set forth in this Section 4 (including R'rovisions with respect to changes
in and other adjustments of the Conversion Price]) shail thereafter be applicable, as
nearly as reasonably may be, in relation to agny securitics or other property
thereafter deliverable upon the conversion of the !Prefqrred Stock,

4.9  Certificalg as to Adjustmcg’s. Upon the occurrence of each
adjustment or readjustment of the Series A Conversion Price and/or Series B
Conversion Price pursuant to this Section 4, the Corporation at its expense shall,
as promptly as reasonably practicable but in any event not later than twenty (20)
days thereafter, compute such adjustment or re ldjustment in accordance with the
terms hereof and fiunish to each holder of Preferred Stock a certificate seiting
forth such adjustrnent or readjustment (inchfxding the kind and amount of
securities, cash or other property into which the Preferred Stock is convertible)
and showing in detail the facts upon which such adjustment or readjustment is
based. The Corporation shall, as promptly as reasonably practicable afier the
wrilten request at any time of any holder of Preferred Stock (but in any event not
later than twenty (20} days thereafter), furnish|or cause to be furnished to such
holder a certificate setting forth (i) the Serles|A Conversion Price or Series B
Conversion Price then in effect, and (i} the nufnber of shares of Common Stock
and the amount, if any, of othér securities, cash| or property which then would be
received upon the conversion of Preferred Stock

4.10 Notice of Record Date. In the event:

(a} the Cotrporation shall take a record of the
holders of its Common Stock for the purpose| of entitling or enabling them to
Teceive any dividend or other distribution, or to|receive any right to subscribe for
or purchase any shares of capital stock of any class or any other securities, or to
receive any other security; or
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‘ (b)  of any capital reorganization of the Corporation,
any reclassification of the Common Stock of the Corporation, or any Deemed
Liquidation Event; or '

. . {c) of the vohmtary or involuntary dissolution,
liquidation or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to
the holders of the Preferred Stock a notice specifying, as the case may be, (i) the
record date for such dividend, distribution or right, and the amount and character
of such dividend, distribution or right, or (ii} the effective date on which such
reorganization, reclassification, consolidation, merger, transfer, dissolution,
liquidation or winding-up is proposed to take place, and the time, if any js to be
fixed, as of which the holders of record of Commeon Stock shall be entitled to
exchange their shares of Commioun Stock (or such other capital stock or securities)
for securities or other property deliverable upon such reorganization,
reclassification, consolidation, merger, transfer, dissolution, liquidation or
winding-up, and the amount per share and character of such exchange applicable
to each series of Preferred Stock and the Common Stock. Such notice shall be
sent at least twenty (20) days prior to the record date or effective date for the event
specified in such notice.

5.  Mandatory Conversion,

5.1 Upon the closing of the sale of shares of Common Stock to
the public at a price of at least Five Dollars (35.00) per share, in a firm-
commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended, resulting in at least
$50,000,000 of proceeds, net of the underwriting discount and commissions, to the
Corporation (the “Mandatory Conversion Date™) (i) all outstanding shares of
such series of Preferred Stock shall automatically be converted into shares of

1 Common Stock, at the then effective conversion rate and (ii) such shares may not
| be reissued by the Corporation as shares of such series.
|

5.2  All holders of record of shares of Series A Preferred Stock or

Series B Preferred Stock, as the case may be, shall be given written notice of the

Mandatory Conversion Date and the place designated for mandatory conversion of

all such shares of such affected series of Preferred Stock pursuant to this Sectiop

5. Such notice need not be given in advance of the occurrence of the Mandatory

Conversion Date. Such notice shall be sent by first class or registered mail,

postage prepaid, or given by electronic communication in compliance with the

provisions -of Section 607.0141, Florida Statutes, to each record holder of shares

i of such affected series of Preferred Stock. Upon receipt of such notice, each
| holder of shares of such affected series of Preferred Stock shall surrender his, her
|
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| or its certificate or certificates for all such shares to the Corporation at the place
' designated in such notice, and shall thereafter receive certificates for the number
‘ of shares of Common Stock to which such holder is entitled pursuant to this
| Section 5. On the Mandatory Conversion Date, all outstanding shares of such
; affected series of Preferred Stock shall be desmed to have been converted into
| shares of Common Stock, which shall be deemed to be outstanding of record, and
| all rights with respect to the Preferred Stock so converted, including the rights, if
any, to receive notices and vote (other than as a holder of Common Stock), will
terminate, except only the rights of the holders thereof, upon surrender of their
certificate or certificates therefore, to receive certificates for the number of shares
of Common Stock inte which such Preferred Stock has been converted, and
payment of any declared but unpaid dividends thereon. IF so required by the
Corporation, certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory
to the Corporation, duly executed by the registered holder or by his, her or its
attorney duly authorized in writing. As soon as practicable afier the Mandatory
Conversion Date and the surrender of the certificate or certificates for Preferred
Stock, the Corporation shall canse to be issued and delivered to such holder, or on
his, ber or its written order, a certificate or certificates for the number of full
shares of Common Stock issuable on such conversion' in accordance with the
provisions hercof and cash as provided in Section 4.2 in respect of any fractjon of
a share of Common Stock otherwise issuable upon such conversion.

5.3  All certifioates evidencing shares of Preferred Stock which
are requited to be surendered for conversion in accordence with the provisions
hereof shall, from and after the Mandatory Conversion Date, be deemed to have
been retired and cancelled and the shares of Preferred Stock represented thereby
converted into Common Stock for all pwposes, notwithstending the failure of the
holder or holders thereof to surrender such certificates on or prior to such date.
Such converted Preferred Stock may not be reissued as shares of any such Series,
and the Corporation ay thereafier take such appropriete action (withou: the need
for stockholder action) as may be necessary to reduce the authorized number of
shates of Preferred Stock accordingly.

6.  Redemption.
6.1 Redemptign.

(a)  Shares of Series B Preferred Stock shall be
redeemed by the Corporation out of funds lawfully available therefor at a price
equal to the Fair Market Value (as defined below) (the “Redemption Price™), in
installments payable 120 days after receipt by the Corporation at any time on or
after May 31, 2013, from any holder of outstanding shares of Series B Preferred
Stock, of written notice (the date on which such notice is given is hereinafter
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referred to as the “Redemption Notice Date™) requesting redemption of shares of
Series B Preferred Stock held by such holder (the date of each any payment being
referred to as a “Redemption Date™). On each Redemption Date, the Corporation
shal} redeem that number of outstanding shares of Series B Preferred Stock held
by an ¢lecting holder requested to be redeemed, provided however, that the
number of shares of Series B Preferred Stock a holder may request be redeemed
shall be lirmated as follows: (i) prior to May 31, 2014, a holder may request that up
to one-third of his, her or its Series B Preferred Stock be redeemed, (ii) on or after
May 31, 2014, but prior to May 31, 2013, a holder may request that up to one-half
of his, her or its Series B Preferred Stock remaining as of the Redemption Notice
Date be redeemed and (iii) on or after May 31, 2015 a holder may request that all
of his, ber or its Series B Preferred Stock be redeemed. If the Corporation does
not have sufficient funds legally available to redeemn on any Redemption Date all
shares of Serics B Preferred Stock requested 1o be redeemed on such Redemption
Date, the Corporation shall redeem a pro rata portion of each electing holder’s
redeemable shares of such capital stock out of funds legally available therefor,
based on the respective amounts which would otherwise be payable in respect of
the shares to be redeemed if the legally available funds were sufficient to redeem
all such shares, and shall redeem the remaining shares to have been redeemed as
soon as practicable after the Corporation has funds legally available therefor.
Notwithstanding any provision hereof to the contrary, if more than one-third of the
then outstanding shares of Serics B Preferred Stock are requested to be redeemed
during the 12 month period following any Redemption Date, as calculated on an
ageregate basis during any such 12 month period (the “Redemption Limit"), the
Company may, in its sole discretion, defer the redemption of any such electing
holder’s redeemable shares to the extent that such redeemable shares exceed the
Redemption Limit for a pexriod not to exceed 12 months from the applicable

Redemption Notice Date.

(b) For purposes of this Section 6, the “Fair
Market Value” shall be the smount the holders of the most senjor equity security
of the Corporation would recetve for such stock if the Corporation were purchased
by a third party on the Redemption Date as determined by the Board of Directors
and at least a majority of the holders of Series B Preferred Stock. If the Board of
Directors and ths holders of the Series B Preferred Stock have not determined the
Fair Market Valuc within 30.days, such determination shall be made by an
independent appraiser appointed by the mutual consent of the Board of Directors
and the holders of Series B Preferred Stock. The Fair Market Value shall be
determined as of the first Redempiion Notice Date, and thereafter as of the
anpiversary of the first Redemption Notice Date. Such determinations shall be
made without regard to & reduction for minority ownership or illiquidity.
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6.2 Redemption Notice. Written notice (the “Redemption
Notice™) shall be sent to each holder of record of Series B Preferred Stock that has
elected to have Series B Preferred Stock redeemed pursuant to Section 6.1 not less
than 40 days prior to each Redemption Date. Each Redemption Notice shall state:

(a) the nurmaber of shares of Series B Preferred
Stock held by the holder that the Corporation shall redeem on the Redemption
Date specified in the Redempuon Notice; |

(b) the Redemption Datc and the Redemption Price;
and i

(c) that the holder : is t0 surrender to the
Corporation, in the manner and at the place designated, his, her or its certificate or
certificates representing the shares of Series B Preferred Stock 1o be redeemed.

6.3 umndgg of Certificates; Paymont. On or before the

applicable Redemption Date, each holder of shares of Series B. Preferred Stock to
be redeemed on such Redemption Date, shall surrender the certificate or
certificates representing such shares (or, if such registered holder alleges that such
certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on accoupt of the
elleged loss, theft or destruction of such certificate) and deliver such shares free
and clear of all liens to the Corporation, in the manner and at the place designated
in the Redemption Notice, and thereupon the Redemption Price for such shares
shall be payable to the order of the person whose name appears on such certificate
or certificates as the owner thereof, provided, however, that the Corporation may
defer payment for up to one (1) year on a pro rata basis for any shares in excess of
one-haif of the numnber of shares of originally issued Series B Preferred Stock (as

-adjusted) required to be redeemed on a Redemption Date. In the event less than

all of the shares of Series B Preferred Stock represented by a certificate are
redeemed, a new certificate representing the unrcdeemed shares of Series B
Preferred Stock shall promptly be issued to such holder and such holder shall
retain all rights of Series B Preferred Stock as set forth herein.

64  Rights Subsequept to Redemption. If the Redemption Notice
shall have been duly given, and if on the appliceble Rederption Date the

Redemption Price payable upon redemption of the shares of Series B Preferred
Stock to ba redeemed on such Redemption Date is paid or tendered for payment or
deposited with an independent payment agent so as to be avajlable therefor, then
notwithstanding that the certificates evidencing any of the shares of Series B
Proferred Stock so called for redemption shall not have been swrrendered,
dividends with respect 10 such shares of Serics B Preferred Stock shall cease to
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accrue after such Redemption Date and all rights with respect to such shares shall
forthwith after the Redemption Date terminate, except only the right of the holders
to recejve the Redemption Price without interest upon surrender of their certificate
or cextificates therefor. :

7. Redegmed or Otherwise Acguired Sl_xggla. Any shares of Preferred

Stock that are redeemed or otherwise acquired by the Corporation or any of jts
subsidiaries shall be automatically and immediately cancelled and retired and shall
not be reissued, sold or transferred. Neither the Corporation nor any of its
subsidiaries may exercise any voting or other rights granted to the holders of
Preferred Stock following redemption.

8. Waiver. Except as otherwise stated herein, (2) any of the rights of
the holders of the Series A Preferred Stock set forth herein that apply exclusively
to the holders of Series A Preferred Stock may be waived by the affirmative
consent of the holders of at least a majority of the shares of the Series A Preferred
Stock then outstanding apnd (b) any of the rights of the holders of the Series B
Preferred Stock set forth herein that apply exclusively to the holders of Series B
Preferred Stock may be waived by the affinmative consent of the holders of at least
a majority of the shares of the Series B Preferred Stock then outstanding.

ARTICLE VNI - CLASS VOTE

The holders of cach class of capital stock of the Corporation shall be
entitled to vote as a separate class only when required to do so under applicable
law or when required expressly permitied to do so by the terms and provisions of
these Articles of Incorporatmn or any designation relating to any class of Preferted
Stock.

ARTICLE VIII - AMENDMENTS

The Corporation reserves the right to amend or repeal any provision of
these Articles of Incorporation from time to time and at any time in a manner now
or hereafter prescribed in these Articles of Incorporation or by the laws of the
State of Florida, and »ll rights herein conferred upon stockholders are granted
subject to such regulation.

ARTICLE IX - INDEMNIFICATION

The Corporation shall indemnify and hold harmless any director, officer,
employee or agent of the Corporation from and against any and all expenses and
liabilities that may be imposed upon or incurred by him or her in conoection with,
or as a result of, any proceeding in which he or she may become involved, as a
perty or otherwise, by reason of the fact that he or she js or was such a director, -
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officer, employee or agent of the Corporation, or any subsidiary or parent of the
Corporation, or, at the request of the Corporation, any other corporation, joint
venture, trust or other enterprise, whether or not he or she continues to be such at
the time such expenses and liabilities shall have been imposed of incurred. The
indemnification described in this Article X shall be provided to the fuliest extent
pcnmtted by the laws of the State of Florida, as thcy may be amended from time
to time.

ARTICLE X ~ AMEN.DMENTS O_F BYLAWS

The Board of Dircctors is expressly authorized to make, alter, amend and
repeal the bylaws of the Corporation, subject to the power of the holders of the
capital stock of the Corporation to alte:, amend or repeal the bylaws of the
Corporation, .

[Signature Page to Follow]

\DI645003 ~ 4 335Na7 v2 28




; e L LT T NU- 1465 P 30338

Jum 13, 2008 3:42PM
(HOBOQOL51576 3))

IN WITNESS WHEREOQF, the undersigned has executed these Articles of
Restatement this [3*‘\ day of June, 2008.

EDW%D %AMS, PRESIDENT
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CERTIFICATE OF ACCEPTANCE AS REGISTERED AGENT

Having been named as the registered agent in the Restated Articles of

Incorporation of SECURITY INNOVATION, INC., I hereby accept and agree to
act in this capacity.

e

/

Joé}j K. KANCILIA, ESQ.
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