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AMENDED AND RESTATED = e
ARTICLES OF INCORPORATION S AP
OF A I B
PLUSONE SOLUTIONS, INC., B3 T e
a Florida corporation R B
M xm M
(Pursuant to Sections 607,1001, 607.1003, 607.1006 and 607.1007 Lo
N
oo WP O

of the Florida Business Corporation Aci (the “Act™))

EEH)
3

18
0l

PlusOne Solutions, Inc., & corporation organized and existing under and by virue
uf the provisions of the Act,

DOES HEREBY CERTIFY:
1. That the name of this corporation is PlusOne Sohstions, inc.. and that this

corporation was originally incorporared pursuant ro the Act on January 28, 2005.

2. That the Board of Directors duly sdopted resolutions proposing o amend
and restate the Articles of Incorporation of this corporation, declaring said amendment and
resiatement 10 be advisable and in the best intevests of this corporation and its stockholders, and
authorizing the appropnate otficers of this corporation 1o selicit the consent of the stockholders
therefor, which resolution setting forth the proposed smendment and restatemnent is as follows:

RESOLVED, that the Articles of Incorporation of this carporation be amended

and restated in its entirety o read 25 foliows:
FIRST: The name of this corporation 13 PlusOne Solutions, Inc. (the

“Corporation”),
SECOND: The address of the registered office of the Corporation in the
State of Florida is 30 Windsormere Way, Suite 300, Oviodo, Floride, 32763, The name
of its regisrered agent at such address §s Richard Craig Reilly, ,

THIRD: The street address of the principal office and mailing address of
the Carporation is 30 Windsormere Way, Suiwe 300, Oviedo, Florida 32765,

FOURTH: The nanre of the business or purposes to be conducted or
promoted is w engage in any lawful acl or activity for which corporadons may be

organized under the Act.
FIFTH: The total number of shares of all classes of siock which the
Corporation shall have suthority fo issue is (1} Twenty Million (20,000,000) shares of
Commen Stock, 5.001 par value per share (“Common Stock™), and (ii} Five Million
{5,000,000) shares of Preferred Stock, $.001 par value per share ("Preferred Stock™),
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The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereef in respect of each class of capital stock
of the Corporation.

A. COMMON STOCK

i. Genyral. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject w and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein.  Shares of Cammon Siock zre not redeemable, do not
have any canversion or preemptive riphts, and are not subject to further calls or assessments once
fully paid.

2. Voting. The holders of the Common Swek are entided 1o onc vore for each share
of Common Swock held of record a1 all meetings of stockhoiders (and written actions in liew of
meetings); provided, however, thar, except as otherwise required by law, holders of Common
Stock, as such, shall not be entitled to vote op any amendment to the Articles of Incorperation
that relates solely to the terms of one or more owsstanding series of Preferred Stock it the holders
of such affccted serics are entitled, cither separately or together with the hoiders of oné or more
other such series, 10 vote thereon pursuant [0 the Articles of Incorporation or pursuant W Ui Act,
There shall be no cumulative voring. The number of authorized shares of Corminon Stock may
he increasod or decreased (bt nor below the sum of (A) the number of shares of Common Stock
then outstanding plus (B) the number of shares of Common Siock issuable upon the exercise of
Options (as hereinafior defined) plus (C) the number of shares of Common Stack issuable upon
the conversion or exchange of Convertible Securities (as hercinafter defined)) by (in sddition to
any voie of the holders of one or more series of Preferred Stock thol msy be required by the
terms of the Articles of Incorporation) the affinmative vowe of the holders of shates of Common
Stack of the Corporation representing 2 majorily of the votes represenied by all outstanding
shares of Commaon Stock of the Corporation entitled to vate.

B. PREFERRED STOCK

Five Million (5,000,000} shures of the suthorized und unissued Preferred Stock of the
Corporation are hergby designated “Series A Preferred Srock™ with the following righs,
preferences, powers, privileges ang restrictions, qualifications und limitations.  Unless otherwise
indicated, references to “Sections” or "Subsections” in this Pan B ot this Anicle Fifth refer o
sections and subsections of Part B of this Anticle Fifth.

1. Dividends.

1.1, Partjcipation of Series 7 erred Stock with Common Steck Dividends.
The Corporation shall not declare, pay or set aside any dividends en shares of Common Stock
(other than dividends on shares of Common Stock paysble in shares of Common Stock or other
securities and rights convertible into or entitling the holder thereof to receive, dircctly or
indirectly, additionaf shares of Common Stwck) unless (in addition to the obraining of any
consents required elsewhere in the Articles of ncorporation) the holders of the Scries A
Preterred Stock then ourstanding shall first receive, or simultaneausly receive, a dividend on
each outstanding share of Serics A Preterred Stovk in an amount at least equal to that dividend
per share of Series A Preferved Stock as would equal the product of () the dividend payuble on

2
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each share of Comimon Stock and (b} the number of shares of Common Stock issuzble upon
conversion of a share of Series A Preferred Stock, in cach case caleulaed on the revord date for
determination of holders entitled o receive such dividend. The “Series A Original Issue Price”
shall mean the following, subject 1o appropriste adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect w the Serics A Prelorred
Srock: $.27S per shure (the "Series A Discounted lssue Price”) wmil an aggregaie of Seven
Hundred Thiny Thousand Dollars (3730,000) has been received by the Corporation from
purchasers of up 1o 2,654,546 shares of Series A Prefurred Stock and 5.325 per share (the "Series
A Full Issue Price™) until an agerepave of an additional Seven Mundred Sixty-Seven Thousand
Seven Hundred Twenty-Sceven Dollars $767,727) has been received by the Corporation on or
before November 15, 2008 from purchasers of up to 2,362,237 shares of Series A Preferred
Stock.

1.2, Accruing Dividends. From and after the date of the issuance of any shares
of Serios A Preferred Stock, dividends ot the rate per annum of cight percemt (8%) of the Base
Amoumnt (as herein defined) per share, compounded annually, shall acene on such shares of
Series A Preferred Stock (subject to appropriate adjustment in the event of any stock dividend,
stock split, combinanon or ather similar recapitalization with respect to the Serics A Prefired
Stack) (the ~Accruing Dividends™. Accruing Dividends shall accrue from day to day, whether
or not declared, and shall be cumuliative; providad however, that {a) such Accruing Dividends
shal} be payable only upan the oceurrence of either (i) the liquidarion, diasolution or winding up
of the Corporuation as set torth in Subsection 2.1 or (i} redemption as set forth in Segtion 6 and
{b) the Corparation shall otherwise be under no obligation to pay such Accruimg Dividends, As
used in this Subsection 1.2, the erm “Base Amount” means the Series A Original Issue Price
paid by the respective purchaser thereal for such Series A Preferred Stock plus the amount of
previously sccrued Aceruing Dividends thereon.

2. Liguidmion, Dissclution or Winding Up; Certain Merpers, Consolidations and
Aszet Saleg,

2.1 Preferomial Pavipems to Holders of Series A Preferred Siock. In the event
of any voluntary or involumary liquidation, dissolution or winding up of the Corporation, the
holders of shares of Series A Preferred Stock then cutstanding shal) be entitled 10 be paid out of
the assets of the Corporadon available for disuribution 1o irs stockhelders before any payment
shall be made to the helders of Commuoa Stock by reason of their ownership thereof, an amount
per share equal 1o the Series A Original lssue Price paid by the respective purchaser thereof, plus
any Aceruing Dividends acerued but unpaid thereon, whether or not declared, plus any other
dividends declared but unpaid thereon. if, upon any such liquidation, dissolution or winding up
of the Corporation, the assets of the Corporation available for distribution 10 itz siockholders
shall be insufficien to pay the holders of shares of Serics A Preferred Stock the full umount 1o
which they shall be entitled under this Spbezerion 2.1, the holders of shures of Series A Preferred
Stock shall share rwably in any distribution of the assats available for diswibuticn in proportion
1o the respective prefereniial amounts which would otherwise be payable in respect of the shares
held by them upon such distribution if all preferential umounts payable on or with respect 10 such
shares were paid in full.

ORLA_1110506.3 (((HO8000236181 3)))
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2.2 [Ohisriburion of Remaining Assets. In the event of any volunisry or

involuntary liguidation, dissoluticn or winding up of the Corporution, after the payment of all
preferential amounts required to be paid to the holders of shares of Series A Preferred Siock as
set forth in Subsggtion 2.1, the remaining assuts of the Comporation available for distributon to
its stockholders shall be dismibured among the holders of the shares of Series A Preferred Stock
and Common Stock, pro tata based on the number of shares held by each such holder, treating
tor this purpose all such securities us if they had been converted to Common Stock pursuant o
the terms of the Amicles of Incorporation immediately prier to such dissolution, liquidation or
winding up of the Corporution. The aggregare amount which & holder of & share of Series A
Preferred Stock 15 entitled 1o receive under Subsections 2.1 and 2.2 is hereinafier referred 1o as
the “Series A Ligmidation Amount.”

23 |$; iquidation Events.

2.3.1 Definiiop. Each of tho following evenis shall be considered a
“Deemed Liguidation Event” unless (A) at least iweary-five pereent (25%) of the total
authonzed number of shares of Series A Preferred Stock (subjoct 10 appropriate adjustment in the
evern of any swck dividend, stock split, combination or other similar recapitalization with
respect 1o the Series A Preferred Stock) are vurstanding and (B) the holders of at least fifty-five
pereent (55%) of the then oulsianding shares of Seriey A Preferred Swock elect otherwise by
wrinen notice semt to the Corporation at least 1en (J0) days prior w the effective date of uny such
event:

() a merger, consolidation, or share exchange 1 which,
{1} the Corparation iy a constituent party, or

(ii} a subsidiary of the Corporalion is a constituent party
and the Corporation issues shares of its capiral
stock pursuant to such merger, consolidation, or
share ¢xchange,

except any such merger, consolidation, or share exchange involving the Corporation or a
anbsidiary in which the shares ot capite] stock of the Corporation outstanding immediately prior -
10 yuch merper, consolidation, or share exchange continue 1o represent, or are convened into or
exchanged for shares of capital stock that represent, immediawly following such merger,
consalidation, or share exchange, at least a majority, by voting power, of the capiral stock of (1)
the surviving or resulting corporation or (2) if the surviving or resulting corporation is a wholly
owned subsidiury of another corporation immedimely following such merger, consolidation, or
share exchange, the parent corporation of sueh surviving o resulting corporation (proviged hat,
for the purpose of this Subsection 2.3.1, all shares of Common Stock issuable upon exercise of
Optiens (as defined below) owstunding immediately prior 10 such merger, consolidation, or share
exchange or upon conversion of Convertible Sceurities (88 duefined below) outstanding
immediarely prior 10 such merger or consolidation shall be deemed 1w be outstanding
immediately prior 10 such merger, consolidation, or share exchange and, if applicable, convered
or exchanged in such merger or consolidation on the same terms as the actual owstanding shares
of Comnmon Stock are converted or exchanged); or

4
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(5)  the sale, lease, wansfer, exclusive licensz or other
disposition, in a single wansaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substntially ali the asseis of the Corporation and ity
subsidiaries raken as & whole, or the sale or dispesition (whether by merger or otherwise) of one
or more subsidiaries of the Carporation il substantially s} of the assets of the Corporation and i
subsidiaries taken 3 0 whaole are held by such subsidiary or subsidiaries, except where such sale,
fease, trunster, exclusive license or other dispesition is ¢ a wholly owned subsidiary of the
Corporation.

23.2 Effecting u Deemed Liguidation Event.

(a) The Corporation shail not have the power 1o effect a
Deemed Liguidation Event referred to in Subsgetion 2.3, 1(aVi) unless the agreement or plan of
merger, consolidation, or share exchange for such transaction (the “Merger Apreement™)
pravides that the consideration payable o the stockholders of the Corporation shall be allocared
amang the holders of capital stwek of the Corporation in accordance with Subsections 2.1 and
22

(¢  In the evemt of a Deemed Liguidation Event referred 10 in
Subsection_2.3.1{a)(i} or 2.3.1(b), if the Corporation does not ¢ffeet a dissolurion of the
Corporarion under the Act within ninety (90) days afier suvh Deemed Liguidation Event, then (i)
the Corporation shall send a wnitten notice to each holder of Series A Preferred Stock no lawer
than the S0th day ofter the Deemed Liquidanon Event advising such holders of their right (and
the requiremnints 1o be met 10 secure such right) pursuan; to the terms of the following glayse (iD)
w require the redemprion of such shares of Series A Preteired Stock, and (ii) if (A} ar least
twenty-five percent (25%) of the towsl authorized number of shares of Series A Preferred Siock
(subjuct to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalizarion with respect to the Series A Preferred Stock) are outstanding and
{B) the holders of at Teast Afty-five pereent (55%) of the then ourstanding shares of Series A
Preferred Stock 50 request in a writien instrument delivered w the Corporation not later than 120
days after such Deemed Liquidarion Evenr, the Corporanon shall use the consideration received
by 1he Corporaiion for such Deemed Liguidation Evem (net of any retained ligbilities associated
with the assers sold or wehnology licensed, as determined in pood faith by the Board of Directors
of the Corporation), together with any other assets of the Corporation available for distribution o
its stockholders (the “Available Proeeeds™), 10 the extent legally available therefor, on the 150th
day after such Deemed Liguidation Event, to redeem al) omtstanding shares of Seriés A Preferred
Stock at a price per share equal 10 the Series A Liguidation Amount. Nowwithstanding the
foregoing, in the event of a redemplion pursuant w the preceding sentence, if the Avasilable
Proceeds are not sufficient to redeem all owsmnding shares of Series A Preferred Stock, the
Corporation shall redeem » pro rug portien of each holder’s shares of Series A Preferred Stock
10 the fullesr exmen of such Available Proceeds, based on the respective amounts which would
otherwise be payable in respect of the shares 10 be redeemed if the Available Procecds were
sufficient to redeem all such shares, and shal) redeem the remaining shares w have been
redeemed as soon os practicable after the Corporation has funds legally available therefor. The
provisions of Subsections 6.2 through 6.4 shal! apply, with such necessary chanyes ia the dciails
thereof as are necessitated by the comtext, 1o the redemption of the Scries A Preferred Stock
pursusnt to this Subseution 2.3.2(b). Prior 10 the diswriburion or redemption provided for in this

5
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Suhsecrion 2.3.2(b), the Corporation shall net expend or dissipare he considerasion received for
such Deemed Liguidation Event, except 10 discharge expenses incurred in connection with such
Deenred Liquidarion Event.

2.3.3 Amoynt Deemed Paid or D 1ed, The smount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger,
consolidaion, sale, wansfer, excluive license, other disposition or redemption shall be the cash
ot the value of the property, rights or securitics puid or distributed to such holders by the
Corparation or the scquiring person, firm or other entity. The value of such property, rights or
securities shall be the fair marker value thercof as determined in good fuith by the Board of
Dircetars ef the Corporation,

2.3.4 Alocation of Escyow. In the event of a Deemed Liguidation Event
pursuant to Subsection 2.3.1¢€a)(j), if any portion of the consideration payable to the stockholders
of the Corporerion is placed into escrow and/or i3 payable 10 the stockhoiders of the Corporation
subject 10 contingencics, the Merger Agreement shall provide that (2) the pordon of such
consideration that i3 not placed in escrow and not subject to any contingencies (the “Inltiat
Consideraron™) shall be allocated among the holders of capital siock of the Corporation in
accordunce with Spbsecriops 2.} and 2.2 as if the Initinl Consideration were the only
constderation payahle in connection with such Deenied Liquidation Event and (b) any additiona!
considerarion which becomes payable to the siockholders of the Corporation upon release from
escrow or satisfaction of contingencies shall be allocated among the holders of capitai stock of
the Corporation in accordance with Subsections 2.1 and 2.2 after waking info account the previous
payment of the Initial Consideration as part of the same ransaction.

3. Vatjpa

3.1 General.  On any matter presented o the stockholders of the Corporation
for their sction or consideration st any meeting of stockholders of the Corporation (or by wrinen
consent of stockholders In lieu of meeting), cach holder of outstanding shares of Series A
Preferred Stock shall be entitled te cast the number of vawes equal 1o the number of whole shaves
of Commen Stock into which the shares of Series A Preferred Stock held by such holder are
convertible as of the record date for detenmining stockholders entitled o vote on such matier.
Except as provided by law or by the other provisions of the Articles of Incorporution, holders of
Series A Preferred Stock shall vote 1ogether with the holders of Common Stock as a single class,

32 Election of Directors. The holders of record of the shares of Series A
Preferred Stock and certain shares of Common Stock shall be entitled to elect gpecitie directors
of the Corporation, all as set forth in the By-laws of thc Corporation and in any applicable
contractual aprevments between such holders.

33 Scries A Preferred Stock Prorective Provisions. At any time when at leéast
twenty-five pereent (25%) of the total authorized number of shares of Series A Preferred Stock
{(subject to appropriaie adjustment in she cvent of any stock dividend, stock split, combinarion or
other similar recapitalization with respect 1o the Series A Preferved Stock) are ourstanding, the
Corporation shall not, either directly or indirectly by amendment, merger, cunsolidation or
otherwise, do any of the following without {in addinon o any other vote required by law or the
Articles of Incorporation) the wrinen consent or uffirmative vote of the holders of the

&
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outstanding sheves of Serjes A Preferred Stock representing at least fifty-five percent (55%) of
all votes submiued, which vore will be given in wdting or by vole al & meating, consenning ot
voting (a5 fhe case may be) separately as a class; provided, however, such voie shall be
submined no Jater than (30) days after any such action is propoessd by the Corporation o the
holders of the Serits A Preferred Stock and the perceninge caleulavion shall be made according
1w the total of ul] voles actually submitted by such deadline:

(a) Houidate, dissolve or wind-up the business and affairg of’
the Corporation, effect any Deemed Liguidation Event, or consent to any of the forepoing;

(¥  amend, ulter or repeul any provision of the Articles of
incorporation or Bylaws of the Corporarion;

(c) create. or authorize the creation of, or issue or obligate
itself 10 issue shares of, any other security convertible into or exercizable for any equity security,
having rights, preferences or privileges senior 1o or on parity with the Series A Preferred Stock;

(6} incremse the authopzed number of shares of Seres A
Preferred Stock or increase the eutharized number of shares of any addirional class or series of
capital stock:

(e) (i) alter or chunge the rights privileges and preferences of
the Series A Preferred Stock, (ii) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Scrics A Preferved Stock in respect of the distribution of
assers on the liquidation, dissolution or winding vp of the Corporation, the payment of dividends
or rights of redemption, if such reclassificauion, slieration or smendment would render such other
security senior 10 the Secries A Preferred Stock in tespect of any such right, preference or
privilege, or (iii) reclassify, alter or emend any existing secunty of the Corporation chat is junjor
o the Series A Pretferred Stock in respeet of the diswibution of assets on the liquidation,
dissolurivn or winding up of the Corporation, the payment of dividends or rights of redemption, if
such recassification, alteration or amendment would render such other securily senior to or pari
passu with the Series A Preferred Stock in respeer of any such right, preference or privilegy;

(f) purchase or radeem (or permit any subsidiary to purchase
or redeem) or pay or declare any dividend or moke any distribution on, any shares of capital stock
of the Corporation other than (i) redemptions of ur dividends or distributions on the Suries A
Preferred Stock as expressly authorized herein, (ii) dividends or other distributions payable on the
Comumnon Stock solely in the fonm of additional shares of Common Steck or ather secarities and
rights convertible into or entitling the holder thereof to receive, directly or indirectly, additional
shares of Common Stock and (6i) tepurchases of stock from former employees, officers,
directors, consultunts or other persons who performed services for the Corporadon or any
subsidiary in connection with the cessation of such cmpioyment or service ar the Jower of the
original purchase price or the then-cwrrent fuir market value thereof or (iv) as approved by the
Board of Directors, which upproval shall include the aftirmative vote of the particular Dircctors a3
specitied in the contractual agreements, it applicable, among the holders of recurd of the shares of
Series A Preferred Stock and cerain shares of Commeon Stock;

ORLA_1110806 2 (((HO08000236181 3
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63 create, or hold capital stock in, any subsidigry that is not
wholly owned (either directly or thrcugh one or more other subsidiaries) by the Corporation, or
sell, mensfer or otherwise dispose of any capital stock of any direct or indireer subsidiary of the
Carporation, or permit any direct or indirect subsidiary 1o sell, lease, fransfer, exclusively license
or otherwise dispose (in 2 single transaction or series of velated Iransactions) of all or substaniially
all of the assers of such subsidiary; or

(hy increase ot duecresse the authorized number of directors
constituting the Board of Directors.

4. ional Conversion.

The holders of the Serics A Preferred Stock shal) have conversion rights as follows (the
“Conversion Rights™:

4.1  Righito Gonvery.

4.1.1 Conversiun Ratip. Esch share of Series A Preferred Siock shall be
convenible, at the option of the holder thereot, at any time and from time 10 time, and withour
the payment of additional consideration by the holder thereof, into such number of fully puid and
nonassessable shares of Common Stock as is dewwrmined by dividing the Series A Original Issue
Prive paid by the respective puwrchaser thereol by the Series A Conversion Price (as defined
below) in effect at the time of conversion, The “Serfes A Conversion Price” shail initially be
equal to the Scries A Discounted Issae Price or the Series A Full Jssue Price, whichever was paid
hy the initial purchasers thereof. Such initia} Series A Conversion Price, and the rate a1 which
shares of Sunes A Preferred Stock may be convened intw shares of Common Stock, shall be
subject to udjustment as provided below.

4,1.2 Temunation of Conversion Rights. In the event of a notice of
redemption of any shares of Scries A Preferred Stock pursuant to Section 6, the Conversion
Rights ot the shares designuted for redemprion shail terminate at the close of business o the last
full day preceding the date fixed for redemption, unluss the redemption price is noy fully paid on
such redemption date, in which case the Conversion Rights for such shares shall coninue until
such price is paid in full. In the event of a liguidution, dissolmion or winding up of the
Corporation or 8 Deemed Liquidation Evenr, the Conversion Rights shall terminare at the close
of business on the lam full day preceding the date fixed for the payment of any such amounts
distributable on such event to the holders of Series A Preferred Stock,

42  Fractions] Shargs. Ne lfractional shares of Common Stock shall be jssped
upon conversion of the Senes A Freferred Sweck. In lieu of any fractional shures to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
muitiplied by the fuir marker value of a share of Common Sieck as determined in good fuith by
the Board of Dircctors of the Corperation, Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis of the 1l number of shares of Scries A
Proferrad Stock the holder is at the time converting inte Commen Stock and the agpregate
number of shares of Common Stock issuabie upon such conversion.

4.3 Mechanics of Conversion.
2
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4.3.1 Motcg of Conversion. In order for a holder of Senes A Proferred
Stock 10 voluntarily convert shures of Series A Preferred Stock into shares of Common Stock,
such holder shall surrender the cemificate or cenificatey for such shares of Series A Preferred
Swmck (or, it such registered holder alleges that such certificate has been lost, stolen or destroyed,
a lost cenificare affidavir and agresment reasonably scceptable to the Corporation 1o indemnify
the Corporation ugainst any claim that may be made ugainst the Corporation on account of the
alleged loss, theft or destruction of such certificate), at the office of the mansfer agent for the
Scries A Prelerted Stock (or 4 the principal office of the Corparation if the Corporation serves
as i1s own lransier agent), together with writien notice that such holder elecis to convert all or
any number of the sharcs of the Serics A Prefored Stock represented by such certificate or
centifieates and, if applicable, any event on which such conversion is contingent. Such notice
shall state such holder’s nume or the names of the nominees in which such holder wishes the
certificate or certificates for shares of Common Stock o be issued. W required by the
Corporation, cemificates surrendered for conversion shall be endorsed or accampanied by a
written insirument or instruments of transfer, in form satisfactory to the Corporation, duly
execuied by the registered holder or his, her or its attorney duly authorized m wniting. The close
of business on the dute of recejpt by the transter agent (or by the Corporation if the Corporation
serves as its own transfer agent) of such cenificates (or Jost certificate affidavit and agreement)
#nd notice shal) be the time of conversion (the “*Conversion Time™, and the shares of Common
Stoek issuable upon conversion of the shares represented by such cerificate shall be deemied
be ontsianding of record as of such dute. The Corporation shall, as soon as practivable after the
Conversion Time, (i) issue and deliver 1o such holder of Series A Preferred Stock, or 10 his, her
or irs norminees, & certifiente or certificates (bearing applicable legends) for the number of full
shares of Common Swack issuable upon such conversion in accordance with the provisions
hereof and a eertificate for the number (if any) of ihe shares of Sedes A Preferred Stock
represented by the swrendered cernificate that were not converied into Common Stock, (i) pay in
.cash such amowmt o5 provided in Sybsection 4.2 in liey of any fruction of a share of Comman
Stock otherwise issuable upon such conversion, and (iil) pay all declared or accrued bui unpaid
dividends on the shares of Series A Preferred Siock convented.

4.3.2 Reseryarion of Shares. The Corporation shell at all times when the
Series A Preferred Stock shall be ourstanding, reserve and keep available owt of its authorived
but unissued capity] stock, for the purpose of effecting the conversion of the Series A Prefarred
Stock, vuch number of its duly authurized shares of Common Stock, as shall from time to time be
sufficient 10 effect the conversion of all (i) outstanding Series A Preferred Stock, (ii) ourstanding
Options and (iii} Convertible Securities: and it at any time the number of suthorized but unissued
shares of Common Stock shall not be sufficient w effect all such conversions, the Corporation
shall take such corporate action as may be necessary 1o inerease its authorized but unissued
shares of Common Siock 10 such pumber of shares as shall be sufficient for such purposes,
inglyding, without limilation, engaging in best cfforts 1o obtain the requisite stockholder approval
of any nevesyary umendment 1o the Articles of Incorporation.

433 Effeqt of Conversion. Al shares or Serics A Preferred Stack
which shall have been surrendered for conversion as heremn provided shall no longer be deemed
to be outstunding snd all rights with respect 1o such shares shall immediately ¢ease and wnninaie
at the Conversion Time, except only the right of the holders thereof 10 receive shares of Cammon
Stock in exchange therefor, to receive puyment in lieu of any fraction of u shuare otherwise
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issuable upon such conversion as pravided in Subscetion 4.2, and 1o receive paymem of any
dividends declared but unpaid thereon. Any shares of Series A Preferred Stock so convered
shall be retired and cancelled and may not be reissued as shares of such serics, and the
Corporation may thereafier take such appropriare action (without the need for stockholder action)
as may be necessary 1o reduce the authorized number of shores of Series A Preferred Stock
gecordingly.

4.3.4 No Further Adjusiment. Upon any such conversion, no adjustment
to the Series A Conversion Price shall be made for any declared but unpaid dividends on the
Series A Preferred Stock surrendered for conversion or on the Common Stock delivered upon
gonversion.

4.3.5 Taxey. The Corporstion shall pay any and all issue and other
similar 1axes that may be payable in respect of any issuance ot delivery of shares of Common
Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section 4. The
Corporation skall not. however, be required 0 pay any tax which may be payable in respect of
any wransfer involved in the issuance and delivery of shares of Commen Stock in a name other
than that in which the shares of Series A Preferred Swock so converted were regisiered, and oo
such issuance or delivery shall be made unless and unuil the person or emity requesting such
issuance has paid ro the Corporation the amount of any such tax or hus established, to the
sutistction of the Carporation, that such tax has been paid.

44  Adjustments 19 Servs A Copversion Price for Diluting Issues.

4.4.t Special Definiions. For purposes of this Article Fourth, the
following definitions shall apply:

(a} “Oprion” shall mcan rights, options or warranis
subseribe for, purchase or otherwise acquire Common Steck or Convertible Securities.

(b)  “Secries A Oripginal lssue Date” shall mean the dare on
which the first shacc of Series A Preferred Stock was issued.

{c} “Convertible Securities” sha)l mean any evidences of
indebtedness, shares or other securities directly or indirectly converntible into.or exchangeable for
Cormmon Siock, but excluding Opticns,

{d) “Additional Shares of Common Stock™ shall mean all
shares of Common Stock issued (or, pursuwant 1o Subsection 4.4,3 below, deemed 10 be issued) by
the Corporation aficr the Serics A Original lssue Date, other than (1) the following shares of
Common Srock and (2) shares of Common Stock deemed issued pursuant to the following
Opmions and Convertible Sceurities (clauses (1) and (2), collectively, "Exempted Securities™):

(i) shares of Common Stock, Options or Convertible
Securities issued upon conversion of Sedes A

Preferred Stock, oy issued as a dividend or
distribution on Series A Preferred Stock;
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{ii) shares of Comman Stock or Convertible Sceurities
actually issued upon the exercise of Qprions or
shares of Common Stock actually issued upon the
conversion ar exchange of Canvertible Securities,
in cach case provided such issuance is pursuant to
the tegms of such Optien or Convertible Security;

(iii) shares of Common Swck, Options or Convertible
Securities issued by reason of a dividend, stack
split, split-up er ather distribution on shares of
Common Sieck that is covered by Subsection 4.3,
4.6, 4.7 or 4.8;

(iv) shares of Common Stock or Options issued 10 .
employees or directors of, or consultants or
advisors 1o, the Corpomarion or sny of i
_subsidiaries pursuant 1 a plan. agreement o
arrangement approved by the Board of Direclors
of the Corporation;

(v} shares of Commmen Stock, Options or Convertible
Securiliey issued pursuunt to the acquisition of
another corporation by the Corporation by merger,
purchase of substantislly all of the assers or other
reorgamzation or 10 a joint venture agreement, or
issued in a public offering pursuant to an effective
registration statement under the Securities Act af
1933, as amended, provided, that in sach case
such issuances sre approved by the Bourd of
Directors of the Corperation; ar

{vi) shares of Common Stock, Options or Convenible
Securities issued with the unanimous approval of
the Board of Directars of the Corporation.

4.4.2 No Adjustmeny of Series A Conversion Pgge. No adjustment in

the Series A Conversion Price shall be made as the nesult of the issuance or deemed issuance of
Additiona} Shures of Corumon Stock if the Corporation reecives writien notice from the holders
of at least fitty-five percent (55%) of the then ourstanding shares of Series A Preferred Stock
agreeing that no such adjusmoent shall be made as the result of the issuance or deemed issuance
of such Addivonal Shares of Common Siock.

443 Deemed lssuc of Additional Shares of Commeon Siock.

{(a) If the Corporation a any time or from time to time afier the
Series A Orginal lssue Dawe shall issye any Options or Convenible Securities {excluding
Opiions or Convertible Securities which are themsclves Exempted Seeuritics) or shall fix a
record date Tor the determination of holders of any class of securities envitled w receive any such
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Cptions o1 Convertible Securities, then the maxhmum number of shares of Commen Stock (as set
forth in the instrument relating thereto, assuming the satisfaction of any conditiuns to
exercisability, convertibility or exchangeability but without regard 10 eny provision conlsined

“therein for a subsequent adjustment of such number) issuable upon the exerciso of such Options
or, in the case of Convertible Securitics and Cprions therefor, the conversion or exchange of' such
Convertible Securities, shull be deemed to be Additional Shares of Common Stock issued as of
the itme of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(B If the wnns of any Option o1 Convertible Security, the
issuance of which resulied in an adjustment o the Serics A Conversion Prict pursvant w the
1evms of Subsection 4.4.4, are reviaed as a result of an amendment 1o such terms or ahy other
adjustment pursiant 10 the provisions of such Option or Convertible Sccurity (but exciuding
gutomatic adjusiments 1o such terms pursuant to ant-dilution or similar provisions of such
Option ot Canventible Security) to provide for either {1) any increase or decrease in the naumber
of shares of Common Stock issuable upon the cxcorcise, conversion and/or exchange of uny such
Ontion or Convertible Security or (2) any increase or decrense in the consideration payable to the
Corporation upon such exercise, conversion and/or exchange, then, effective upon such increase
ot deerense becominyg effective, the Series A Conversion Price computed npon the original issue
of snch Option or Convertible Sceurity (or upon the occumence of a record date with respest
thereto) shall be readjusted 10 such Series A Conversion Price as would have obuained had such
revised terms been in effect upon the original date of issuance of such Option or Convertible
Seeurity. Notwithstanding the foregoing, no readjustment pursuant to this clause (h) shall have
the effect of increasing the Series A Conversion Price to an amount which excects 1the lower of
{i} the Series A Cunversion Price in effect immediately pror 1o the originag! adjustment made as a
resuht of the issuance of such Option or Canvertible Security, or (it) the Series A Conversion
Price that would have resulted from any issuances of Additions) Shares of Cominon Stock (other
than deemed issuances of Additional Shures of Comiman Stock as a vesult of the issuance of such
Option or Convertible Secwrity) between the original adjusunent date and such rcadjustment
date,

(¢} If the wrms of any Option or Convertible Security
{excluding Optlons or Convertible Securities which are thamselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Coaversion Price pursuant to
the termg of Subsection 4.4.4 (eithey because the consideration per shere (determined pursuant o
Subsection 4.4.5) of the Additional Shares of Commen Stock subjeer theréto was equal ro or
greater than the Series A Conversion Price then in effect, or because such Option or Convertible
Security was issued before the Series A Original Issuc Date), are tevised afer the Serfes A
Origingl tssue Date ay o result of an amendment 10 such terms or any other adjustment pursuant
10 the provisions of such Option or Convertible Security (but excluding sutomaric adjusiments o
such terms pursuant 1o anti-dilution or similar provisions of such Option or Canvenible Security)
w provide for either (1) any increase in the number of shares of Common Stock issuable upon
the exercise, conversion or exchange of any such Option or Convertible Sceurity or (2) any
decrease in the comsideration payable 10 the Corporation upon such exavise, conversion or
exchange, then such Option or Convertible Security, as so amended or adjusied, and the
Addiional Shares of Common Stock subjeer thereto (determined in the manner provided in
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Subsection 4.4.3(8)) shall be deemed 30 have been issued effective upon such increase or
decrease becoming effecyve,

(d) Upon the expiraiion or wemination of any unexercised
Option or unconveried or unexchanged Convertible Security (or porton thercof) which resulted
{either upon its original issuance or upon a revision of its 1erms) in an adjustment 1o the Series A
Conversion Price pursvant to the erms of Suhseelion 4.4.4, the Series A Conversion Price shaill
be readjusted 10 such Series A Conversion Price as would have been obtained had such Option or
Canvertible Security {or portion thereof) never been issuced.

{¢} It the number of shares of Common Stoek issuable upon
the cxercise, conversion and/or exchange of any Opuon or Convertible Security, or the
consideration payable 1o the Corporation upnn such exervise, conversion apd/or exchange, is
calculable 4t the time such Option or Canventible Sceurity is issued or amended but is subject 10
adjustment based upon subsequent evems, any adjustment to the Series A Conversion Price
provided tora this Subsection 4.4.3 shall be ¢{lecied at the time of such issuance or amendment
based on such number of shares or amount of consideration withott regard to any provisions tor
subsequent adjustiems (and any subsequent adjusiments shall be treaied as provided in clauses
{(b) and () of this Subsection 4.4.3). If the number of shares of Common Stack issuable upon
the exercise, conversion and/or exchange of oy Option or Convertible Scourity, or the
consideration payable 1o 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 sdjustment 10 the Scries A Conversion Price that would result under the terms of this
Subsection 4.4 3 a1 the time ot such issusnce or amendment shall insicad be effected at the time
such number of shares and/or wmount of consideration is {irst calculable (even if subject to
subsequent adjustments), aasuming for purposes of caleulating such edjustment 1o the Scries A
Conversion Price that such issnance or amendment took place a1 the tme such caleulasion can
first he made.

444 Adjustment of Sepges A Conversion Prce Upon [ssuance of
Additional Shares of Common Stock. In the event the Carporation shal) at any time after the
Series A Original {ssue Date issue Additional Shares of Common Stack (Including Aduditional
Shares of Common Stock deemed 1o be issued purswant w0 Subsecrion 4.4.3), withou
consideration or for a consideration per share less than the Series A Cenversion Price in effeer
immediagtely prior to such issue, then the Scries A Conversion Price shall be reduced,
concurrently with such issue, 10 a price (calculated to the nearest one-hundredih of a cent)
derermined in sccordance with the {ollowing formula:

CPy=CP* (A+B)=(A+C).
For purposes of the foregoing Tormula, the following definiuions shall apply:

(a) *“CPy” shall mean the Scries A Conversion Price in eifect
immediately afier such issue of Additional Shares of Common Stock

(b) *CP," shal) mean the Series A Conversion Price in eftect
immediately prior to such issue ot Additional Shares of Common Srock;
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(c) “A" ghall meap the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares of Common Stock {ireating for
this pumpase as ourstanding all shares of Common Stock issuzble upon ¢xercise of Optlons
ounanding mmmediatcly prior o such issue or upon conversion or exchange of Convenible
Securities (including the Series A Preferred Swock) ousstanding (assuming exercise of any
outstanding Oprions therefor) immediately prior to such issuc);

(d)y “B" shall mean the number of shares of Common Stock
that would have been issued if such Addidonal Shares of Common Stock had been issued ut a
price per share equal to CP) (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CP)); and

{e) *C" shall megn the number of such Additional Shares of
Common Stock issued in such wransacrion.

4.4.5 Dgerminadon _of Consideration. . For pumoses of  this
Subscchion 4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shail be computed as folluws:

() Cash and Propenty: Such consideration shall:

(i) insofar as il consists of cash, be computed at the
aggregate amount of cayh received by the
Corporation, excluding amoums paid or payabl:
for accrued inlerest;

(i1} insofar as it consists of propeny other than cash, be
computed a1 the fair marker value thercof at the
rime of such issug, as determined in good faith by
the Bourd of Directors of the Corporation; and

{ili) in the cvent Additional Shares of Common Stock
are issued together with ather shares or securities
or aother assets of the Corporation for
consideration  which  cavers both, be the
proportion of such consideration so received,
computed as provided in glanses (1) and (ij) ubove,

. &5 deermined in pood faith by the Board of
Drirectors of the Corporation.

{b}  Optiong and Convemible Securities. The congideration per

shure received by the Corporation for Additional Shares of Comman Stock deemed to have been
issned pursuani 10 Subsection 4.4.3, relating to Options and Convertible Securitics, shall be
determined by dividing

(1) the total amount, it any, received or receivable by
the Corporation as considevation for the jssue aof’
such Options or Convertible Sccuntics, plus the
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minimum  aggregaie  amount  of additional
consideration (as set forth in the insuwments
retating thereto, without regard to any provision
consined therein for a subsequent adjusmoent of
such consideration) payable io the Corporation
upom the exermse of such Options or the
copversion or exchange of such Convertible
Securities, or in the case of Options for
Conventible  Securities, the excatise of such
Options for Convertible Securdties and  the
conversion or ¢xchange of such Convertible
Securities, by

(if) the maximum number of shares of Common Stack
{os set forth in the instruments reloting thereto,
withoul regard to any provision contained theroin
for a suhsequent adjustment of such number)
issuable upon the exercise of such Options or the
conversion or cxchange of such Convertible
Securities, or in the case of Options for
Convertible  Securities, the exercise of such
Options for Convertible Securities and  the
conversion or exchange of such Convertible
Securities,

4.4.6 Multple Closing Dates. in the event the Corporation shali issue on
more than one date Additiopal Shares of Common Stock thar are ¢ past of one tranpsuction or o
series of related wransacrions and thar would result in an adjustment 10 the Series A Conversion
Price pursuani to the terms of Subsection 4.4.4 then, upon the finu! sach issuance, the Scries A
Conversion Price shull be readjusted to give effect to all such issuances as if they wecurred on the
date of the first such issuance (and without giving effect to any additional adjustments as a result
of any such subsequent issuances within such period).

4.5  Adiustment for Stock 8plits and Combinations. 11" the Corporarion shall ar

any time or from fme o thne after the Series A Original Issue Date effect 1 subdivision of the
ourstanding Common Stock. the Serics A Convergion Price in effect immediately before that
subdivision shall be propornionately decreased so that the number of shares of Common Stock
issusble on conversion of cach share of such series shall be inereased in proportion to such
mcrease in the aggrepate number of shares of Common Stock owstanding. 1f the Corporation
shall at any time or ffom unic 1o time after the Sevies A Criginal lssue Date combine the
outstanding shares of Common Stock, the Series A Conversion Price in etfect immediately
before the combination shall be proportionately. inereased so thet the nunber of shares of
Comman Stock issusblc on conversion of cach share of such series shall be decrgased in
proporrion to such decrease in the apgregane number of shares of Common Stock outstanding,
Any adjustment under this subsection shall become effecrive at the close of business on the dawe
the subdivision or combination becomes eifecuve.
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46  Adjustngem Certain Dividends and_Distributions. In the event the
Corporation ot any time or from time to tme after the Series A Original 1ssu¢ Date shell make or
issue, or 1ix a record date tor the determination of holders of Common Stock entitled to receive,
a dividend o7 other distribution payable on the Common Stock in addifional shares of Common
Stack, then end in each such event the Series A Conversion Price in offect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record dae
shall have been fixed, a4 of the ¢lose of business on such record date, by multiptying the Series A
Conversion Price then in cftect by a fraction:

(1) the numerator of which shall be the toral number of shares
of Common Stock issued and owstanding immediately
prior 10 the time of such issuance or the close of business
on suth record date, and

(2) the denominutor of which shall be the total number of
shares of Common Swck issued and  outstunding
immediately prior to the time of such issuence or the ¢lose
of business an such record date plus the number of shares
of Comman Swck issuable in payment of such dividend or
distribution. .

Nowwithstanding the forepoing, (a) if such record dace shall have been fixed and such dividend is
not fully poid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
sad thereafier the Series A Conversion Price shall be adjusted pursuant 1o this subsection as of
the time of actua] payment of such dividends or distributions; and (b) thar no such adjusiment
shall be made if the holders of Series A Prefemred Stock simultancously receive a dividend or
other distribution of shares of Common Stock in a number equal 1o the number of shares of
Common Stock as they would have received it all outstanding shares of Scries A Prefetred Stock
had been convered into Common Stock on the date of such event.

4.7 Adjysunears for Ovher Dividends and Dismributions.  In the evenl the

Corporarion at any time or from time 1o time after the Series A Original Issue Date shall make or
jssue, or fix a record dare for the deiermination of holders of Common Siock entitled 1o recoive,
4 dividend or other distribution payable in securities of the Corporation (other than a distribution
of shares of Commen Stock in respect of oustanding shares of Caminon Stock) or in other
property and the provisions of Section 1 do nat apply to such dividend or distibution, then and
in each snch event the holders of Series A Preferrea Stock shall receive, simultancously with the
distribution to the holders of Common Stock, a dividend or other distribution of such sceurities
or other property in an amount equal to the amount of such securities or other property u4s they
would have received if all oustanding shares of Serles A Preferred Stock had been converted
inty Common Stock un the dare of such event,

4.8 djustment for Merger o ization, e1c. Subject to the provisions
of Subsection_ 2.3, f there shall occur any rcorganization, recapitalization, reclassification,
consofidation or merger involving the Corperation in which the Commen Stock (but not the
Serice A Preferred Stock) is convened into or exchanged for seCuritics, vash or vther property
(other than a transuction covered by Subsgptions 4.4, 4.6 or 4.2). then, following any such
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reprganization, recapitalization, reclassificarion, consolidation or merger, each share of Series A
Preferred Stock shull thereafter be convertible, in lieu of the Common Stock into which it was
canvertible prior te such event, info the kind and amount of securities, cash or other propeny
which a holder of the number of shares of Common Siock of the Corporation issuable upon
conversion of one share of Scries A Preferred Stock immediately prior to such reorganization,
recapitalization, reclassificution, conselidation or merger would have been entitled to receive
pursuant 10 Such transaction; and, in such case, sppropriate adjusinen! (as determined in good
faith by the Board ol Directors of the Corporation) shall be made in the application of the
provisions in this Section 4 with respect to the rights and imerests thereafier of the holders of the
Serics A Preferred Stock, o the end thar the provisions sci forth in this Sewtion 4 ¢including
provisions with respect to changes in and other adjustmenis of the Series A Conversion Price)
shall thereafler be applicable, as nearly as reasonably may be, in celation 0 any securitics or
other property thereafter deliverable upon the canversion of the Series A Preferred Stock.

4.9  Centificaie #s 1o Adiustments. Upoen the ocowryence of each adjusient or
readjustment of (the Serics A Conversion Price pursuant 1o this Segtion 4, the Corporation at jis
expense shall, as prompily as reasonably practicable but in any event not later thun ten (10} days
therenfier, compute such adjustment or readjustment in accordence with the wrms bercof and
finmish 10 each holder of Series A Proferred Swick o certificate setting forth such adjostment or
readjustment (including the kind and umount of securities, cash or other property into which the
Serics A Preforred Sk is conventibic) and showing in defail the facts upon which such
adjustment or readjusunent is based. The Corporation shsll, ay prompily as reasonably
practicable afler the written request ot any lime of any holder of Series A Preferred Stock {bul in
any event not later than ten (10) days thereafter), fumnish or cause to be furnished w such holder
a certificate setting forth (1) the Series A Conversion Price then i eifeet, and (ii) the number of
shares of Commeon Stock and the amount, if any, of other secunties, cash or property which then
would be recetved upen the conversion of Scries A Preferred Stock,

4,10 MNotice of Recond Date, [n the event:

(1) the Corporation shall take a record of the holders of its
Common Stock {or other capital stock or sccurities at the time issuable upen conversion of the
Series A Preferred Stock) for the purpose of entitding or enubling them 1o receive any dividend or
other disutbution, or 1o recerve any right 1 subscribe for or purchase uny shares of capiial stock
of any class or any other securities, or to receive any other security; or

(b}  of any capital reorpunization of the Corporation, any
reclassitication of the Common Stocek of the Corparation, or any Deemced Liquidation Event; or

{c) of the voluntary or involuntary dissolation, liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause 1o be seat to the holders of the

Serics A Preferred Stock a notice specifying, as the case may be, (1) the record date for such

dividend, distribution or rieht, and the amount and character of such dividuend, disiribution or

right, or (ii) the effective date on which such reorgamization, reclassification, consolidation,

merger, transfer, dissolution, liquidation or winding-up is proposed 10 wke place, and the time, if

nny i3 to be fixed, as of which the hotders of record of Common Stock (ar such other capial
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stock or securities a1 the time issuable upon the conversion of the Serics A Preferred Stock) shall
be entitled to exchange their shares of Commen Stack {or such other capital stock or securities)
for securities or other property deliverable upon such reorganization, reclassification,
consoldation, merger, mansfer, dissolution, liquidation or winding-up, #nd the umount per share
and character of such exchange applicable w 1he Series A Preferred Stock and the Common
Siock. Such nofice shall be sent at Jeast ten (10} days prior to the record date or effective date
for the event specified in such netice,

5. Meapdatory Conversiog.

5.8 Trigger Events. Upon either (a) the closing of the sale of shares of
Common Stock 10 the poblic @ a price of at least $.975 per share (subject o appropriate
adjustment in rthe event of any stock dividend, stock split, combination or other similor
recapitalization with respect to the Common Sieck), in 2 finn-commiment underwritien public
offering pursuant © an effective registration statement under the Securities Act of 1933, as
amended, or {b) the date and time, or the ocgurrence of an evenr, specified by voto or written
conscnt of the holders of at least fifty-five percent {55%) of the then outstanding shares of Series
A Preferred Stock (the time of such closing or the date and time specified or the dme of the event
specified in such vote or wniten consent is referred 10 herein 3 the “Mandarory Ceonversion
Time"), (i) el outstanding shares of Series A Preferred Stock shall automatically be converted
mto shares of Common Srack, at the then cffective conversion rate and (i) such shares may not
be reissued by the Cogporation.

5.2 Procedural Requirements. " AR holders of record of shares of Series A
Preferred Stock shall be sunt wrinen notice of the Mandatory Conversion Time and the place
desizmared for mandatory conversion of all such shares of Series A Preferred Stock pursuunt o
this Segnon S, Such notice necd not be sent in advance of the occurrence of the Mandatory
Conversion Time, Upon receipt of such notice, each holder of shares of Series A Preterred Stock
shall surrender his, her or its cenificate or certificares for all such shares (or, if such holder
alleges that such cerificate has been lost, stolen or destroyed, a lost certifivare affidavit and
agreement reasonably acceptable 1o the Corporation to indemnify the Corporation against any
cluim that may be made against the Corporation on account of the alleged loss, theft or
destructian of such centificate) 1o the Corporation at the place designated in such nolice. If 50
required by the Corporarion, certificates surrendered for conversion shall be endorsed or
accompanicd by written insitument or instruments of mansfer, in form sadsfactory 10 the
Corporation, duly exesuted by the registered holder or by his, her or it attorney duly authorized
in writing, All rights with respeer 10 the Scries A Preferred Stock converted pursuant to
Section 5.1, including the rights, if any, to receive notices and vote (other than a3 a kolder of
Common Stock), will terminare ar the Mandatory Conversion Time (notwithstanding the fajlure
of the: holder or holders thersof to surrender the certifieates at or prior to such time), except only
the rights of the holders thereol, wpon surrender of their certificate or cenificates (or lost
certificme affidavit und agveement) therefor, to receive the items provided for in the next
sentence of 1his Subsection 5.2. As soon as practicable after the Mundatory Conversion Time
and the surrender of the certificate or centificares (or lost certificate alfidavir and agreement) for
Series A Preferred Stock, the Corporation shail issue und deliver 1o such holder, or to his, ber or
jts naminees, a certificate or certificates (bearing applicable legends) for the number of full
shares of Common Stock issuable on such conversion in accordance with the pravisions hereof,
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together with cash as provided in Subsgeiion 4.2 in lieu of any fracrion of a share of Comrnon
Stock otherwise issuable upon such conversion and the paymem of any declared but unpaid
dividends on the shares of Scries A Preferred Swck converted.  Such converled Series A
Preferred Stock shall be retired and cancelled and mey not be reissued as sharas of such series,
and the Corporation may thereafter take such appropriate action (without the need for
stockholder action) as may be necessary to reduce the authorized number of shares of Series A
Preferred Stock accordingly,

6.  Redemption.

6.1 Rgdumption. Shares of Series A Preferred Stock shall be redeemed by the
Corporation out of funds lawtully available therefor at a price equal 1o the Seriey A Origina]
Issye Price per share paid by the respective purchaser thercof, plus any Accruing Dividends
acerued but unpaid thercon, whether or not declared, plus any other dividends declarcd hut
unpaid thereon (the "Redemption Price”), in three (3) annual installments commencing not
mare than sixty (60) days afler receipt by the Corporation, 47 any dme on ur after the fifth (5
anniversary of the dute upon which Sevies A Preferred Stock is first issued, from the holders of at
least twenty-five percent (23%) of the then owtstanding shares of Series A Preferred Swocek, of
writien notice requesting redemption of all shares of Scries A Prefamed Stock., The date of each
such installment shall be relerred 10 as a "Redemption Date™. On each Redemption Date, the
Corporarion shall redeen, on & pro rata basis in sccordance with the number of shares of
Series A Prefuerred Swock owned by esch holder, that number of outstanding shares of Series A
Preforred Stock determined by dividing (i) the watal number of shares ot Series A Preferred Stack
oustanding immediaicly prior ro such Redemption Dac by (ii) the number of remuining
Rodemption Dates (including ihe Redemption Date to which such calculation applics); provided,
however, that Excluded Shares (as such rerm is defined in Subsgction 6.2) shall pot be redeerned
and shall be excluded from the calculations set forth in this sentence. If the Corporarion does not
have sufficient funds legally aveilable to redeem on any Redemprion Date all shares of Series A
Priferred Stock to be redeemed on such Redemption Date, the Corporation shall redeem a pro
rata portion of each holder’s redecmable shaves of such capital stock out of funds lepally
available therefor, based on the respective umounts which would otherwise be payable in respect
of the shares 10 be redecmed if the legally availuble funds were sufficient 1o redeein ull such
shares, and shall redeem the remaining shares 1o have been redeemed as soon as practicable after
the Cerporation has funds legally availuble therefor,

6.2 edemption Noticg. The Corporation shall send wrinen notice of the
mandaetory Tedemption (the “Redemption Naotice™) to each holder of record of Series A
Preferred Stack not less than forty (40) days prior to each Redemption Dare. Each Redemption
Nonee shall state:

{n) the number Of shares of Serivs A Preferred Stock held by
the holder thut the . Corporntion shall redeem on the Redemption Date specificd in the
Redemption Nortice;

(by  the Redemption Date and the Redemption Price;

(¢) the date upon which the holder's right o converr such
shares tenminates (as deirinined in accordance with Subzecyon 4.1); and
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(9  thar the holdur is to sumrender to the Corporation, in the
mamer and at the place designated, his, her or i1s certificate or certificates representing the
shares of Serieg A Preferred Siock 1w be redecmed.

If the Corporation receives, on or prior w the 20th day afier the date of delivery of the
Redemption Notice w0 8 holder of Series A Proferred Stock, written notice from such holder that
sueh holder lects 1o be excluded from the redemption provided in this Section 6, then the shares
of Serics A Preferred Swok regisered on the books of the Corporation in the nume of such
hojder at the sime of the Corporation’s receipt of such notice shall thereatter be “Excluded
Shares”, Excluded Shares shall not be redeemed or redesmable pursuant 1o this Seqlion 6,
whether on such Redemption Date or thereatier, ‘

6.3  Sumender of Certificates; Pavment. On or before the applicable
Redemption Date, each holder of shares of Scries A Preferred Stock to be redeemed on such
Redemption Date, uniess such holder has exercised his, her or its right to convert such ghares as
provided in Scctipn 4, shall surrender the certificare or certificates representing such shares (or, if
sheh registered holder alleges that such certificate has been losi, swolen or destroyed, s lost
cerrificate affidavit and agreement reasonably scceptable 1o the Corporation to indemnify the
Corporarion against any claim that may be mude apuinst the Corporation on account of the
alieged loss, thetl or desiruction of such cortificate) to the Corporation, in the manner and ar the
pluce designated in the Redemption Notice, and thereupon the Redemption Price for such shares
shall be payable w the order of the person whose name appears on such cenificate or certificares
as the owner thereof. In the event less than all of the shares of Serics A Preferted Stock
represented Dy a certificale are redeemed, a8 new certificate (bearing applicuble legends)
representing the unredecmed shures of Series A Preferred Stock shall promptly be 1ssued 1o such
holder. '

6.4  Rights Subsequent to Redemprion. 1 the Redemiption Natiee shall have
boen duly given, and if on the applicable Redemprion Date the Redemption Price payable upon
redemption of the shares of Series A Preferred Stock to be redeemed on such Redemption Date iy
paid or rendered for payment or deposiwed with an independent payment agent 50 us 1o be
available thercfor in a timely manner, then notwithsiunding thas the centificales evidencing any of
the shares of Series A Preferred Stock so caljed for redemption shall not have been surrendeted,
dividends with respect to such shares of Series A Preferred Stock shal) cease to acerue after such
Redempuion Dae and all rights with tespect o such shares shall forthwith after the Redemption
Date 1erminate, cxeept only the right of the holders 1o receive the Redempuion Price without
imerest gpon surrender of their certificate oF cenificares therefor.

7. Redeemed or_Otherwise Acguired Shares. Any shares of Series A Preferred

Stock that are redeemed or otherwise acquired by the Corporation or any. of its subsidiaries shall
be sutomatically and immediately cancelled and retired and shall nov be reissued, sold or
tranaferred. Neither the Corporation nor any of its subsidiarics may exercise any voting or other
rights granted o the holders of Seties A Preferred Siock following redemption,

8. Waiver, Any of the rights, powers, preterences and other terms of the Series A
Preferred Stock set forth herein may be waived on behalf of ail holders of Series A Preferred
Stack by the affirmative written consent or vote of the holders of at least fifly-five peruent (55%)
of the shares of Series A Preterred Stock then outstandimg,
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9, Notices. Any notice reguired ar pennitted by the provisions of this Ardele Fitth
10 be given 1o a holder of shares of Series A Preferred Stock shall be mailed, postage prepaid, 1o
the post office address last shown on the records of the Corporation, or given bv electronic
communication in compliance with the provisiens of the Act, and shall be deemed sent upon
such mailing or electronic transmission.

SIXTH: Subject to any additional vore required by the Anicles of
Incorporation or Bylaws, in furtherance and not in limitation of the powers confurred by
suure, the Board of Dircclors is expressly suthorized o make, repeal, alier, smend and
rescind any or zll of the Bylaws of the Corporation.

SEVENTH: Subject w any additionsl vote required by the Arigles of
Incorporation, the number of dircctors of the Corporation shall be determined in the
manner set forth in the Bylaws of the Corporation.

RIGHTH: Elections of directors nesd not be by written ballot unless the
Bylaws of the Corporation shall so provide,

NINTH: Meetings of siockholders may be held within or without the
Sure of Floriday, as the Bylaws of the Corporation may provide. The books of the
Carporarion nay be kept oulside the State of Florida ar such place or places as may be
designuted from 1ime to tme by the Board of Directors or in the Bylaws of the
Corporation.

TENTH: To the fullest extenmt permitted by luw, a director of the
Corporatiun shall nat be personslly lable w the Corpuration or its stockholders for
monetary damages for breuch of fduciary duty us a director. If the Act or any other law
of the Swate of Flonda is amended after approval by the stackholders of this Aricle
Ninth 10 authorize corporate action further eliminating or limitng the personal liubility
of directors, then the lability of & director of the Corporstion shal) be eliminated or
limited to the fullest exient permitted by the Act as so amended.

Any repeal or modification of the foregoing provisions of this Article Tenth by
the stockholders of the Carporation shall not adversely affect any right or protecrion of u
director of the Corporation existing at the time of, or increase the liahijity of any director
of the Corporation with sespect 1o any acts or omissions of such direcior poeurring prior
to, such repeal or modification.

ELEVENTH: To the fullest extent perminied by applicable law, the
Corporarion 15 authorized to provide indemnificanion of (and advancement of expenscs
10) directors, officers and ngents of the Corporation (and any other persons wo which Act
permits the Corporation to provide indemnification) through Bylaw provisions,
agreements with such directors, officers, agents or other persons, vote of stockholders or
disinterested directors or otherwise, in #xcess of the indemnifieation and advancement
otherwise permitied by Section 607.0850 of the Act.
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Any amepdment, repeal or modification of the foregoing provisions of this Article
Eleventh shall not adversely affeet any right or protection of any director, officer or other agent
of the Corporation exisiing a1 the lime of such amendment, repes] or modification,

TWELFTH: The Corporation renounces any imtercst or expectancy of the
Corporation in, or in being offered an opportunity 10 participaie in, any Excluded Opportunity.
An “Excluded Opportunity” 15 any malter, transaclion or interest that is presemted 10, or
acquired, created or developed by, or which otherwise comes into the possession of, (i) any
director of the Corporation who is not an cmployee of the Corporation or any of its subgidlaries,
or {i1) any holder of Series A Preferred Stwock or any partner, member, director, stockhokler,
employese or agenr of any such holder, other than someone who is an employee of the
Corporation or any of its subsidiaries (collectively, “Covered Persons™), unless such mater,
ransaction or interest is presented 1o, or aequired, created or developed by, or otherwise comes
into the possession of, a Covered Person expressly and solely in such Covered Person’s capacity
as g director of the Corporation.

L] ® *
3. That the foregoing amendment and restatement was approved by the

holders of the requisitc number of shares of this Corporation in sccordance with Section
607.1005 of the Act,

4 That these Amended and Restated Articles of Incorporation, which
restates and integrates and further emcends the provisions of this Corporation's Aricles of
Incomporatian, has been duly adapted in accordance with Sections §07.100), 607.1003, 607.1006
and 607.1007 of the Act.

IN WITNESS WHEREOF, these Amended and Restated Articles of
Incorporation have been executed by a duly authorized officer of this Corporation on this 15t

day of October, 2008. . -
L E 7

Bichard Craig Reilly/ad. Presi/do(w
i
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