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AMENDEDR AND RESTATED
ARTICLES OF INCORPORATION
OF
PLUSONE SOLUTIONS, INC.,

a Florida corporation

{Pursuant to Sections 607.1001, 607.1003, 607.1006 and 607.1007
of the Florida Business Corporation Act (the “Act™)

PlusOne Sclutions, Inc., a corporation organized and existing under and by virtue
of the provisions of the Act,

DOES HEREBY CERTIFY:

1. That the name of this corporation is PlusOne Solutions, Inc., and that this
corporation was originally incorporated pursuant to the Act on January 28, 2005.

2. That the Board of Directors duly adopted resolutions proposing to amend
and restate the Articles of Incorporation of this corporation, declaring said amendment and
restatement to be advisable and in the best interests of this corporation and its stockholders, and
authorizing the appropriate officers of this corporation 16 solicit the consent of the stockholders
therefor, which resolution setting forth the proposed amendment and restatement is as follows:

RESOLVED, that the Aricles of Incorporation of this corporation be amended
and restated in its entirety 1o read as follows:

FIRST: The name of this corporation is PlusOne Solutions, Inc. (the
“Corporation”).

SECOND: The address of the repisiered office of the Corporation in the
State of Florida is 11301 Corporate Boulevard, Suire 215, Orlando, Florida 32817-8354.
The name of its registered agent at such address is Richard Craig Reilly.

THIRD: The seet address of the principal office and mailing address of the
Corporation is 11301 Corporate Boulevard, Suite 215, Orlando, Florida 32817-8354.

FOURTH: The nature of the business or purposes to be conducred or
promoted is to engage in any lawful act or activity for which corporations may be organized
under the Act. .

FIFTH: The total number of shares of all ¢lasses of stock which the
Corporation shall have authority to issue is (i) Twenty Million (20,000,000} shares of
Commeon Stock, $.001 par value per share (“Common Stock™), and (i) Ten Million
(10,000,000) shares of Preferred Stock, $.001 var value per share (“Preferred Stock™).

(((H11000049831 3)))
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The following is & statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.

A, COMMON STOCK

1. General. The voting, dividend and liquidation rights of the holders of the
Common Stock are subject 1o and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein. Shares of Common Stock are not redeemable, do not
have any conversion or preemptive rights, and are not subject to further calls or assessments once
fully paid.

2. Voting. The holders of the Common Stock are enritled 1o one vore for each share
of Common Stock held of record at all meetings of stockholders (and wrinten actions in lieu of
meetings); provided. however, that, except as otherwise required by law, holders of Comumon
Stock, as such, shall not be entitled ro vote on any amendment to the Articles of Incorporation
that relates solely 1o the rerms of one or more outstanding series of Preferred Stock if the holders
of such affected series are entitled, cither separately or together with the holders of one or more
ather such series, to vote thereon pursuant to the Articles of Incorporation or pursuant to the Act.
There shall be no cumulative voting. The number of authorized shares of Common Stock may
be increased or decreased (but not below the sum of (A) the number of shares of Common Stock
then outstanding plus (B) the number of shares of Common Stock issuable upon the exercise of
Options (as hereinafier defined) plus (C) the number of shares of Common Stock issuable upon
the conversion or exchange of Convertible Securities (as hereinafter defined)) by (in addition to
any vote of the holders of one or more series of Preferred Stock that may be required by the
terms of the Articles of Incorporation) the affirmative vote of the holders of shares of Common
Stock of the Corperation representing a majority of the votes represented by all owsianding
shares of Common Stock of the Corporation entitled 10 voie.

B. PREFERRED STOCK

The Corparation previously designated Five Million (5,000,000) shares of the authorized
and unissued Preferred Stock of the Corporation as “Series A Preferred Stock” with the
following rights, preferences, powers, privileges and restrictions, qualifications and limitations.
Of such authorized shares, Two Million Seven Hundred Thiny-Five Thousand and Seventy-Nine
(2,735,079) shares of Series A Preferred Stock have been issucd (the “Issued Serics A
Preferrcd Stoek™). Except for the lssued Series A Preferred Stock, the Corporation is not
authorized 1o issue any additional Series A Preferred Stock. Two Million Two-Hundred Sixty-
Four Thousand Nine Hundred Twenty-One (2,264,921} shares of the authorized and unissued
Preferred Stock of the Corporation are hereby designated “Series B Preferred Stock” with the
following rights, preferences, powers, privileges and reswrictions, qualifications and limitations.
Unless otherwise indicated, references to *“Sections™ or “Subsections” in this Part B of this
Anicle Fifth refer to sections and subsections of Part B of this Article Fifth.

1. Dividends.

(((H11000049831 3)))

ORLA_1890639.2




11-FEB-24 11:40AM FROM-ASE 1 7010RL 407-843-6810 T-334 P.0K F-127

(11000049831 3))

1.1. icipation ed 8 ith Comm {s) ivi . The
Corporation shall not declare, pay or set aside any dividends on shares of Common Stock (other
than dividends on shares of Common Stock payable in shares of Common Stock or other
securities and rights convertible inro or entitling the holder shereof 10 receive, directly or
indirectly, additional shares of Common Stock) unless (in addition 10 the obtaining of any
congents required elsewhers in the Artcles of Incorporation): (i) the holders of the Series A
Preferred Srock then outstanding shall first receive, or simultaneously receive, a dividend on
each ourstanding sharc of Series A Preferred Stock in an amount at least equal 1o that dividend
per share of Series A Preferred Siock as would equal the product of (a) the dividend payable on
each share of Common Stock and (b) the sumber of sharcs of Common Stock issuable upon
conversion of a share of Scries A Preferred Stock, in cach case calculated on the record date for
determination of holders entitled to receive such dividend, and (i) the holders of the Scries B
Preferred Stock then owstanding shall first receive, or simultancously receive, a dividend on
each outstanding share of Series B Preferred Stock in an amount at least equal to that dividend
per share of Series B Preferred Stock as would equal the product of (a) the dividend payable on
cach share of Common Stock and (b) the number of shares of Common Stock issuable upon
conversion of a share of Series B Preferred Stock, in each case calculated on the record date for
determination of holders entitled 1o reccive such dividend. For the purposes of these Articles,
the “Series A Original Issue Price” shall mean $0.275 per share, subject to appropriare
adjustment in the event of any stock dividend, stock split, combination or ather similar
recapiralization with respect to the Series A Preferred Stock, and the “Series B Original Issue
Price” shall mean $0.5742 per share, subject 1o appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Serics B
Preferred Stock.

1.2. Accrying Djvidends, From and after the date of the issuance of any shayves
of Preferred Srock, dividends at the rate per annum of eight percent (8%) of the Base Amount (as
hereip defined) per share, compounded annually, shall accrue on such shares of Preferred Stock
(subject 1o appropriate adjusiment in the event of any stock dividend, stock split, combination or
other similar recapitalizarion with respect to such Preferred Stock) (the “Aceruing Dividends™).
Accruing Dividends shall accrue from day to day, whether or not declared, and shall be
cumulative; provided however, that (a) such Accruing Dividends shall be payable only upon the
occurrence of elther (i) the liquidation, dissolution or winding up of the Corporation as set forth
in Subsecton 2.1 or (ii) redemption as set forth in Section 6 and (b) the Corporation shall
otherwise be under no obligation to pay such Accruing Dividends. As used in this Subscction
1.2, the 1erm “Base Amount™ means the Serjes A Original Issue Price or the Series A Original
Issue Pyice, as applicable, paid by the respective purchaser thereof for such Series A Preferred
Siock or Series B Preferred Stock, as applicable, plis the amount of previously accrued Accruing
Dividends thercon.

2.3 Preferendal Payments to Holders of Preferred Sigek. In the event of any
voluntary or involuatary liquidation, dissolution or winding up of the Corporation, the holders of
shares of Preferred Stock then owsianding shall be entitled to be paid owt of the assets of the
Corporation available for distribution 10 its siockholders before any payment shall be made to the
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holders of Commen Stock by reason of their ownership thereof, an amount per share equal 1o the
. Series A Original Issue Price or the Series B Original Issue Price, as applicable, paid by the
respective purchaser thereof, plus any Accruing Dividends accrued 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
far distribution 1o its stockholders shall be insufficient to pay the holders of shares of Preferred
Stock the full amount to which they shall be entitled under this Subsection 2.1, the holders of
shares of Preferred Stock shall share rarably in any distribution of the assets available for
distribution in proportion to the respective preferendal amounts which would otherwise be
payable in respect of the shares held by them upon such distribution if all preferential amounts
payable on or with respect 10 such shares were paid in full.

2.2 Disiibution of Remaining Assets. In the evemt of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the payment of all
preferential amounts required 1o be paid to the holders of shares of Preferred Swock as set forth in

io the remaining assets of the Corporation available for distribution 1o its
stockholders shall be disiributed among the hoiders of the shares of Preferred Stock and
Commen Siock, pro rata based on the number of shares held by each such holder, wreating for
this purpose all such sccurities as if they had been converied to Common Stock pursunant to the
terms of the Articles of Incorporation immediately prior to such dissolurion, liquidation or
winding up of the Corporation. The aggregate amount which a holder of a share of Series A
Preferred Stock is entitled 1o receive under Subsections 2.1 and 2.2 is hereinafier referred 10 as
the “Serles A Liguidation Amount” and the aggregaic amount which a holder of a share of

Series B Preferred Stock is entitled to receive under Subsections 2,1 and 2.2 is hereinafier
referred 10 as the “Series B Liquidation Amount.”
23  DeemedLiguidation Events.

2.3.1 Definiion. Each of the following events shall he considered a
“Deemed Liguidation Event” unless (i) (A) ar least rwenty-five percemt (25%) of the total
authorized number of shares of Series A Preferred Stock (subject to appropriate adjnstment in the
event of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Series A Preferred Stock) are outstanding and (B) the holders of at least fifty-five
percent (55%) of the then ourstanding shares of Series A Preferred Siock elect otherwise by
written: notice sent to the Corporation at least ten (10) days prior to the effective date of any such
event, and (ii) the holders of at least fifty-five percent (55%) of the then outstanding shares of
Series B Preferred Stock elect otherwise by written notice sent 1o the Corporation at least ten
{10) days prior 1o the effective date of any such event:

(a}) a merger, consolidation, or share exchange in which:
¢))] the Corporation is a constituent party, or

(ii) 8 subsidiary of the Corporation is a comsttuent party and the
Corporation issucs shares of its capital stock pursuant 1o such merger,
consplidadon, or share exchange,

(((¥x111000049831 3)))
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except any such merger, consolidation, or share exchange involving the Corporation or a
subsidiary in which the shares of capital stock of the Corporation outstanding immediaiely prior
10 such merger, consolidation, or share exchange continue 1o represent, or are converted into or
exchanged for shares of capimal stock thet represent, immediaely following such merger,
consolidation, or share exchange, at least a majority, by vating power, of the capital stock of (1)
the surviving or resulting corporation or (2) if the surviving or resuliing corporation is a wholly
owned subsidiary of another corporation immediately following such merger, consalidation, or
share exchange, the parent corporation of such surviving or resulting corporation (pravided that,
for the purpose of this Subsection 2,3.], all shares of Common Stock issuable upon exercise of
Options (as defined below) owtstanding immediately prior 1o such merger, consolidation, or share
exchange or upon conversion of Convertible Securities (as defined below) outstanding
immedigtcly prior to such merger or consolidation shall be deemed to be owtstanding
immediately prior to such merger, consolidation, or share exchange and, if applicable, canverted
or exchanged in such merger or consolidation on the same ferms as the acrual outstanding shares
of Common Stock are converted or exchanged); or

() the sale, lease, wansfer, exclusive license or ather disposition, in a single
wansaction or series of related transacrions, by the Corpomation or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries 1aken as a
whele, or the sale or disposition {(whether by merger or otherwise) of one or more subsidiaries of
the Corporation if substantially all of the assets of the Corporation and its subsidiaries taken as a
whole are held by such sobsidiary or subsidiaries, except where such sale, lease, transfer,
exclusive license or other disposition is to a wholly owned subsidiary of the Corporation.

2.3.2 Effecling a Deemed Liguidation Event.

(a) The Coarporation shall pot have the power 10 effect a
Deemed Liquidation Evem referred to in Subsectiop 2,3,1(a)(i) unless the agreement or plan of
merger, conselidation, or share cxchange for such mwansaction (the “Merger Agreement™)
provides that the considerstion payable to the stockholders of the Corporation shall be allocated
among the holders of capital stock of the Corporation in accordance with Spbsections 2.1 and
2.2

4)] In the event of a Deemed Liquidation Event referred 1o in
Subsection 2.3 1(a)Gi) or 2.3,1(b). if the Corporation does not effect a dissolution of the
Corporation under the Act within ninety (90) days afier such Deemed Liguidavon Event, then (i)
the Corporation shall send a written notice to each holder of Preferred Stock no later than the
90th day afier the Deemed Liquidation Event advising such holders of their right (and the
requirements 1o be met 10 secure such right) pursuant to the terms of the following glause (ii) to
require the redemption of such shares of Preferred Stock, and (ii) if (x) (A) at Jeast twenty-five
percent (25%) of the total authorized number of shares of Series A Preferred Stock (subject 10
appropriate adjusument in the event of any stock dividend, stock split, combination or other
similar recapitalizarion with respect to the Series A Preferred Siock) are outstanding and (B) the
holders of at least fifty-five percent (55%) of the then ourstanding shares of Series A Preferred
Stack so request in a written instrument delivered 10 the Corporation not later than 120 days after
such Deemed Liquidation Event, and (y) the holders of at least fifty-five percent (55%) of the
then owstanding shares of Series B Prefesred Stock so request in a written instrument delivered

s (11000049831 3)))
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to the Corporation not later than 120 days after such Deemed Liquidation Event, the Corporation
shall use the consideration received by the Corporation for such Deemed Liquidation Event (net
of any retained liabilities associated with the assets sold or technology licensed, as determined in
good faith by the Board of Directors of the Corporation), wogether with any other asscts of the
Corporation available for disribution 0 i1s stockholders (the “Available Proceeds”™), to the
extent legally available therefor, on the 150th day safier such Deemed Liguidation Event, 1o
redecmn all oumstanding shares of Preferred Stock at a price per share equal o the Series A
Liquidation Amount or the Series B Liquidation Amount, as applicable. Notwithstanding the
forcgoing, in the event of a redemption pursuant to the preceding senience, if the Available
Proceeds are not sufficient 10 redeem all owisianding shares Preferred Stock, the Corporation
shall redeem a pro rara portion of each holder’s shares of Preferred Stock 10 the fullest extent of
such Available Proceeds, based on the respective amounts which wouid otherwise be payable in
respect of the shares to be redeemed if the Available Proceeds were sufficien: to redeem all such
shares, and shall redeem the remaining shares 1o have been redeemed as soon as practicable after
the Corporation has funds lepally available therefor. The provisions of Subsectigng 6.2 through
6.4 shall 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 Subsection 2.3,2(b). Prior to
the disuibution or redemption provided for in this Subsegtion 2.3.2(b), the Corporation shall not
expend or dissipate the consideration received for such Deemed Liquidation Event, except o
discharge expenses incurred in conneetion with such Deemed Liguidation Event.

2.3.3 Amount Deemed Paid or Distribpted, The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such merger,
consolidarion, sale, ransfer, exclusive license, other disposition or redemption shall be the cash
or the value of the property. rights or secyrities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The valie of such property, rights or
securities shall be the fair market value thereof as determined in good faith by the Board of
Directors of the Corporation.

2.3.4  Allocation of Escrow. In the event of a Deemed Liquidation Event
pursuant 1o Subsection 2.3.1{a)(}), if any portion of the consideration payable 10 the stockholders
of the Corporation is placed into escrow and/or is payable 1o the stockholders of the Corporation
sybject to contingencies, the Merger Agreemnent shall provide that (a) the portion of such
consideration that is not placed in escrow and ror subject to any contingencies (the “Imitial
Consideration™) shall be allocated among the halders of capital stock of the Corporation in
accordance with Subsections 2.1 and 22 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidarion Event and (b) any additional
consideration which becomes payable to the stockholders of the Corparation upon release from
escrow or satisfaction of contingencies shall be allocated among the holders of capital stock of
the Corporation in accordance with Sybsectiong 2.1 and 2.2 after taking into account the previous
payment of the Initial Consideration as part of the same wransaction.

3. Voring.

31 General. On any matter presented 10 the stockholders of the Carpora_tion
for their action or consideraton at any meeting of stockholders of the Corporation (or by wrinen
consent of stockhaolders in lieu of meeting), each holder of outstanding shares of Preferred Stock

(((H11000049831 3)))
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shall be entitled 10 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 convertble as of the
record date for determining stockholders entitded 10 vote on such maner. Excepr as provided by
law or by the other provisions of the Articles of lncorporation, holders of Series A Preferred
Stock and holders of Series B Preferred Stock shall vote together with the holders of Common
Stock as a single class.

3.2 Election of Direciors. The holders of record of the shares of Preferred
Stock and certain shares of Common Stock shall be entitled 1o elect specific directors of the
Corporation, all as set forth in the By-laws of the Corporation ard in any applicable contractual
agreements betTween such holders,

33 Scres A Preferred Stock Proeglive Provisions. At any time when at [east
twenty-five percent (25%) of the total authorized number of shares of Series A Preferred Stock
(subject to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Series A Preferred Stock) are cutstanding, the
Corporation shall not, either directly or indirectly by amendment, merger, consolidation or
otherwise, do any of the following withour (in addition 1o any other vore required by law ar the
Articles of Incorporation) the writien conzent or affirmative vote of the holders of the
comstanding shares of Series A Preferred Stock representing at least fifty-five percent (55%) of
all vores submined, which vote will be given in writing or by vote at a meeting, consenling or
voting (as the case may be) scparately as a class; provided, however, such vote shall be
submitted no later than (30) days after any such aciion is proposed by the Corporation to the
holders of the Series A Preferred Stock and the percentage caleulation shall be made according
10 the total of all votes acrually submitted by such deadline:

(a) liquidate, dissolve or wind-up the business and affairs of
the Corporation, effect any Deemed Liquidation Event, or consent to any of the foregoing;

(b} amend, aher or recpeal any provision of the Articles of
Incorporation or Bylaws of the Corporation;

(¢} create, or authorize the creation of, or issue or obligate
itself 10 issue shares of, any other security convertible into or exercisable for any equity security,
having rights, preferences or privileges senior to or on parity with the Series A Preferred Srock;

{(d) increase thé amhorized number of shares of Secries A
Preferred Stock or increase the authorized number of shares of any additional class or series of
capital stock;

1) (i) alter or change the rights privileges and preferences of
the Series A Preferred Stock, (il) reclassify, alier or amend any existing security of the
Corporation that is pari passu with the Preferred Syock in respect of the diswriburion of assets on
the liquidation, dissolution or winding up of the Corporation, the payment of dividends or rights
of redemption, if such reclassification, alteration or amendment would render auc}; pthcr secuyity
senior to the Preferred Stock in respect of any such right, preference or privilege, or (iii)
reclassify, alier or amend any existing security of the Corporation that is junior to the Preferred

i distribusion of assets on the liquidation, dissolution or winding up of the
Stock in respect of the i o . q ey 1000025831 3))
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Corporation, the payment of dividends or rights of redemption, if such reclassification, alieration
or amendment would render such other security senior to or pari passu with the Preferred Stock in
respect of any such right, preference or privilege;

HH purchase or redeem (or permit any subsidiary wo purchase
or redeem) or pay or declare any dividend or make any distribution on, any shatres of capital stock
of the Corporation other than (i) redemptions of or dividends or distributions on the Preferred
Stock as expressly authorized herein, (ii) dividends or other distributions payable on the Commeon
Stock solely in the form of additional shares of Common Stock or other securities and rights
convertible into or entitling the holder thereof o receive, directly or indirectly, additional shares
of Common Stock and (iii) repurchases of stock from former employees, officers, directors,
consultants or cther 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-cutrent fair market value thereof or (iv) as approved by the Board of Directors,
which approval shall include the affirmative vote of the particular Directors as specified in the
contractual agreements, if applicable, among the holders of record of the shares of Series A
Freferred Stock and cerain shares of Common Stock;

£ create, or hold capital stock in, any subsidiary that is not
whelly owned (either directly or through one or more other subsidiaries) by the Corporation, or
sell, ransfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary o scll, lease, wanafer, exclusively license
or otherwise dispose (in a single ransaction or serics of related transactions) of all or substanvially
all of the assets of such subsidiary; or

(h) increase or decreasc the authorized number of directors
constituring the Board of Directors.

3.4 Series B Preferred Srock Protective Provisions. At any time when at least
fifty percent (50%) of the total authorized number of shares of Series B Preferred Stock (subject
10 appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect 10 the Series B Preferred Stock) are outstanding, the
Corporation shall not, either directly or indirecilly by amendment, merger, consolidation or
otherwise, do any of the following without (in addidon to any other vote required by law or the
Articles of Incorporation) the written consent or affirmative vote of the holders of the
outstanding shares of Series B Preferred Stock representing at least fifry-five percent (55%) of all
votes submitied, which vote will be given in writing or by vote al a mecting, consenting or
voting {(as the case may be) separately as a class; provided, however, such vote shall be
submirted no later than (30) days after any such action is proposed by the Corporation to the
holders of the Series B Preferred Stock and the percenmage calculation shall be made accordiag to
the total of all votes actually submitted by such deadline:

(a) liquidate, disselve or wind-up the business and affairs of
the Corporation, effect any Deemed Liquidation Event, or conseat 1o any of the foregoing;

) amend, alter or rcpeal any provision of the Armicles of
Incorporation or Bylaws of the Corporation;

8 (((F111000049831 3))
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() create, or authorize the creation of, or issue or obligate
itself 10 issue shares of, any other security convertible into or exercisable for any equity securiry,
having rights, preferences or privileges senior to or on parity with the Series B Preferred Stock;

(d) increase the authorized number of shares of Preferred Stock
or increase the authorized number of shares of any additional class or series of capital stock;

() pay any dividend on any capital stock prior 10 paying the
Accruing Dividends upon the Preferred Stock;

{f) (i) alter or change the rights privileges and preferences of
the Preferred Stock, (3i) reclassify, alter or amend any existing security of the Corporation that is
pari passu with the Preferred Stock in respect of 1he distribution of assets on the liguidation,
digsohution or winding up of the Corporation, the payment of dividends or rights of redemption, if
such reclassification, alicration or amendment wauld render such other security seaior to the
Preferred Stock in respect of any such right, preference or privilege, or (iii) reclassify, alier or
amend any existing security of the Corporation that is junior to the Preferred Stock in respeer of
the distribution of assets on the liquidaton, dissolution or winding up of the Corporation, the
payment of dividends or rights of redemption, if such reclassification, alieration or amendment
would render such other security senior 1o or pari passu with the Preferred Stock in respect of any
such right, preference or privilege;

(g) purchase or redecm (or penmit any subsidiary to purchase
or redeem) or pay or declare any dividend or make any disiribution on, any shares of capital stock
of the Corporation other than (i} redemgvions of or dividends or distributions on the Preferred
Stock as expressly authorized herein, (ii) dividends or other distributions payable on the Common
Stock solely in the form of additlonal shares of Common Stock or other securities and rights
convertible into or entitling the holder thercof 10 receive, directly or indirectly, additional shares
of Common Stock and (i) repurchases of siock from former employees, officers, directors,
consulianis 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, (iv) as approved by the Board of Directors,
which approval shall include the affirmative vote of the particular Directors as specified in the
contractual agreements, if applicable, among the holders of record of the shares of Series B
Preferred Stock and certain shares of Common Stock, or (V) as allowed in the Convertible Note
issued to Federal Warranty Service Corporation dated April 13, 2007,

(h) increase or decrease the anthorized number of directors
constituting the Board of Directors.
4. Optignal Conversion.

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

4.1 1ght 1o VArt.

5 © (((F111000049831 3))
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4.1.1 Conversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holder thercof, a1l any time and from time 1o time, and without
the payment of additional consideration by the holder thercof, into such number of fully paid and
nonassessable shares of Common Stock as is degermined by, (8) with respect to Series A
Preferred Stock, dividing the Series A Original Issue Price paid by the respective purchaser
thereof by the Series A Conversion Price (as defined below) in effect at the 1ime of conversion,
and (k) with respect to Series B Preferred Stock, dividing the Series B Original Issue Price paid
by the respective purchaser thereof by the Series B Conversion Price (as defined below) in effect
at the time of conversion. For the purposes of these Articles, the “Series A Conversion Price”
shall initially be equal 1o the Series A Qriginal Issue Price, and the “Series B Conversion Price”
shall initially be equal to the Serics B Original Issue Price. Such initial Series A Conversion
Price and Series B Conversion Price, and the rate at which shares of Preferred Stock may be
converted inta shares of Common Stock, shall be subject to adjustment as provided below.

4.1.2 Termination of Conversion Righis. In the event of a notice of
redemption of any shares of Preferred Stock pursuant to Section 8, the Conversion Rights of the
shares designated for redemption shall terminate ar the close of business on the last full day
preceding the date fixed for redemption, unless the redemption price is not filly paid on such
redemption date; in which case the Conversion Rights for such shares shall continue until such
price is paid in full. In the event of a liquidation, dissoluiion or winding up of the Corporation or
a Deemed Liguidation Event, the Conversion Rights shall texrminate 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. ’

4.2  Fractional Shares. No fractional shares of Common Stock shall be issued
ypon conversion of Preferred Stock. In licu of any fractional shares 10 which the holder would
otherwise be entitled, the Corporation shall pay cash equal to such fraction muliiplied by the fair
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 shares would be issuable upon such conversion
shall be determined on the basis of the tota} number of shares of Preferred Stock the holder is at
the time converting inio Common Siock and the aggregate number of shares of Common Stock
issyable upon such conversion. '

4.3 echanics i
4.3.1 Notice of Conversion. In order for a holder of Preferred 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 Stock (or, if such registered
holder alleges that such certificate has been lost, stolen or deswroyed, a lost certificate affidavit
and agreement reasonably acceptable 10 the Corporation to indemnify the Corporation against
any claim that may be made against the Corporation on account of the alleged loss, thaft or -
destrucrion of such certificate), ar the office of the wransfer agent for the Preferred Stock (or at the
principal office of the Corporation if the Corporation serves as jts own transfer agent), together
with wriren notice that such holder elects 1o convert all or any number of the shares of Preferred
Stock represented by such certificate or certificates and, if applicable, any event on which such
conversion is contingent. Such notice shall state such holder's name or the names of the
nominees in which such holder wishes the cerificate or certificatcs for shares of Common Stock

10 (((H11000049831 3)))
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to be issued. If required by the Corporadon, certificates surrendered for conversion shall be
endorsed or accompanied by a written instrnument or instruments of transfer, in form sadsfactory
1o the Corporation, duly executed by the registersd holder or his, her or its attomey 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 wansfer agent) of such certificates (or lost
certificate affidavit and agreement) and notice shall be the time of conversion (the “Conveysion
Time™), and the shares of Common Stock issuable upon conversion of the shares represented by
such cenificate shall be deemed 10 be ourstanding of record as of such date, The Corporation
shall, as soon as practicable afler the Conversion Time, (i) issue and deliver to such holder of
Preferred Stock, or 1o his, her or its nominees, 2 certificate or certificates (bearing applicable
legends) for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hereof and a cernificate for the number (if any) of the shares of
Preferred Stock represented by the surrendered certificate thar were not converted into Common
Stock, (ii) pay in cash such amount as provided in Subsegtion 4.2 in lieu of any fraction of a
share of Common Stock otherwise issuable upon such conversion, and (iii) pay all declared or
accrued bur vmpaid dividends on the shares of Preferred Stock converted.

4.3.2 Reservation of Shargs. The Corporarion shall at all rimes when
any Preferred Stock shall be outstanding, reserve and keep available out of irs authorized but
unissued capital stock, for the purpose of effecting the conversion of the Preferred Stock, such
number of its duly authorized shares of Common Stock as shall from time to time be sufficient 1o
effect the conversion of all (i) outstanding Series A Preferred Stock, (ii) ouistanding Series B
Preferred Stock, (iii) ourstanding Options, and (iv) Convertible Securities; and if at any time the
number of authorized but unissued shares of Common Stock shall not be sufficient 1o effect all
such conversions, the Corporaticn shall take such corporate action as may be necessary 1o
increase its authorized bur unissued shares of Common Stock 1o such number of shares as shatl
be sufficient for such purposes, including, withoul limitation, engaging in best efforts 1o abtain
the requisite stockholder approval of any necessary amendment 1o the Articles of Incorporation.

4.3.3 Effect of Conversioh. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no Jonger be deemed vo be
cugstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time, except only the right of the holders thereof to receive shares of Common
Stock in exchange therefor, to receive payment in licu of any fraction of a share otherwise
issuable upon such conversion as provided in Subsection 4.2, and 1o receive payment of any
dividends declared but unpaid thereon. Any shares of Preferred Stock so converted shall be
retired and cancelled and may not be reissued as shares of such series, and the Corporarion may
thereafter take such appropriaie action (without the need for stockholder action) as may be
necessary to reduce the anthorized number of shares of Preferred Stock accordingly.

43.4 No Further Adjustment. Upon any such conversion, no adjustment
10 the Serics A Conversion Price or Series B Conversion Price, as applicable, shall be made for
any declared but unpaid dividends on the Series A Preferred Stock or Series B Preferred Stock
surrendered for conversion or on the Common Stock delivered upon conversion.

4.3.5 Taxes. The Corporation shall pay any and all issuc and other
similar taxes that may be payable in respect of aiy issuance or delivery of shares of Common

1 (11000049831 3)))
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Stock ypon conversion of shares of Preferred Stock pursuant 1o this Section 4. The Corporation
shall not, 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 name other than that in
which the shares of Preferred Stock so converted were registeved, and no such issuance or
delivery shall be made unless and uniil the person or entity requesting such issuance has paid w0
the Corporation the amount of any such tax or has established, w0 the sarisfaction of the
Corpaoration, that such tax has been paid.

4.4 Adjustments 1o Series A Conversion Price and Series B Conversjon Price
for Diluring Issuey.

4.4.1 Special Dgfinitions. For purposes of this Article Fourth, the
following definitions shall apply:

@ “Option” shall mean rights, options or warrants to
subscribe for, purchase or atherwise acquire Common Stock or Converrible Securities.

(b) “Series A Original Issue Date” shall mean the daie on
which the first share of Series A Preferred Stock was issued.

{c) “Series B Original Issue Date” shall mean the date on
which the first share of Series B Preferred Stock was issued.

() “Canvertible Securities” shal) mean any cevidences of
indebtedness, shares or other securities directly or indirectly convertible inwe or exchangeable for
Common Stock, but excluding Options.

{e) “Additional Shares of Common Stock™ shall mean all
shares of Common Stock issued (or, pursuant 1o Subsection 4.4.3 below, deemed 1o be issued) by
the Corporation after the Series A Original Issue Date, other than (1) the following shares of
Common Stock and (2) shares of Common Stack deemed issued pursuant 1o the following
Options and Convertible Securities (clanses (1) and (2), collectively, “Exempted Sceuritics™):

'6)) shares of Common Stock, Options or Convertible Securities issued upon
conversion of Preferred Stoek, or issued as a dividend or disiribution on Preferred
Btock;

(i) shares of Common Stock cz Convertible Securities actually issued upon
the exercise of Options or shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities, in each case provided such
issuance is pursuant to the terms of such Option or Convertible Security;

(iii)  shares of Common Siock, Optons or Convertible Securites issued by
reason of a dividend, stock split, split-up or other diswribution on shares of
Common Stock that is covered by Suhseciion 4.5, 4.6, 4.7 or 4.8;

(iv) shares of Common Stock or Options issued 1o employecs or directors of,

i Fit idiaries pursuant to
or consultanis or advisors 1o, thelgorporanon or any of i f e {11 0566 3 AF9831 )
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a plan, agreement or arrangement approved by the Board of Directors of the
Corporation;

(v) shares of Common Stock, Options or Convertible Securities issusd
pursuant to the acquisition of another corporation by the Corporation by merger,
purchase of substantially all of the agsets or other reorganization ar to a joint
venture agreement, or issued in.a public offering pursuanr to an effecrive
registration swatement under the Securities Act of 1933, as amended, provided,
that in each case such issuances are approved by the Board of Directors of the
Corporation; or

(vi)  shares of Common Stock, Options or Convertible Securities issued with
the unanimous approval of the Board of Directors of the Corporation.

4.4.2 No Adiusmment of Conversion Price.

(a) No adjustment in the Series A Conversion Price shall be
made as the result of the issuance or deemed issuance of Additiona} Shares of Common Stock if
the Corporation receives written notice from the holders of at least fifty-five percent (55%) of the
then outstanding shares of Series A Preferred Stock agreeing that no such adjustment shall be
made as the result of the issuance or deemed issuance of such Additional Shares of Common
Stock.

)] No adjustment in the Series B Conversion Price shall be
made as the result of the issnance or deemed issuance of Addirional Shares of Common Stock if
the Corporation receives written notice from the heiders of at least fifty-five percent (55%) of the
then outstanding shares of Series B Preferred Stock agreeing that no such adjustment shall be
made as the result of the issuance or deemed issuance of such Additional Shares of Common
Swock.,

4.4.3 of Additional Share, 0 Stack.

(a)  Ifthe Corporation at any time or from time 1o time afier the
Series A Original Issue Date or the Series B Original Issue Date, as applicable, shall issue any
Oprions or Convertible Securities (exciuding QOptions or Convertible Seccuriies which are
themselves Exempted Securities) or shall fix a record date for the determination of holders of
any class of securities entitled 10 receive any such Options or Convertible Securities, then the
maximum number of shares of Common Siock (as set forth in the inswument relating thereto,
assurning the satisfaction of any conditions 10 exercisability, convertibility or exchangeability but
without regard to any provision contained therein for a subsequent adjustment of such number)
issuable upon the exercise of such Options or, in the case of Convertible Securfties and Options
therefor, the conversion or exchange of such Convertible Securivies, shall be deemed to be
Additiona] 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 teyms-of any Option or Convertible Security, the
jssyance of which resulted in an adjustment to the Series A Conversion Price pursuant 1o the

terms of Subsection 4.4.4, or the Series B Conversion Price pursuant 1o the terms of Subsection
13 (11000049831 3)))
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4.4.5, are revised as a result of an amendment 1o such terms or any other adjustment pursuant to
the provisions of such Option or Convertible Security (but excluding awtomatic adjustments o
such terms pursuant to anti-dilution or similar provisions of such Optian or Convertible Security)
to provide for either (1) any increase or decrease in the number of shares of Common Stock
issuable upon the cxercise, conversion and/or exchange of any such Option or Converrble
Security or (2) any inercase or dedrease in the consideration payable to the Corporation upon
such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming effective, the Series A Conversion Price or Series B Conversion Price, as applicable,
computed upon the original issue of such Option or Convertible Security (or upon the occurrence
of a record date with respect therern) shall be readjusted to such Series A Conversion Price or
Series B Conversion Price. as applicable, as would have obrained had such revised terms been in
effect upon the original dawe of issuance of such Option or Convertible Security.
Notwithstanding the foregoing, no readjustmeny pursuant to this glanse (b) shall have the effect
of increasing the Series A Conversion Price or Scries B Conversion Price, as applicable, to an
amourt which exceeds the lower of (1) the Series A Conversion Price or Series B Conversion
Price, as applicable, 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 Conversion Price or Series
B Conversion Price, as applicable, that would have resulied from any issuances of Addirional
Shares of Common Stock (other than deemed issiiances of Additional Shares of Common Stock
as a result of the issuance of such Option or Conventible Security) berween the original
adjustment date and such readjustment date.

{c) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which dld not result in an adjusmment to the Series A Conversion Price pursuant to
the terms of Subscction 4.4.4 or the Series B Conversion Price pursuant 1o the terms of
Spbsection 4.4.5 (cither becausc the consideration per share (determined pursuant to Subgection
4.4.6) of the Additional Shares of Common Stock subject thereto was equal to or greater than the
Series A Conversion Price or Series B Conversion Price, as applicable, then in effact, or because
such Option or Convertible Security was issued before the Series A Qriginal Issue Date or the
Series B Original Issue Date, ag applicable), are revised after the Series A Original Issue Datc or
the Series B Originel Issue Date, as applicable, as a result of an amendment to such terms or any
other adjustment pursuant to the provisions of such Opiion or Convenible Security (bu
excluding automatic adjustments (o such terms pursuant 1o anti-dilution or similar provisions of
such Option or Convertible Security) 1o provide for either (1) any increase in the number of
shares of Common Stock issuable upon the excrcise, conversion or exchange of any such Option
or Convertible Security or (2) any decrease in the consideration payable 1o the Corporation upon
such exercise, conversion or exchange, then such Option or Convertible Security, as so amended
or adjusted, and the Addirional Shares of Cominon Stock subject thereio (determined in the
manner provided in Subsection 4.4.3(a)) shall be deemed to have been issued effective upon such
increase or decrease becoming effective.

(d) Upon the expiration or terminarion of any l:mexercised
Optian or unconverted or unexchanged Convertible Security (or_portion.thcwot) which res_ulted
(cither upon its original issuance or upoen a revision of its terms) in an adjustment 10 the Series A
Conversion Price pursuant to the terms of Subsecrion 4.4.4 or the §eﬂcs _B Conversion _Pnce
pursuant to the terms of Subsection_4.,4.5. the Series A Conversion Price or the Series B
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Conversion Price, as applicable, shall be readjusted 1o such Series A Conversion Price or Series
B Conversion Price as would have been obtained had such Option or Convenible Security (or
portion thereof) never been issued.

(e} If the number of shares of Common Swock issuable upon
the ecxercigze, conversion and/or exchange of any Option or Convertible Security, or the

cansideration payable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Conventible Security is issued or amended but is subject 10
adjustment based upon subsequent events, any adjustrnent o the Series A Conversion Price or
Series B Conversion Price, as applicable, provided for in this Subsgction 4.4.3 shall be effected
a1 the time of such issuance or amendment based on such number of shares or amount of
consideration without regard to any provisions for subseguent adjusiments (and any subsequent
adjustments shall be treated as provided in clauses (b) and (c) of this Subsection 4.4.3). If the
number of shares of Common Stock issuable upon the exercise, conversion and/or exchange of
any Opton or Convertible Security, or the consideratien payable 1o the Corporation upon such
exercise, conversion and/or exchange, cannot be calculated a: all at the time such Option or
Convertible Security is issued or amended, any adjusunent w the Series A Conversion Price or
Series B Conversion Price, as applicable, thar would result under the rerms of this Subsecetion
4.4.3 at the time of such issuance or amendment shall instead be effected at the time such
number 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, as applicable, that such issuance or amendment took place at
the time such calculation can first be made.

444 j of Serjes A Conversio ice Upo Q
Additional_Shares of Commeon Stock. In the event the Corporation shall at any tme afier the
Series A Original Issue Date issne Additional Shares of Common Stock (including Addivional
Shares of Common Stock desmed to be issued pursusnt 1o Subsection 4.4.3), without
considerstion or for a consideration per share less than the Series A Conversion Price in effect
immediately prior t@ such issue, then the Serics A Conversion Price shall be reduced,
concurrently with such issue, to a price (calculdted to the nearest one-hundredth of a cent)
determined in accordance with the following formula:

CE:=CPy* (A+B)+(A+C).
For purposcs of the foregoing formula, the following definitions shall apply:

@) “CP.” chall mean the Series A Conversion Price in effect
immediaely after such issue of Additional Shares of Common Stock

®) “CPy” shall mean the Series A Conversion Price in effect
immediately prior to such jssue of Additional Shares of Common Stock;

(c) “A” sha]l mean the number of shares of Common Stock
ourstanding immediately prior to such issue of Additional Shares of Common Stock (treating for
this purpose as outstanding all shares of Common Stock issuable upon exercisc of Options
ourstanding immediately prior 1o such issue or upon conversion or exchange of Convertible

1s (((E111000049831 3)))
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Securities (including the Preferred Swock) outmanding (assuming exercise of any outstanding
Options therefor) immediately prior to such issue);

)] “B” shall mecan the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stpck had been issued at a
price per share cqual to CP, (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CP;); and

(&) “C"” shall mean the number of such Additional Shares of
Common Stock issued in such wansaction.

4.4.5 i of Scrieg onversion &

Addirional Shares of Common Stock. In the event the Corporation shall at any time after the
Series B Original Tssus Date issue Additional Shares of Commeon Stock (including Additional
Shares of Common Siock deemed to be issued pursuant to Subsecton 4.4.3), without
consideration or for a considerarion per share less than the Series B Conversion Price in effect
immediately prior to such issue, then the Scries B Conversion Price shall be reduced,
concurrently with such issue, 1o a price {calculated to the nearest onc-hundredth of a cent)
determined in accordance with the following formula:

CP,=CPi* (A+B)+(A+0C)
For purposes of the foregoing formula, the following definitions shall apply:

(a) “CP," shall mean the Series B Conversion Price in effect
immediately after such issue of Addivonal Shares of Commeon Stock

()] “CP;™ shall mean the Series B Conversion Price in effect
immediately prior 1o such issue of Additional Shares of Common Stock;

(c) “A" gshall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares of Common Stock (treating for
this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior 1 such issue or upon conversion or exchange of Comvertible
Sccurities (including the Preferred Stock) owstanding (assuming exercise of any outstanding
Options therefor) immediately prior to such issuc);

(d) “R* shall mean the number of shares of Common Stock
thar would have been issued if such Additional Shares of Common Stock had been jssued at a
price per sharc equal to CP; (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CPy); and '

(c) " ghall mean the number of such Additional Shares of
Common Stock issued in such transaction.

4.4.6 m@m_mmm For purposes of this
Subsection 4.4, the consideration reccived by the Corporation for the issue of any Addirional
Shares of Common Stock shall be computed as follows:

16 (((H11000049831 3)))
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{a)  Cash and Property: Such consideration shall:

) insofar as it consisis of cash, be computed a1 the aggregase amoont of cash

received by the Corporation, excluding amounts paid or payable for acerned
interest;

()  insofar as it consists of property other than cash, be computad ar the Fair
market value thereof at the time of such issue, as determined in good faith by the
Board of Directors of the Corporation; and

(i)  in the event Additional Shares of Commeon Stock are issued together with
other sharcs or securities or other assers of the Corporation for consideration
which cavers bath, be the proportion of such consideration so received, computed
as provided in glanses (i) and (ii) above, as determined in gocd faith by the Board
of Directors of the Corporation.

(1)) Options and Convertible Securiies. The consideration per
share received by the Corporarion for Additional Shares of Common Stock deemed to have been
issyed pursuant 1o Subgection 4.4.3, relating to Options and Convertible Sccurities, shall be
determined by dividing

(i) the total amount, if any, received or reccivable by the Corporation as
consideration for the issue of such Options or Convertible Securities, plus the
minimum aggregare amount of addironal consideration (as set forth in the
instruments relating thereto, without regard to any provision contained therein for
a subsequent adjustment of such considerarion) 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 Converrible Securities and the conversion or exchange of such
Convertible Securitics, by

(i) the maximum number of shares of Common Stock (as set forth in the
instrumenss relating thereto, without regard 10 any provision contained therein for
a subsequent adjustment of such number) issuable upon the exergise of such
Options or the conversion or exchange of such Cenvertible 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.

4.4.7 Muliple Closipg Dates. In the avent the Corporation shall issue on
more than one date Additional Shares of Common Stock that arc a part of one transaction or a
series of relared transactions and that would result in an adjustment to the Series A Conversion
Price pursuant to the terms of Subsection 4.4.4 then or the Series B Conversion Price pursuant o
the texms of Subsegtion 4.4.5, upon the final such issuance, the Series A Conversion Price and
Series B Conversion Price shall be readjusted to give cffect 1o all such issuances as xf _T-hcy
oceurred on the date of the first such issuance (and without giving cffect 10 any additienal
adjustments as a result of any such subseguent issuances within such period).

. (111000049831 3)))
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4.5 Adiystment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the Serics A Original Issuc Date with respect 10 the Series A
Preferred Stock, or the Series B Original Issue Date with respect to the Series B Preferred Stock,
effect a subdivision of the outstanding Common Stock. the Series A Conversion Price or the
Series B Conversion Price, as applicable, in effect immediarely before that subdivision shall be
proportionately decreased so that the number of shares of Commeoen Stock jssuable on conversion
of each share of such series shall be increased in proportion 1o such increase in the aggregale
number of shares of Common Stock outstanding. If the Corpaoration shall at any time or from
time to time after the Series A Original Issue Date with respect to the Series A Preferred Stock,
or the Series B Original Issue Date with respect 1o the Series B Preferred Stock, combine the
outstanding shares of Common S1ock, the Series A Conversion Price or the Series B Conversion
Price, as applicable, in effect immediately before the combination shall be proportionately
increased so that the number of shares of Common Srock issuable on conversion of each share of
such series shall be decreased in proportion to such decrease in the aggregate number of shares
of Common Stock outstanding. Any adjusunent ynder this subsection shall become effective at
the close of business on the date the subdivision or combination becories effective.

4.6 Adjus Di istributions. In the evemt the
Corpomtion at any time or from tme to time after the Series A Original Issue Date with respect
to the Series A. Preferred Siock, or the Series B Original Issue Date with respect to the Series B
Preferred Stock, shall make or issue, or fix 4 record date for the determination of holders of
Common Stock entitled to receive, a dividend or other disnibuwtion payable on the Common
Swck in additional shares of Common Stock, then and in each such eveni the Scries A
Conversion Pricc or the Serics B Conversion Price, as applicable, in effect immediately before
such event shall be decreased as of the time of such issuance or, in the event such a record date
shall have been fixed, as of the clase of business on such record date, by multiplying the Series A
Conversion Price or the Series B Conversion Price, as applicable, then in effect by a fraction:

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

{2) the denominator of which shall be the 1otal number of shares of Common
Stock issued and outstanding immediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Siock
issuable in payment of such dividend or distribution,

Norwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such disoibution is not fully made on the date fixed therefor, the Series A
Couversion Price or the Series B Conversion’ Price, as applicable, shall be recomputed
accordingly as of the close of business on such record darc and thercafter the Series A
Conversion Price or the Series B Conversion Price, as applicable, shall be adjusted pursuant to
this subsection as of the time of actnal payment of such dividends or diswibuticns; and (b) thet
no such adjustment shall be made if the holders of Series A Preferved Stock or Series B Preferred
Stock, as applicable, simultanecusly receive a dividend or other distribution of shares of
Common Siock in a8 number equal to the nymber of shares of Common Stock as they would have
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received if all outstanding shares of Series A Preferred Stock or Series B Preferred Stock, as
applicable, had been converted into Common Stock on the date of such evem.

4.7 Adiugtments for Orther Dividends and Disiributions. In the event the
Corporation at any lime or from time 1o 1ime afier the Series A Original Issue Dare or Series B
Original Iasue Date, as applicable, shall make or issuc, or fix a record date 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 disiribution of shares of Commeon Stock in respect of
cutstanding shares of Common Stock) or in other property and the provisions of §ection | do not
apply to such dividend or diswribution, then and in cach such event the holders of Serles A
Preferred Stock or Series B Preferred Stock, as applicable, shall receive, simulrapeously with the
diswibution 1o the holders of Commeon Stock, a dividend or other disiribution of such securities
or other property in an amount equal 1o the amount of such securities or other property as they
would have received if all outstanding shares of Scries A Preferred Stock or Series B Preferred
Stock, as applicable, had been converiad into Common Stock on the date of such event.

4.8 Adjusiment for Merger or Reorganization, gt¢. Subject 1o the provisions
of Supbsection 2.3, if there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation ip which the Common Stock (but not the
Preferred Stock) is converted into or exchanged for securiries, cash or other property (other than
a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such reorganization,
recapitalization, reclassification, consolidation or merger, each share of Preferred Stock shall
thereafter be convertible, in lieu of the Common Stock into which it was convertible prior to
such evenr, into the kind and amount of securities, cash or other property which a holder of the
number of shares of Common Stock of the Corporation issuable upon conversion of one share of
Series A Preferred Swck or Series B Preferred Stock, as applicable, immediately prior 1o such
recrganization, recapitalization, reclagsification, consolidarion or merger would have been
entitled to recelve pursuant o such twansaction; and, in such case, appropriasic adjustment (as
determined in good faith by the Board of Direciors of the Corparation) shall be made in the
application of the provisions in this Sectjop 4 with respect to the rights and interests thereafter of
the holders of the Preferred Stock, to the end thar the provisions set forth in this Section 4
(including provisions with respect w changes in and other adjustments of the Series A
Conversion Price and Series B Conversion Price) shall thereafier be applicable, as nearly as
reasonably may be, in relation 1o any sccurities or other property thereafter deliverable upon the
conversion of the Preferred Stock,

49  Ceriificate ag to Adinsiments. Upon the occurrence of each adjustment or
readjustment of 1he Series A Conversion Price or the Series B Conversion Price, as applicable,
pursuant to this Section 4. the Corporation at its expense shall, as promptly as reasonably
practicable but in any event not later than ten (10} days thereafler, compute such adjusmment or
readjusiment in accordance with the temns hercof and fumish to wach holder of Series A
Preferred Stock or Series B Preferred Stock, as applicable, a cemificate sewing forth such
adjustment or readjustment (incinding the kind and amount of securnities, cash or ather property
inta which the Series A Preferred Stock or Scries B Preferred Stock is convertible) and_shomng
in detail the facts upon which such adjustment or readjustment is based. The Corporation shall%
as prompily as reasonably practcable after the written request at any time of any holder ‘t:
Preferred Stock (but in any event not later than ten (10) days thereafier), furnish or cause 10 be
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furnished to such holder a certificate setring forth (i) the Series A Conversion Price or Series B
Conversion Price then in effect with respect 1o such holder's Preferred Stock, and (ii) the number
of shares of Common Siock and the amount, if any, of other securities, ¢ash or property which
then would be received upon the conversion of Preferred Stock.

410  Notice of Record Date, Jn the event:

(a) the Corporation shall take a record of the holders of iis
Common Stock {or other capial stock or securnities at the 1ime issuable upon conversion of the
Preferred Stock) for the purpose of entitling or enabling them 1o receive any dividend or other
distribytion, or to receive any right 10 subscribe for or purchase any shares of capital stock of any
class or any other securities, or to receive any other security; or

(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 voluntary 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 1o the holders of the
Preferred Stock a natice specifying. a3 the case may be, (i) the record date for such dividend,
dismribution or right, and the amount and character of such dividend, distribution or right, or (1)
the effective date on which such reorganization, reclassification, consolidarion, merger, wansfer,
disaclution, liquidation or winding-up is proposed to take place, and the time, if any is to be
fixed, as of which the holders of record of Common Stock {or such other capital stock or
securities at the time issuable upon the conversion of the Preferred Swock) shall be entitled to
exchange their shares of Commeon Stock (or such other eapital s1ock 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 the Preferred Stock and the Common Stock. Such notice shall be sent ar
least 1en (10) deys prior to the record date or effective date for the event specified in such notice.

5. 1 )+ jon.

5.1 Trigger Evepts.

(a With respect 1o the Series A Preferred Stock, upon either
(a) the closing of the sale of shares of Common Stock to the public at a price of at least $.975 per
share (subject 10 appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recaphalization with respect to the Commeon Stock), in a firm-
commimment underwrinen public offering pursnant to an effective registration statement under
the Securities Act of 1933, as amended, or (b) the date and time, or the occurrence of an event,
specified by vote ar written consent of the holders of at leas: fifiy-five percent (55%) of the then
omstanding shares of Series A Preferred Stock (the time of such closi.ng' or the date and ume
specified or the time of the ¢vent specified in such vote or written conscnt 18 refcrfed 10 herein as
the "“Serles A Mandatory Conversion Time”), (i) al! outstanding shares of Series A Prefcr;cd
Stock shall automatically be converied into shares of Common Stock, at the then effective

conversion rate and (ii) such shares may not be reissued by the Corporation.
nm ) 20 (((H11000049831 3)))
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(b) With respect to the Series B Preferred Stock, upon either () the
closing of the sale of shares of Common Stock to the public at 8 price of ar least $1.7226 per
share (subject to appropriste adjustment in the evemt of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Common Stock), in a firm-
commitment: underwritten public offering pursuant to an cffective regisirarion s1atement under
the Securities Act of 1933, as amended, or (b) she date and time, or the ocouwrrence of an event,
specified by vote or written consent of the holders of at least fifty-five percent (55%) of the then
outstanding shares of Series B Preferred Stock (the time of such closing or the daic and time
specified or the time of The event specified in such voie or written consent is referred to herein as
the “Series B Mandatory Conversion Time"”), (i)} all outsianding shares of Series B Preferred
Stack shall automancally be converted into shaves .of Common Stock, at the then effective
conversion rate and (ii) such shares may not be reissued by the Corporation.

52  Progedural Requirements. All holders of record of shares of Preferred
Stock subject to mandatory conversion pursuant to this Sectjop 5 shall be sent wrinten notice of

the Series A Mandatory Conversation Time or Series B Mandatory Conversion Time, as
applicable, and the place designated for mandatory conversion of all such shares of Preferred
Stock pursuamr to this Secrign 5. Such notice need notv be sent in advance of the occurrence of
the Series A Mandatory Conversation Time or Series B Mandatory Conversion Time, as
applicable. Upon receipt of such notice, each holder of shares of Preferred Stock shall surrender
his, her or its certificate or certificates for all such shares (or, if such holder alleges that such
centificate has been losi, stolen or desoved, a lost certificate affidavit and agreement reasonably
acceptable to the Corporation 1o indemnify the Corporation against any claim that may be made
against the Corporarion on account of the alleged loss, theft or destuction of such certificate) to
the Corporation at the place designated in such notice. If so required by the Corporation,
certificates surrendered for conversion shall be endorsed or accompanied by written instrument
or instruments of wwansfer, in form satisfactory to the Corporadon, duly executed by the
registered holder or by his, her or iis anorney duly auwthorized in writing, All rights with respect
to the Preferred Stock converted pursuant to Section 5.1, including the rights, if any, 10 receive
naotices and vote (other than as a holder of Common Stack), will terminate at the Series A
Mandatory Conversation Time or Scries B Mandatory Conversion Time, as applicable
(notwithstanding the failure of the holder or holders thereof 1o swrrender the certificates at oy
prior 1o such time), except only e rights of the holders thereof, upon sumender of their
certificate or certificates (or lost certificate affidavir and agreement) therefor, to receive the items
provided for in the next sentence of this Subsaction 5.2. As soon as practicable after the Series A
Mandatory Conversation Time or Series B Mandatory Conversion Time, as applicable, and the
surrender of the certificate or certificates (or lost certificate affidavit and agreement) for
Preferred Swock, the Corporation shall issuc and deliver to such holder, or te his, her or its
nominees, a certificate or certificates (bearing applicable legends) for the number of full shares
of Common Swock issuable on such conversion in accordance with the provisions hereof,
together with cash as provided in Subsection 4.2 in licu of any fraction of a sharc of Common
Stock otherwise issusble upon such conversion and the payment of any declared bur unpaid
dividends on the shares of Preferred Stock converted, Such converted Preferved Stock shall be
setired and cancelled and may not be reissued as shares of such scries, and the Corporation may
thereafter 1ake such appropriate action (without the need for stockholder &}cuon) as may be
necessary 1o reduce the authorized number of shares of Preferred Stock accordingly.
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6. Redemption.

6.1 Redempiion. Shares of Preferred Stock shall be redesmed by the
Corporation out of funds lawfully available thercfor at a price equal to the Scries A Original
Issuc Price or the Series B Original Price. as applicable, per share paid by the respective
purchaser thereof, plus any Accruing Dividends accrued bin unpaid thersen, whevher or not
daclared, plus any other dividends declared but unpaid thercon (the “Redemption Price™), in
three (3) annual installments commencing not mote than sixty (60) days after receipt by the
Corporation, a1 any time on or after the fifth (5*) anniversary of the date upon which Series B
Preferred Stock is first issued, from the holders of ar least fifty-five percent (55%6) of the then
outstanding shares of Preferred Stock, of written notice requesting redemption of all shares of
Preferred Stock. The date of each such installment shall be referred 10 as a “Redemption Date®.
On each Redemprion Dase, the Corporation shall redeem, on a pro rata basis in accordance with
the number of shares of Preferred Stock owned by each holder, that number of ourstanding
shares of Preferved Stock determined by dividing (i) the rotal npumber of shares of Preferred
Srock oustanding immediately prior o such Redemption Date by (33) the number of remaining
Redemption Dates (including the Redemption Date o which such calcularion applies); provided,
howaver, that Excluded Shares (as such term is defined in Subsection 6.2) shall not be redeemed
and shall be excluded from the calculations ser forth in this sentence, If the Corporation does not
have sufficient funds jegally available 1o redeem on any Redemption Dare all shares of Preferred
Stock 10 be redeemed on such Redemption Date, the Corporation shall redeem a pro rata portion
of each holder’s redeemable shares of such capital stock out of funds legally available therefor,
based on the regpective amounts which would otherwise be payable in respect of the shares to be
redeemed if the legally available funds were suificient 1o redeem all such shares, and shall
redeem the remaining shares to have been redecmed as soon as practicable afier the Corporation
has funds legally available therefor.

6.2 Bedemption Noticg. The Corporation shall send wrinten notice of the
mendatory redemption (the “Redemption Notice™) to each holder of record of Preferved Stock

‘not less than forty (40) days prior 1o each Redemption Date. Each Redemption Notice shall
state:

(a) the number of shares of Preferred Stock held by the holder
that the Corporation shall redeem on the Redemption Date specified in the Redemption Notice;

(b) the Redemption Date and the Redemption Price;

{c) the dame upon which the holder’s right to convert such
shares terminates (as derermined in accordance with Snbsection 4.1); and

(@ that the holder is to surrender to the Corporation, in the
mamner and at the place designated, his, her or its certificate or cerrificaies representing the
shares of Preferred Stock 1o be redeemed.

If the Corporation receives, on or prior to the 20th day afier the date of delivery of the

Redemption Notice ta & holder of Preferred Swock, wrinen notice from such holder that such

holder elects to be excluded from the rcc}emption pravided in ht:\s gggfm Gh, mhnldeﬂ:catmmc ‘;-1:1):
i books of the Corporation in the name of suc

Preferred Stock registered on the o :2:1: 1600049831 303
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of the Corporation’s receipt of such notice shall thereafler be “Excluded Sharey”. Excluded
Shares shall not be redeemed or redeemable pursuant 1o this Se¢tion 6, whether on such
Redemption Date or thereafter.

‘ 6.3 Surrender of Certificates: Paymeny. On or before the applicable
Redemption Date, each holder of shares of Prefemed Stock to be redeemed on such Redemption
Deie, unless such holder has exercised his, her or i1s right to convert such shares as provided in
Section 4, shall surrender the cermificate 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 oo account of the alleged loss, theft
or destruction of such certificate) 1o the Corporation, in the mamner and ar the place designateg in
the Redemption Notice, and thereupon the Redemption Price for such shares shall be payable
the order of the person whose name appears on such cenificate or certificates as the owner
thereof. In the event less than all of the shares of Preferred Stock represented by a certificate arc
redeemed, 8 new cenificate (bearing applicable legends) representing the unredeemed shares of
Preferred Swock shall prompily be issned 1o such holder.

6.4 Rights_Subsequent to Redempiion. If the Redemption Notice shail have
been duly given, and if on the applicable Redemption Dare the Redemption Price payable uypon
redemption of the shares of Preferred Stock 1o be redeemed on such Redemption Date is paid or
tendered for payment or deposited with an independenmt payment agent so as fo be available
therefor in a timely manner, then notwithstanding that the certificates evidencing any of the
shares of Preferred Stock so called for redemption shall not have been surrendered, dividends
with respect to such shares of Preferred Stock shall cease to acerue afier such Redemption Date
and all rights with yespect to such shares shall forthwith after the Redempiion Date terminate,
except only the right of the holders to recelve the Redemption Price without interest upon
surrender of their certificare or certificates therefor.

7. Redcemed o Ortherwise Acquired Shares. Any shares of Preferred Stock that are
redeemed or atherwise acquired by the Corporation or any of i1s 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
tights granted 1o the holders of Preferred Stock following redemption,

8. Waiver. Any of the rights, powers, preferences and other terms of the Serjes A
Preferred Stock set forth herein may be waived on behalf of all holders of Series A Preferred
Stock by the affirmative written consent or vote of the holders of at least fifty-five percent (55%)
of the shares of Series A Preferred Stock then omtstanding. Any of the rights, powers,
proferences and other terms of the Scries B Preferred Stock set forth herein may be waived on
behalf of all holders of Serics B Preferred Stock by the affirmative wrinten conzent or vore of the
holders of at least fifty-five percent (55%) of the sharcs of Series B Preferred Stock then
outstanding.

9. Worices. Any notice required or perminted by the provisions of this Article Fifth
10 be given 0 a holder of shares of Preferred Stock shall be mailed, postage_prepa:d, 10 the post
office address last shown on the records of the Corporarion, or given by electronic
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communication in compliance with the provisions of the Act, and shall be deemed sent upon
such mailing or clectronic transmission.

SIXTH: Subject to any additional volc required by the Articles of
Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by
statute, the Board of Directors is cxpressly authorized to make, repeal, alter, amend and
rescind any or all of the Bylaws of the Corporation.

SEVENTH: Subject to any additionsl vote reguired by the Armicles of
Incorporation, the number of directors of the Corporation shall be deteymined in the manner
set forth in the Bylaws of the Corporarion.

EIGHTH: Elections of directors need not be by wrinen ballot unless the
Bylaws of the Corporation shall so provide,

NINTH: Mectings of stockholders may be held within or without the State
of Florida, as the Bylaws of the Corporation may provide. The books of the Corporation
may be kept outside the State of Flarida at such place or places as may be designated from
time to time by the Board of Directors or in the Bylaws of the Carperation.

TENTH: To rthe fullest extent perminted by law, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary dury as a director. If the Act or any other law of the State of
Florida is amended afier approval by the stockholders of this Ariicle Nimh 1o authorize
corporate action further eliminating or limiting the personal lisbility of directors, then the
liability of a director of the Corporation shall be climinated or limited to the fullest exzent
permined by the Act 43 so amended.

Any repcal or modificaton of the foregoing provisions of this Article Tenth by
the stockholders of the Corporation shall not adversely affect any right or protection of a
director of the Corporation existing at the time of, or increase the lisbillty of any director of
the Corpaoration with respect to any acis or ontissions of suchk director ocenrying prior to,
such repeal or modification. '

ELEVENTH: To the fullest extemi permined by applicable law, the
Corporation is authorized to provide indemnification of (and advancement of expenses 10}
direcrors, officers and agents of the Corporation {(and any other persons to which Act permits
the Corporation 10 provide indemmification) through Bylaw provisions, agreements with
such dirsctors, officers, agents or other persons, vole of stockholders or disinterested
directors or otherwise, in cxcess of the indemnification and advancement otherwise
permitted by Section 607.0850 of the Act.

Any amendment, repeal or modification of the foregoing provisions of this Anicle
Eleventh shall not adverscly affect any right or protection of any director, ofﬁ_cer or other agent
of the Corporation existing at the time of such amendment, repeal or modification.

TWELFTH: The Corporation remounces any intercst Or expectancy of the
Corporation in, or in being offered an opportunity to participate in, any Excluded Opportunity.
24 (((H11000049831 3}))
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An “Excluded Oppormunity” is any marer, wrapsaction or interest that is presented 1o, or
acquired, created or developed by, or which otherwise comes into the possession of, (i)} any
director of the Corporaiion who is not an employce of the Corporation or any of it subsidiaries,
or (ii) any holder of Preferred Stock ar any partner, member, director, stockholder, employee or
agent of any such holder, ather than someone whe is an employee of the Corporation or any of
ity subsidiaries (collectively, “Covered Persons™), unless such maver, wansaction or interest is
presented to, or acquired, created or developed by. or otherwise comes into the possession of, 2
Covered Person expressly and solely in such Covered Person's capacity as a director of the
Corporation.

» » 0w

a. That the foregoing amendment and restazement was approved by the
holders of the requisite number of shares of this Corporation in accordance with Secton
607.1003 of the Act.

4, That these Amended and Resiated Articles of Incorporation, which
restaies and integrates and funher amends the provisions of this Corporation’s Anicles of
Incorporation, has been duly adopted in accordance with Sections £07.1001, 607.1003, 607.1006
and 607.1007 of the Act.

IN WITNESS WHEREOYF, these Amended and Resiated Articles 19[
Incorporation have been cxecuted by a duly authovized officer of this Corporation on this

day of February, 2011. ﬁ //{/é

chard Craig Reilly,. s Presigé€nt
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