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AMENDED AND RESTATED P -;.“1 P
ARTICLES OF INCORPORATION CTEL RS
OF w50 :
PLUSONE SOLUTIONS, INC., Tk N
a Florida corporation ‘c\;g
{Pursuant 1o Sections 607.1001, 607.1003, 607.1006 and 607.1007 -
of the Florida Business Corporation A<t (The “Act™)) o
[
Wi L% l::
PlusOne Solutions, Inc., & corporarion organized and existing under and bywirtue
af the provisions of the Aer,
POES HEREBY CERTIFY:
1.

That the name of this corporation is PlusOne Solutions, In¢., and that this
corporation was originaily incorporared pursuant 1o the Act on January 28, 20035.

2.

That the Board of Directors duly adopred resolutions proposing to amend
and restate the Articles of [ncorporarion of this corporation, declaring said amendment and

resratement to be advisable and in the best interests of this corporarion and 15 stockhotders, and
authorizing the appropriate officers of this corporation 1o solicit the consent of the stocicholders
therefor, which resolution setring forth the proposed amendment and restatement is as follows:

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

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

SECOND: The address of the registered office of the Corporation in the
Siare of Florida is 11301 Corporate Boulevard, Suite 215, Orlando, Florida 32817-8354.
‘The name of i1s registered agent a1 such address is Richard Cralg Reilly.

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

FOURTH: The nature of the business or purposes 1o be conducted or
promoted is 1o engage in any Jawful act or activity for which corporations may be arganized
under the Act.

FIFTH: The total number of sharcs of all classes of stock which the
Corporation shall have awthority to issue is (i) Twenty Million (20,000,000) shares of
Common Stock, $.001 par value per sharc (“Common Stock™), and (i) Ten Million
(10,000,000) shares of Preferred Stock, $.001 par value pey share (“Preferred Stock™).

(((H11000116954 3)))
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The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thersof in respect of each class of capital stock
of the Corporation.

A, COMMON STOCK

1. General. The voring, dividend and liquidation rights of the holders of the
Commeon Stock are subject to and qualificd 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 1o further calls or assessments once
fully paid.

2. Yoiing. The holders of the Commaon Stock are entitled to one vote for each share
of Common Stock held of record ar all meetngs of stockholders (and written actions in lieu of
meetings); provided, however, that, excepr as otherwise required by law, holders of Commeon
Stogk, as such, shall not be entitled to vote on any amendment 10 the Articles of Incorporation
that relates solely to the terms of one or more ourstanding series of Preferred Stack if the helders
of such affected serles are enritled, either separately or rogether with the holders of one or more
ather such series, 10 vote thereon pursuant to the Articles of Incorporation or pursuant to the Act.
There shall be no cumularive voting, The number of authorized shares of Commen Stock may
be increased or decreased (but not below the sum of {A) the number of shares of Common Srock
then outstanding plus (B) the number of shares of Comunon Stock issuable upon the exercise of
Options (as hereinafter defined) plus (C) the number of shares of Common Swock issuable upon
the conversion or exchange of Convertible Securities (as hereinafier defined)) by (in addirion o
any vote of the holders of one or more series of Preforred Stack that may be required by the
rerms of the Articles of Incorporation) the affirmative vore of the holders af shares of Comman
Swck of the Corporation representing 8 majority of the votes represented by all oursianding
shares of Common Stock of the Corporation entitled 1o vorte.

B. PREFERRED STOCK

The Corporation previously designated Five Million (5,000,000) shares of the authorized
and unissued Preferred Stock of the Corporation as “Serjes A Preferred Stock™ with the
following rights, preferences, powers, privileges and restrictions, qualifications and limitations,
Of such authorized shares, Two Million Seven Hundred Thirty-Five Thousand and Seventy-Nins
(2,735,079 shares of Series A Preferred Srock have been Issued (the *“Issued Series A
Preferred Siock’). Except for the Issued Series A Preferred Svock, the Carporation is nor
authorized to issue any additional Series A Preferred Stock. Two Million Two-Hundred Sixty-
Four Thousand Nine Hundred Twenty-Ome (2,264,921) shares of the authorized and unissued
Preferred Stock of the Corparation are hereby designaied “Series B Preferred Stock’ with the
following rights, preferences, powers, privileges and restrictions, qnal:ﬁcanons and limiations.
Unless otherwise indicated, references to “Sections” or “Subsections” in this Parr B of this
Article Fifih refer to secrions and subsections of Part B of this Article Fifth.

LB Dividends.

2 ({(H111000116954 3)))
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1.1.  Participation of Preferred Swck with Common Stock Dividends. 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 imto or entiling the holder thereof to receive, directly or
indirectly, additional shares of Common Stoock) unless (in addition to the obtaining of any
consenis required elsewhere in the Articles of Incorporation): (i) the holders of the Series A
Preferred Stock then ourstanding shall first receive, or simuitaneously receive, a dividend on
each outstanding share of Series A Preferred Stock in an amount at least equal 10 that dividend
per share of Scries A 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 A Preferred Stock, in cach case calculared on the record date for
determinarion of holders enritled 10 recefve such dividend, and (ii) the holders of the Series B
Preferred Stock then ourstanding shall first receive, or simultaneously receive, a dividend on
each outstanding share of Series B Preferred Stock in an amount at Jeast equal 1o that dividend
per share of Serics B Preferred Stock as would equal the product of (a) the dividend payable on
each sharc of Commeon Stock and (b) the number of shares of Common Stock issyable upon
conversion of a share of Series B Preferred Stock, in each case calculared on the record date for
determination of holders entitled to recelve such dividend. For the purposes of these Articles,
the “Series A Original Issue Priee” shall mean $0.275 per share, subject io appropriate
adjustment in the event of any stock dividend, stock splif, combination or other similar
recapitalization with respect 1o the Series A Preferred Siock, and the “Serjes B Original Issue
Price” shall mean $0.5742 per share, subject to appropriate adjusument in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect 10 the Series B
Preferred Swock.

1.2. Acgcruing Dividends. From and after the date of the issuance of any shares
of Preferred Stock, dividends at the raie per annum of elght percent (8%%) of the Base Amount (as
herein defined) per share, compounded annually, shail acerue on such shares of Preferred Stock
(subject to appropriate adjustment in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to such Preferred Stock) (the “Acecruing Dividends™).
Acending Dividends shall accruc 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 either (i) the llquidation, dissclution or winding up of the Corperation as set forth
in Subseclion 2.1 or (ii) redemption as set forth in Scetign § end (b) the Corporation shall
otherwise be under no obligation o pay such Accruing Dividends. As used in this Subsection
1.2, the werm “Base Amonnt” means the Series A Original Issuc Price or the Series B Original
Issue Price, as applicable, paid by the respective purchaser thereof for such Series A Preferred
Stock or Series B Preferred Srock, as applicable, plus the amount of previously acerued Accruing
Dividends thereon.

2. iquidation, i tio) inding Up: Ceraj Consolidatj
Asser Sales,
2.1 Preferentinl Pavments to Holders of Preferred Stock. In the event of any

voluntary or involuntary liquidarion, dissalution or winding up of the Corporation, the holders of
shares of Preferred Stock then outstanding shall be entitled to be paid out of the assers of the
Corporation available for distribution ro its stockhotders before any payment shall be made vo the
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holders of Commeoen Stock by reason of their ownership thereof, an amount per share equal to the
Series A Original Issue Price or the Series B Original lasue 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 bur unpaid shereon. If, upon any such
liquidation, dissolutien or winding up of the Corporation, the assers of the Corporation available
for disribution 10 its sieckholders shall be insufficient 1o pay the holders of shares of Preferred
Stock the full amount 10 which they shall be enridded under this Subsection 2.1, the holders of
shares of Preferred Stock shall share ratably in any distribution of the assets available for
distnbution in proportion 1o the respective preferential 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 to such shares were paid in full.

22 Diswibation of Remaining Assets. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the payment of all
preferential amounts required 1o be paid 1o the holders of shares of Preferred Stock as sex forth in

i the remaining assets of the Corporation available for distribution to its
stockholders shall be diswibuted among the holders of the shares of Preferred Stock and
Common Syock, pro rata based on the number of shares held by each such holder, treating for
this purpose all such securiries as if they had been converted o Commeon Stock pursyant 1o the
terms of the Aricles of Incorporstion immediately prior 10 such dissolution, liquidation or
winding up of the Corporation. The aggregate amount which & holder of a share of Series A
Preferred Stock is entitled to receive under Subsectiong 2.1 and 2.2 is hereinafier refarred to as
the “Series A Liquidation Amount” and the aggregate amount which a holder of a share of
Series B Preferred Stock is enritled 1o receive under Subsectiops 2.1 and 2.2 is hereinafier
referred 10 as the “Serles B Liguidation Amount,”

2.3 Deemed Liguidation Evepts.

2.3.1 Definition. Each of the following events shall be considered a
“Deemed Lignidation Event” unless (i) (A) ar least twenty-five percent (25%) of the total
authorized number of shares of Series A Preferred Swock (subject to appropriate adjustment in the
event of any stock dividend, stock split, combination or cother similar recapitalization with
respect to the Series A Preferred Stock) are ouytstanding and (B) the holders of at least fifty-five
percent (55%) of the then outstanding shares of Series A Preferred Stock elect otherwise by
written notice sent 10 the Corporation ar least ten (10) days prior to the effective daie of any such
cvem, and (ii} the holders of at least fifty~five percent (55%6) of the then outstanding shares of
Series B Preferred Stock clect atherwise by writien notice sent to the Carporation at least ren
(10) days prior to the effective date of any such event:

{2) a merger, consolidation, or share exchange in which:
Y] the Corporation is a constituent party, or

¢1)] a subsidiary of the Corporarion Is a constituent party and the
Corporation issues shares of its capital stock pursuant to such merger,
consolidarion, or share exchange,

4 (((H110001 16954 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 immaediately prior
1o such merger, consolidation, or share exchange continue to represent, or are converted into or
exchanged for shares of capital stock thar represent, immediatcly following such merger,
conselidation, or share exchange, at least a majority, by voting power, of the capiwl stock of (1)
the surviving or resulting corporation or {2) if the surviving or resulting corporation is a whoily
owned subsidiary of another corporation immediately following such merger, consolidarion, or
share exchange, the parent corporation of such surviving or resulting corporation (provjded thar,
for the purpose of this Subsection 2.3.1, all shares of Common Stock issuable upon cxercise of
Oprions (as defined below) outstanding immediately prior to such merger. consolidarion, or share
exchange or upon conversion of Convertible Securities (8s defined below) outstanding
immediarely prior to such merger or consolidation shall be deemed o be ourstanding
immedlately prior to such merger, consolidation, or share exchange and, if applicable. converted
or exchanged in such merger ar consolidation on the same terms as the actual outstanding shares
of Common Stock are converted or exchanged); or

(b} the sale, lease, wansfer, exclusive license or ather disposirion, in a single
wansaction or serles of rclated transactions, by the Corporation or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken as a
whole, or the sale or dispasition (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 subsidiary or subsidiaries, except where such sale, lease, transfer,
exclusive license or other disposition is 10 a wholly owned subsidiery of the Corporarion.

2.3.2 Effecting a Desmed Liguidation Event.

{a) The Corporation shafl not have the power to effect a
Deemed Liguidation Event referred to in Subsection 2.3 1(a¥{) unless the agreement or plan of
merger, consolidation, or share exchange for such wansaction (the “Merger Agreement”)
provides that the consideration payable 10 the siockholders of the Corporation shall be allocated
among the holders of caplial stock of the Corporation in accordance with Subsegtions 2.1 and
22

(b) In the cvent of a Deemed Liguidation Event referred w in

jon ii) or 2.3.1(h}, if the Corporation does not cffect a dissolution of the
Corporation under the Act within ninety (90) days after such Deemed Liquidation Event, then (i)
the Corporation shall send a wrinen notice to each holder of Preferred Stock no later than the
90th day after the Deemed Liguidation Event advising such holders of their right (and the
requirements to be met 1o 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 least twenty-five
percent (259%) of the total authorized number of shares of Series A Preferred Stock (subject 10
appropriate adjustmenr in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred Stock) are outstand_mg and (B) the
holders of at least fifty-five percent (35%) of the then outstanding shares of Series A Preferred
Stock s0 request in a written insorument delivered 1o the Corporation not later than 120 days afier
such Deeraed Liquidation Evens, and (y) the holders of at least ﬁﬁy—f_lve percent (55%) of the
then outstanding shares of Series B Preferred Stock 80 request in 8 wriften insttument delivered

5 (((H11000116954 3)))
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ta the Corporation not later than 120 days after such Deemed Liquidation Event, the Corporation
shall use the consideration received by the Corporation for such Dieemed Liquidation Event (net
of any retained liabilitles associated with the assets sold or technology licensed, as determined in
good faith by the Board of Directors of the Corporation), wgether with any other assers of the
Corporation available for disoribution 10 irs stockholders (the “Available Proceeds™), to the
exwient legally available therefor, on the 150th day after such Deemed Liquidation Event, 10
redeem ail outstanding shares of Preferred Stock at a price per share equal 1o the Series A
Liquidation Amount or the Series B Liquidation Amount, as applicable. Notwithstanding the
foregoing. in the event of a redemption pursuant 10 the preceding sentence, if the Available
Proceeds are not sufficient to redeem all ourstanding shares Preferred Stock. the Corporation
shall redeen a pro rata portion of each holder’s shares of Preferred Stock 1o the fullest extent of
such Available Proceeds, based on the respective amounts which would otherwise be payable in
sespect of the shares to be redeemed if the Available Proceeds were sufficient to redeem all such
shares, and shall redeem the remaining shares to have been redcemed as soon as pracricable after
the Corporaticn has funds legatly available therefor. The provisions of Spbsections 6.2 through
6.4 shall apply, with such necassary changes in the derails thercof as are necessitared by the
contaxt, to the redemption of the Preferred Stock pursuant 1o this Subsection 2.3.2(b). Prior 10
the distribution or redemprion provided for in this Subsecrion 2.3.2(h), the Corporation shall not
expend or dissipate the consideration received for such Deemed Liguidation Event, except to
discharge expenses incurred in connecrion with such Deemed Liquidarion Event.

233  Amount Deemed Paid or Distributed, The amount decmed paid or
distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, fransfer, exclusive license, other disposition or redemprion shall be the cash
or the value of the property, rights or sccurities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property. rights or
securitics shall be the fair marker value thereof as determined in good faith by the Board of
Direcrors of the Corporation.

2.3.4 Allocation of Bscrow. In the evenr of a Deemed Ligquidation Event
pursuant to Subsection 2.3.1(a)(1), if any portion of the consideration payable 1o the stockholders
of the Corporation is placed into escrow and/or is payable 1o the stockholders of the Corporation
subject to contingencies, the Merger Agreement shall provide that (8) the postion of such
consideration that is nor placed in escrow and not subject to any contingencies (the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accardance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event and (b) any additional
consideration which becomes payable t the stockholders of the Carporation upon release from
escrow or satisfaction of contingencies shall be ajlocated among the holders of capiial stock of
the Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous
payment of the Initial Consideration as part of the same transaction.

3. Voting,

31 General. On any matter presented to the stockholders of the Corpora-ﬁon
for their action or consideration at any meeting of stockholders of the Corporation (or by wrinen
consent of stockhaolders in licu of meeting), each holder of outstanding shares of Preferred Stock

6 (((H(11000116954 3)))
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shall be emtitled to cast the number of votes equal to the number of whole shares of Common
Stock into which the shares of Preferred Stock held by such holder are convertible as of the
record date for determining stockholders entitled to vote on such matier. Except as provided by
law or by the other provisions of the Articles of Incorporation, holders of Series A Preferrad
Stack and holders of Series B Praferred Stock shall vote together with the holders of Common
Stock as a single class.,

3.2 Election of Directors. The holders of record of the shares of Preferred
Stock and cerain shares of Common Stack shall be entitled to elect specific direciors of the
Corporation, all a8 2ot forth in the By-laws of the Corporation and in any applicable conwacmal
agreements between such holders.

3.3 Seres A Prefeged Siock Protective Provisions. AT any time when at least
twenry-five percent (25%) of the total authorized number of shares of Serles A Preferred Sieck
(subject to appropriate adjustmenr in the event of any stock dividend, stock split, combination or
other similar recapitalization with respect to the Series A Preferred Stock) are outstanding, the
Corporation shall not, cither directly or indirectly by amendment, merger, consolidation or
otherwise, do any of the following withow (in addition 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 A Preferred Stock representing at least fifty-five percent (55%) of
all votes submined, which vote will be given fn writing or by vote at a meeling, consenting or
voting (as the cass may be) separately as a class; provided, however, such vote shall be
submiged no later than (30) days after any such action is proposed by the Corporation to the
holders of the Series A Preferred Stock and the perceprage calculation shall be made according
to the ro1al of all vores actually submined by such deadline:

{a) liquidate, dissolve or wind-up the business and affairs of
the Corporation, effect any Deemed Liquidation Evenr, or consent 10 any of the foregoing;

(b) amend, alter or repeal any provision of the Aricles of
Incorporation or Bylaws of the Corparation;

{c) create, or authorize rthe creation of, or issue or obligate
irself 1o issue shares of, any other security convertible into or exercisable for any equiry security,
having rights, preferences or privileges senior 1o or on parity with the Series A Preferred Stock;

{d} increase the awthorized aumber of shares of Series A
Preferred Siock or increase the authorized number of shares of any addirional class or series of
capital stock;

{c) (1) alter or change the rights privileges and preferences of
the Series A Preferred Stock, (i) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Preferred Stock in respect of the disrribution of assets an
the liquidarion, dissolution or winding up of the Corporation, the payment of dividends or righrs
of redemption, if such reclassificarion, alteration or amendment would render such other security
senior o the Preferred Stock in respect of any such righy, preference or privilege, or (i)
reclassify, alter or amend any existing security of the C'Orpc_)ratlor} that is junior o ghe Preferred
Stock in respect of the distribution of assets on the liquidation, dissolution or winding up of the
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ORLA_1718722.1



4

[1-APR=2B  10:18AM  FROM-ASEITO1ORL 407-843-6G10 T-456  P.10/27 F-254

(((H11000116954 3))

Corporation, the payment of dividends or rights of redemption, if such reclassification, alteration
or amendment would render such other security senior to or par] passu with the Preferred Stock in
respect of any such right, preference or privilege;

HH purchase or redesm (or permit any subsjdiary to purchase
or redeem) or pay or declare any dividend or make any diswribution on, any shares of capirtal stock
of the Corporation other than (i)} redemptions of or dividends or diswibutions on the Preferred
Stovk as expressly authorized herein, (ii) dividends or other disiributions payable on the Common
Swock solely in the form of additional shares of Common Stock or other securities and righis
convertible into or entitling the holder thereof 1o receive, direcily or indirectly, additional shares
of Common Stock and (iii) repurchases of stock from former employees, officers, directors,
consultanis or other persons who performed services for the Corporation or any subsidiary in
connection with the cessation of such employment or service at the Jower of the original purchase
price or the then-current fair market value thereof or {iv) as approved by the Board of Directrors,
which approval shall include the affirmarive vote of the particular Directors as specified in the
coptractual agreements, if applicable, among the holders of record of the shares of Series A
Preferred Stock and certain shares of Common Stock;

(8) creatre, or hald capiral stock in, any subsidiary that is not
wholly owned (either directly or through one or more orher subsidiarics) by the Corporadon, or
sell, rransfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary 1o sell, lease, wansfer, exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of all or sybsiantially
all of the assers of such subsidiary; or

h) increase or decrease the authorized number of direcrors
constituting the Board of Directors.

34 Secries B Preferred Stock Protective Provisions. At any time when at least

fifty percemt (50%) of the wotal anthorized number of shares of Series B 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 B Preferred Swock) are outstanding, the
Corporation sha!l not, either directly or indirectly by amendment, merger, consolidarion or
otherwise, do any of the following without (in addition to any other vote required by law or the
Amicles of Incorporation) the written consent or affirmative vote of the holders of the
outatanding shares of Series B Preferred Srock representing at least fifty-five percent (55%) of all
vores submined, which vote will be given In writing or by vore at a meeting, consenting or
voting (as the case may be) separately as a class; provided, however, such vote shall be
submitrted no later than (30) days afier any such action is proposed by the Corporation 1o the
holders of the Series B Preferred Stock and the percentage calcularion shall be made according to
the total of all votes actually submined by such deadline:

() liquidate, dissolve or wind-up the business and affairs of
the Corporarion, effect any Deemed Liquidation Event, or consent 1o any of the foregoing;

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

8 (((H11000116954 3)))
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(c) create, or authorize the creation of, or issuc or abligare
itself to 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 B Preferred Stock;

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

3] pay any dividend on any capital stock prior to paying the
Accruing Dividends upon the Preferred Stwock;

H (i) alter or change the rights privileges and preferences of
the Preferred Stock, (ii} reclassify, alter or amend any existing security of the Corporation that is
pari passu with the Preferred Stock in respect of the distribution of assers on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends or righrs of redemption, if
such reclassification, alteration or amendment would render such other security senior 1o the
Preferred Stock in respect of any such right, preference or privilege, or (iif) reclassify, alter or
amend any existing security of the Corperation that is junior 1o the Preferred Stock in respect of
the disrribution of assers 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 such other securlty senior 1o or pari passu with the Preferred Stock in respect of any
such right, preference or privilege:;

() purchase or redeem (or permit any subsidiary to purchase
or redeem) or pay or declare any dividend or make any disaibutian on, any shares 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 disgrfbutions payable on the Common
Stock solely in the form of additional shares of Common Stock or other securities and rights
convertible into or entitling the holder thereof to receive, directly or indirectly, additional shares
of Common Stock and (iii) repurchases of stock from forrper employees, officers, direcrors,
consultants or other persons who performed services for the Corporation or any subsidiary in
connection with the cessation of such employment or service at the lower of the original purchase
price or the then-current fair market value thereof, {iv) as approved by the Board of Directors,
which approval shall include the affirmative vote of the particular Directors as specified in the
conwactual ggreements, if applicable, among the holders of record of the shares of Series B
Preferred Stock and cenain shares of Cammon Stock, or (v) as allowed in the Convertible Note
issued 1o Federal Warranty Service Corparavion dated April 13, 2007;

h) increase or decrease the authorized number of directors
constituting the Board of Directors.

4. Oprionat Conversion.

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

4.1  Rightto Convert.
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4.1.1 Conpversion Ratip. Each share of Preferred Stock shall be
canvertible, ar the option of the holder ther=of, at any time and from rime o time, and without
the payment of additional consideration by the hoider thereof, into such number of fully paid and
nonassessahle shares of Common Stock as is determined by, (a) with respect 10 Series A
Preferred Siock, dividing the Series A Original I[ssue Price paid by the respective purchaser
thereof by the Series A Conversion Price (as defined below) in effect at the time of conversion,
and (b) with respect 10 Series B Preferred Stock, dividing the Series B Original Issue Price paid
by the respective purchaser thercof by the Serics B Conversion Price (as defined below) in effect
a1 the rime of conversjon. For the purposes of these Articles, the “Series A Conversion Price”
shall initially be equal to the Series A QOriginal Issue Price, and the “Series B Conversion Price™
shall Inltially be cqual 1o the Series 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 imo shares of Common Stock, shall be subject to adjustrnent as provided below.

4.1.2 Tetmination of Copversion Rights. In the event of a notice of
redemption of any shares of Preferred Stock pursuant 1o Section 6, the Conversion Rights of the
shares designated for redemption shall terminare at the close of business on the last full day
preceding the dare fixed for redemprion, unjess the redemption price is not fully paid on such
redempticn dare, in which case the Conversion Righis for such shares shall continue until such
price is paid in full. In the cvent of a liquidarion, dissolution or winding up of the Corporation or
& Deemed Liquidation Event, the Conversion Righis shall terminate at the close of business on
the last full day preceding the daie fixed for the paymen of any such amounts disributable on
such event to the holders of Prefarred Steck.

4.2 Eractional Shares. No fracrional shares of Common Srock shall be issued
upon conversion of Preferred Stock. In lieu of any fractiopal shares to which the holder would
otherwise be entitled, the Corporation shall pay cash equal 1o such fraction multiplied by the fair
market value of a share of Common Stock as determined in good faith by the Board of Directors
of the Corporation. Whether or not fractional shares would be issuable vpon such conversion
shall be determined on the basls of the total number of shares of Preferred Stock the holder is a1
the time converting into Commaon Stock and the aggregare number of shares of Comman Stock
issuable upon such conversion.

43  Mechanics of Conversion.

4.3.1 Norice of Conversion. In order for a holder of Preferred Stock 1o
voluntarily convert shares of Preferred Stock into shares of Comman 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 Josr, stolen or destroyed, a lost certificate affidavit
and agrcement reasonably acceprable to the Corporation to indemnify the Corporation against
any claim that may be made against the Corporation on account of the alleged loss, thefi or
destruction of such certificare), ar the office of the wansfer agent for the Prefarred Stock (or at the
principal office of the Corporation if the Corporation serves as its own wansfer agent), togethey
with written narice that such holder elects 1o convert all or any number of the shares of Ifreﬁmtd
Srock represented by such cerificate or ceytificates and, if applicable, any event on which such
conversion is conringent. Such notice shall state such holder’s name or the names of the
nominees in which such holder wishes the certificate or certificares for shares of Comman Siock
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GRLA_ITT8TZ11



V1=APR=28  10:1QAM FROM-ASE1TO10RL 407-843~0610 T~458  P.18/27 F-254

—_—— G —————— ———ra - —

(11000116954 3)

10 be issued. If required by the Corporation, certificates swrendered for conversion shall be
endorsed or accompanied by a written instrument or instruments of wansfer, in form satisfactory
to the Corporation, duly executed by the registercd holder or his, her or fts attormey duly
authorized in writing. The close of business on the date of receipt by the transfer agent (or by the
Corporation if the Corporarion setves as its own transfer sgent) of such certificates (or lost
cenificate affidavit and agreement) and notice shall be the time of conversion (the “Conversion
Time"), and the shares of Common Stock issuable upon conversion of the shares represented by
such ceriificare shall be deemed 10 be curstanding of record as of such date. The Corporation
shall, as soon as practicable after the Conversion Time, (i} issne and deliver to such holder of
Preferred Stock, or to his, her or [ts nominees, a 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 certificate 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 amoumt as provided in Subsection 4.2 in lieu of any fraction of a
share of Common Stock atherwise issuable upon such conversion, and (iii) pay 2l declared or
accrued but anpald dividends on the shares of Preferred Stock converted.

4.32 Reservation of Shares. The Corporation shall at all fimes when
any Preferred Stock shall be outstanding, reserve and keep available out of its 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) ourstanding Series A Preferred Srock, (i) outstanding Series B
Preferred Stock, (iii) outstanding Options, and (iv) Convertible Securities; and if at any time the
number of authorized but umissued sharas of Common Srock shall not be sufficienm 1o effect all
such conversions, the Corporation shall take such corporate action as may be necessary to
increase its authorized but unissued shares of Common Stock 1o such number of shares as shall
be sufficiem for such purposes, including, without limitation, engaging in best efforts 1o obtain
the requisite stockholder approval of any necessary amendment to the Articles of Incarporation.

433 Effect of Conversion. All shares of Preferred Stock which shall
have besn surrendered for conversion as herain provided shall no Jopger be deemed 10 be
outstanding and all rights with respect 1o such shares shall immediately cease and rerminate at
the Conversion Time, except only the right of the holders thereof to receive shares of Common
Stock in exchange thercfor, 1o receive payment in lieu of any fraction of a share otherwise
issuable upon such conversion as provided in Subsection 4.2, and to receive payment of any
dividends declared but unpaid thereon. Any shares of Preferred Srock so converted shall be
retired and cancelled and may not be reissued as shares of such series, and the Corporarion may
thereafler take such approprisie action (withour the need for stockholder acrion) as may be
necessary 1o reduce the authorized number of shares of Preferred Stock accordingly.

4.3.4 No Further Adiustment. Upon any such conversion, no adjustment
1o the Series A Conversion Price or Serles B Conversion Price, as applicable, shall be made for
any declared but unpaid dividends on the Scries A Preferred Stwock or Series B Preferred Stock
surrendered for conversion or on the Comman Stock delivered upon conversion.

4,35 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
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Stock upon conversion of shares of Preferred Stock pursuant ro this Segtion 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 neme other than that in
which the shares of Preferred Stock so converted were registered, and no such issuance or
delivery shall be made unless and until the person or entity requesting such issuance has paid to
the Corporation the amount of any such tax or has established, to the satisfaction of the
Corporation, thar such tax has been paid.

4.4 Adjustnents 1o Series A Conversion Price and Series B Conversion Price
for Diiluting Issues.

4.4.1 Special Definitiong. For purposes of this Aryicle Fourth, the
following definitions shall apply:

(a) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securiries.

{b) “Series A Original) Issue Date™ shall mean the dare on
which the first share of Series A Preferred Srock was issued.

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

@) “Convertible Securities” shall mean any evidences of
indebtedness, shares or other sccurities directly or indirectly convertible into or exchangeable for
Common Swock, but excluding Options.

() “Additional Shares of Common Stock” shall mean all
shares of Common Stock issued (or, pursuant 1o Subsecrion 4,4.3 below, deemed 1o be issued) by
the Corporarion after the Series A Original Issue Dare, other than (1) the following shares of
Common Stock and (2) shares of Common Stock deemed issued pursuanmt to the following
Qpilons and Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities”):

4)) shares of Commaon Stock, Options or Convertible Securities issued upon
conversion of Preferred Stock, or issued as a dividend or distribution on Praferred
Stock;

Gi) shares of Commaon Stock or Convertible Securities actually issued upon
the exercise of Options or shares of Common Stock actually issued npon the
conversion or exchange of Convertible Sccurities, In each case provided such
issuance is pursuant to the terms of such Option or Convertible Security;

(iii}  shares of Common Stock, Options or Convertible Securities issued by
reason of 3 dividend, stock split, split-up or other distribution on shares of
Commaon Stock that is covered by Subsection 4.5, 4.6, 4.7 or 4.8;

(iv)  shares of Commeon Stock or Options issued 1o employees ar directors of,
or consultants or advisors 1@, the Corporation or any of irs subsidiarics pursuant 10
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a plan, agreement or arrangsment approved by the Board of Directers of the
Corporation;

) shares of Common Stwock, Oprions or Convertible Securitics issued
pursuant to the acquisition of another corporation by the Carporation by merger,
purchase of substantially al] of the assets or other rearganization or to a joint
venture agreement, or Issued in a public offering pursuant to an effecdve
regisrarion statement under the Securities Act of 1933, as amended, provided,
that in each case such issuanres are approved by the Board of Directors of the
Corporation; or

(vi}  shares of Common Stock, Options or Convertible Secoriries issued with
the unanimous approval of the Board of Directors of the Carporation.

4.4.2 No Adjustment of Conversion Price.

() No adjustment in the Series A Conversion Price shall be
made as the result of the jssnance or deemed issuance of Additional Shares of Common Stock if
the Corporarion receives written notice from the holders of a1 least fifty-five percent (55%) of the
then outstanding shares of Series A Preferred Stock agreeing that no such adjustment shall be
maide as the result of the issuance or deemed issuance of such Additional Shares of Commeon
Stock.

() No adjustment in the Series B Couversion Price shall be
made as the result of the issuance or deemed issuance of Additional Shares of Common Stock if
the Corporation receives written notice from the halders of at leas: 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
Stack.

4.4.3 Peemed Issue of Additiopa] Shareg of Commeon Stock.

(a) If the Corporation at any time or from time 1o time after the
Series A Original Issye Date or the Serjes B Original Issue Date, as applicable, shall issue any
Options or Convertible Securities (excluding Options of Convertible Securities which are
themselves Exempied Securities) or shall fix a record date for the determination of holders of
any class of securities entitled ro receive any such Options or Convertible Securities, then the
maximum number of shares of Common Stock (as sct forth in the instrument relating thereto,
assuming the satisfacrion of any conditions 1o exercisability, convertibility or exchangeability bur
without regard to any provision contained therein for a subsaquent adjustment of such number)
issuable upon the exercise of such Options or, in the case of Convertible Securiries and Options
therefor, the conversion or exchange of such Convertible Securities, shall be deemed 10 be
Additional Shares of Common Stock issued as of the time of such issue or, in case such a record
date shall have been fixed, as of the close of business on such record dare.

(b) If the rerms of any Option or Convex:libit Secwrity, the
issuance of which resulted in an adjustment 1o the Series A Conversion Price pursuant 10 the

terms of Subsection 4.4.4, or the Series B Conversion Price pursuant 1o the rerms of Subsection
= (((H11000116954 3)))
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4.4.3, are revised as a result of an amendment to such 1erms or any other adjustment pursiant 1o
the provisions of such Optien or Convertible Security (but excluding automaric adjustments o
such terms pursuant to anti-dilution or similar provisjons of such Option o Convertible Security)
To provide for either (1) any increase or decrease in rhe number of shares of Common Stock
issuable upon the exercise. conversion and/or exchange of any such Option or Convertible
Security or (2) any increase or decrease in the considerarion payable o the Corporation upon
such exercise, conversion and/or exchange, then, effective upon such increase or decrease
becoming effective, the Series A Conversion Price or Scries B Conversion Price, as applicable,
computed upon the original issue of such Option or Convertible Security (or upon the occusrance
of a record date with respect thereta) shall be readjusted to such Serles A Conversion Price or
Series B Conversion Price, as applicable, as would have obtained had such revised terms been in
effect upon the original date of issyance of such Option or Converiible Securiny.
Norwithstanding the foregeing, no readjustment pursuant to this glayse {(b) shall have the effect
of increasing the Scries A Conversion Price or Series B Conversion Price, as applicable, 1o an
amount which exceeds the lower of (i) the Series A Conversion Price or Series B Conversion
Price, as applicable, in effecr immediately prior to the oripginal 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 resulted from any issuances of additional
Shares of Common Stock (other than deemed issuances of Additional Shares of Common Stock
as a resull of the issuance of such Opiion or Cenvertible Security) between the original
adjusiment date and such readjustment date,

() If the terms of any Option or Convertible Security
(excluding Oprions or Convertible Securities which are themselves Exempied Securities), the
issuance of which did not result in an adjustment 1o the Series A Conversion Price pursuant 1o
the erms of Subgecion 4.4.4 or the Series B Conversion Price pursuant to the terms of
Subsection 4.4.5 (either because the consideration per share (determined pursuant to Subsection
4.4.6) of the Addirional Shares of Common Stock subject thereto was egual to or greater than the
Series A Conversion Price or Series B Conversion Price, as applicable, then in effect, or because
such Option or Convertible Security was issued before the Series A Original Issue Date or the
Series B Original Issue Date, as applicable), are revised after the Serles A Original Issuc Date or
the Series B Original Issue Date, as applicable, as a result of an amendment 1o such terms or any
other adjustment pursuant to the provisions of such Option or Convertble Security (but
excluding automaric adjustments io such terms pursuant to anti-dilution or simllar provisions of
such Option or Convertible Security) to provide for either (1) any increase in the purnber of
shares of Commeon Stock issuable upon the exercise, 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 Canverribie Security, as so amended
or adjusted, and the Additional Shares of Common Stock subject thereto (deicrmined in the
manner provided in Subsection 4.4.3(a)) shall be deemed 10 have been issued effective upon such
increase or decrease becoming effective.

d) Upon the expiration or termination of any unexercised
Optlon or unconverted or unexchanged Convertible Secnurity {or portian.thcrcoﬂ which rcs_ulted
(either upon its criginal issuance or upon a revision of its terms) in an adjustment 1o the_ Scnes- A
Conversion Price pursuant 10 the terms of Subsection 4.4.4 or the Series B Conversion Frice
pursuant 1o the werms of Subsection 4.4.3, the Series A Conversion Price or the Scries 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 Convertible Security (or
portion thereof) never been issued.

(e} If the number of shares of Common Stock issuable upon
the cxercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporadon ypon such exercise, conversion and/or exchange, is
calculable ar the vime such Option or Converiible Security is issued or amended but I3 subject o
adjusiment based upon subsequent events, any adjustment 10 the Series A Conversion Price or
Series B Conversian Price, as applicable, provided for in this Subsection 4,4,3 shall be effecred
at the time of such issuance or amendment based on such number of shares or amount of
consideration without regard 1o any provisions for subsequent adjustments (and any subsequent
adjusiments shall be treated as provided in clauses (b) and (¢) of this Subsection 4.4.3). If the
number of shares of Common Siwock issuable upon the exercise, conversion and/or exchange of
any Option or Convertible Security, or the consideration payable to the Corporation upon such
exercise, conversion and/er exchange, cannor be calculaled at all ar the 1ime such Option or
Convertible Security is issued or amended, any adjustment to the Series A Conversion Price or
Series B Conversion Price, as applicable, that would result under the terms of this Subsection
4.4.3 at the time of such issuapce or amendment shall instead be effected at the rime such
number of shares and/or amount of consideration is first calculable {even if subject 1o subsequent
adjustments), assuming for purposes of calculating such adjustment 1o the Series A Conversion
Price or Series B Conversion Price, as applicable, that such issuance or emendment took place at
the time such calculation can first be made.

4.44 Adiusonent of Series A Conversion Price Upop Issuance of
Additional Shares of Common Siock. In the event the Corporation shall ar any time afier the
Scries A Original Issue Date issue Additional Shares of Common Stock (including Additional

Shares of Common Siock deemed to be issued pursuant to Subsection  4.4.3), without
consideratipn or for 4 consideration per share less than the Series A Conversion Price in effect
immediately prior 10 such issue, then the Series A Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated ro the nearest one-hundredth of a cent)
derermined in accordance with the following formula:

CP:=CP* (A+B)}+(A+C).

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

{a) “CP;" shall mean the Series A Conversion Price in effect
immediately after such issue of Additional Shares of Common Srock

{b) “CP," shalt mean the Series A Conversion Price in effecr
immediately prior 10 such Issue of Addisional Shares of Commen Stock;

(3] “A” shall mean the number of shares of Common Simock
outstanding immediately prior 1o such issuc of Additional Shares of Common Siock (treating for
this purpose as outstanding all shares of Common Stock iss@le upon exercise of Options
owtstanding immediately prior 1o such issue or upon conversion or exchange of Convertible
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Securities (including the Preferred Stock) outstanding (assuming exercise of any outstanding
Options therefor) immediately prior to such tssue);

((+)] “¥” shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Commeon Stock had been issued at a
price per share equal to CP, (determined by dividing the apgregare consideration received by the
Corporation in respect of such issuc by CPy); and

A () “C” shall mean the number of such Addirional Shares of
Common Stock issued in such transaction.

4.4.5 Adjustment of Sgries B Conversjion Price Upon Issuance of
Additional Shares of Commeon_Stock. In the event the Corporartion shall ar eny time afier the
Series B Original Jssue Date issuc Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsecrion 4.4.3), without
consideration or for a consideration per share less than the Series B Conversion Price in effeet
immediately prior 10 such issue, then the Serics B Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated 10 the nearest one-hundredth of a cent)
determined in accordance with the following formula:

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

(a) “CP3" shall mean the Series B Conversion Price in effect
immediately afier such issue of Additional Shares of Common Stock

(b) “CPy” shall mean the Series B Conversion Price in effect
immediately prior 10 such issue of Additional Shares of Common Stock;

©) “A™ shall mean the nomber of shares of Common Stock
outstanding immediately prior 1o such issue of Additional Shares of Common Stock (rreating for
this purpose as ontstanding all shares of Common Siock issuable upon exercise of Oprions
oustanding immediarely prior 10 such issue or upon conversion or exchange of Convertible
Securities (including the Preferred Stock} ourstanding (assuming exercise of any outsranding
Oprions therefor) immediately prior 1o such issue);

() “B” shall mean the number of shares of Common Stack
that would have been issued if such Addiional Shares of Common Stock had been issued at a
price per share equal 1o CP; {derermined by dividing rhe aggregate consideration recefved by the
Caorporation in respect of such issue by CP,); and

(c) “C” shall mean the number of such Addirional Shares of
Cemman Stock issued in such transaction.

44.6 Deleymination of _Consideration. For purposes of 7his
Subsection 4.4, the consideration received by the Corporation for the issue of any Addirional
Shares of Common Stock shall be computed as follows:
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(a) Cash and Property: Such consideration shall:

(N insofar as it consists of cash, be computed at the aggregare amount of cash
received by the Corporstion, excluding amoums paid or payable for accrued
interest;

Gi) insofar as it consists of property other than cash, be compured at 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

(iii}  in the event Additional Shares of Common Srock are issued together with
other shares or securities or other assets of the Corporarion for considerarion
which covers both, be the proportion of such considerarion so received, computed
as provided in gJauses (i} and (ii) above, as determined in goaod faith by the Board
of Directors of the Corporation.

) Options apd Converrible Securities. The consideration per

share received by the Corporation for Additional Shares of Common Stock deemed to have been
issued pursuant 1o Subsgetion 4.4.3. relating to Oprcns and Convertible Securities, shall be
determined by dividing ’

(D the toral amount. if any, received or receivable by the Corporation as
consideration for the issus of such Options or Convertible Securities, plus the
minimum aggregate amoumt of additional consideration (as set forth in the
instruments relating thereto, withour regard to any provision contained therein for
a subsequent adjustment of such consideration) payable to the Corporation upon
the exercise of such Optlans ar the conversion or exchange of such Coavertible
Secyrities, or in the case of Options for Convertible Securities, the exercise of
such Opiions for Convertible Securiries and the conversion or exchange of such
Convertible Securities, by

(i)  the maximum number of shares of Common Stock (as ser forth in the
instruments relating thereto, without regard to any provision containgd therein for
a subsequent adjustment of such number) issuable upon the exercise of such
Options or the conversion or exchange of such Convertible Securities, or in the
case of Qprions for Convertible Securities, the cxercise of such Options for
Convertible Securities and the conversion or exchange of such Convertible
Securities.

447 Multiple Closing Dates. In the event the Corporarion shall issue on

more than one date Additional Shares of Common Stock that are a part of one fFansaction or &
series of related transacrions and that would result in an adjustment o the Series A Conversion
Price purspam o the rerms of Subsection 4.4.4 then or the Series B Conversion Price pursuant 1o
the terms 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 effect o all such issuances as if they
occurred on the dawe of the first such issuance (and without glving effect to any additional
adjustments as a vesult of any such subsequent issuances within such period).
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4.5 Adinstment for Stock Splits and Combipations. If the Corporation shall at

any time or from time 10 time after the Series A Original Issue Date with respeact to the Series A
Preferred Stock, or the Series B Original Issue Date with respect 1o the Series B Preferred Stock,
effect a subdivision of the owstanding Common Siock, the Series A Conversion Price or the
Series B Conversion Price, as applicable, in cffccl immediatcly before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion
of each share of such series shall be increased in proportion 1o such increase in the aggregate
number of shares of Commeon Srock owtstanding. If the Corporarioa shall at any time or fom
time 1o time after the Series A Qriginal Issue Dare with respect to the Series A Preferred Stock,
or the Series B Original Issue Dale with respect 1o the Series B Preferred Stock, combine the
outstanding shares of Common Stock, the Series A Conversion Price or the Series B Conversion
Price, as applicable, in cffect immediately before the combination shall be proportionately
increased so that the number of shares of Common $wock issuable on conversion of each share of
such series shall be decreased in proportion 10 such decrease in the aggregate number of shares
of Common Stock autstanding. Any adjustment under this subscction shall become effective at
the close of business on the date the subdivision or combination becomes effective.

4.6  Adiustment for Centain Dividends and Diswibutions. In the event the
Corporation a1 any time or from time 10 1ime after the Series A Original Tssue Date with respect
1o the Series A Preferred Stock, or the Serics B Original 1ssue Date with respect 10 the Series B
Preferred Stock, shall make or issue, or fix a record date for the derermination of holders of
Common Stock entlticd 1o receive, a dividend or other distribution payahle on the Common
Stock in addirional shares of Common Stock, then and in each such event the Saries A
Conversion Price or the Series B Conversion Price, as applicable, in effect immediately before
such event shall be decreased as of the tme of such issuance or, in the event such a recard date
shall have been fixed, as of the close of business an such record daie, by multiplying the Series A
Conversion Price or the Series B Conversion Price, as applicable, then in effect by a fraction:

(N the pumerator of which shall be the total number of shares of Common
Stock issued and outstanding immediately prior 1o the time of such issuance or the
clase of business on such record date, and

{2) the denominator of which shall be the rotal number of shares of Common
Stock issued and outstanding immediately prior to the time of such lssuance or the
close of business on such record date plus the number of shares of Common Srock
issuable in payment of such dividend or disiribution.

Norwithstanding the foregoing, (a) if such record daie shall have been fixed and such dividend is
not fully paid or if such distribution {s not fully made on the date fixed therefor, the Series A
Conversion Price or the Series B Conversion Price, as applicable, shall be recomputed
accordingly as of the close of business on such record date and thereafier the Series A
Conversion Price or the Scries B Conversion Price, as applicable, shall be adjusted pursuant 1o
this subsection as of the rime of actual payment of such dividends or disgriburions; and (b) thar
no such adjustment shall be made if the holders of Series A Preferred Stock or Series B Preferred
Stock, as applicable, simuliancously receive a dividend or other disrribution of shares of
Common Stock in a number equal to the number of shares of Common Stack as they would have
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received if all oulstanding shares of Series A Prefarred Stock or Series B Preferred Srock, as
applicable, had been converied into Common Stack on the date of such event.

4.7 ju ts for Other Divi istributions. In the event the
Corporation ay any time or from time o time after the Serics A Original [ssue Date or Series B
Original Issue Date, as applicable, shall make or issue, or fix a record date for the determination
of holders of Common Stock entitled 1o receive, a dividend or other distribution payable in
securities of the Corporation (other than a distriburion of shares of Common Stock in respect of
owrstanding shares of Commaon Stock) or in other property and the provisions of Seetion 1 do not
apply to such dividend or diswribution, then and in each such event the holders of Series A
Preferred Stock or Series B Preferred Stock, as applicable, shall receive, simultancously with the
disribution to the holders of Common Stock, a dividend or other diswribution of such securities
or other propesty in an amount equal ta the amounr of such securities or ather property as they
would have received if all ourstanding shares of Series A Preferred Stock or Series B Preferred
Stack, as applicable, had been converted mto Common Stock on the date of such event.

4.8  Adjusment for Merger or Reorgapjzation, etg. Subjecy 1o the provisions
of Subsection 2.3, if there shall cccur any reorganization, recapitalization, reclassification,

consolidation or merger involving the Corparation in which the Common Stock (but not the
Preferred Stock) is converted into or exchanged for securities, cash or other property (other than
a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such reorganization,
recapitalization, reciagsification, consolidarion or merger, each share of Preferred Stock shall
thereafler be convertible, in lieu of the Common Stock into which it was converiible prior to
such event, 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 issyable upon conversion of one share of
Series A Preferved Stock or Series B Preferred Stock, as applicable, immediaely prior to such
reorganization, recapitalization, reclassification, consolidarion aor merger would have been
entitled 1o receive pursuant to such transaction; and, in such case, appropriate adjustment (as
determined in good faith by the Board of Directors of the Corporation) shajl be made in the
application of the provisions in this Section 4 with respect to the rights and interests theveafter of
the holders of the Preferred Stock, to the end thar the provisions ser forth in this Secrion 4
(including provisions with respect 10 changes in and other adjustments of the Series A
Conpversion Price and Series B Conversion Price) shal] thereafter be applicable, as nearly as
reasonably may be, in relation to any sequrities or other property thereafter deliverable upon the
conversion of the Preferred Stock.

4.9 Centificate as 10 Adiustments. Upon the occurrence of cach adiustment or
readjustment of the Series A Conversion Price or the Series B Conversjob Price, as applicabie,
pursuant to this Section_4, the Corporation at is expense shali, as prompily as reasonably
practicable but in any event not later than ten (10) days thereafter, compute such adjustment or
readjustment in accordance with the terms hereof and fumish 1© each holder of Serles A
Preferred Stock or Scries B Preferred Stock, as applicable, a certificare setting forth such
adjustment or readjustment (including the kind and amount of sccurities, cash or other property
into which the Series A Preferred Stock or Series B Preferred Stock is convenible) and showing
in detail the facts ypon which such adjusanent or readjusonen is based. ':g"he Corporation shall,
as promptly as reasonably practicable after the wrirten request ar any time of any holder of
Preferred Stock (but in any event not later than ten (10) days thereafter), furnish or cause to be
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furnished to such holder a cenificate setting forth (i) the Series A Conversion Price or Series B
Canversion Price then in effect with respect 10 such holder’s Preferred Stock, and (i) the number
of shares of Common Stock end the amount, if any, of other securities, cash or property which
then would be received upon the conversion of Preferred Stock.

4.10  Natice of Record Rate. In the event:

(a) the Corporation shall take a record of the holders of its
Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or other
distribution, or to receive any right to subscribe for or purchase any shares of capital stock of any
class or any other securities, or 10 receive any other security; or

(b) of any capital reorganization of the Corporation, any
rec)assification of the Common Stock of the Corporation, or any Desmed Liguidation Event; or

{c) of the voluntary or involuntary dissolution, liguidation or
winding-up of the Corporation,

then, and in ¢ach such case, the Corporarion will senpd or cause 1o be sent 1o the holders of the
Preferred Stock a notice specifying, as the case may be, (i) the record date for such dividend,
distribution or right, and the amount and character of such dividend, distribution or right, or {ii}
the effective date on which such reorpanization, reclassification, consolidation, merger, transfer,
dissolution, liguidaton or winding-up is proposed 10 take place, and the time, if any is 0 be
fixed, as of which the holders of record of Common Stock (or such other capital stock or
securities at the rime jssusble upon the conversion of the Preferred Stock) shall be entited to
exchangs thelr shares of Common Stock {or such other capital stock or securities) for securitics
or ather property deliverable upon such reorganization, reclassification, consolldation, merger,
transfer, dissolution, liguidation 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 at
least ten {10) days prior to the record date or effective date for the cvent specified in such notice.

5. Mandargry Conversion.
5.1 Tigge 1s.

(a) With respect 1o the Series A Preferred Stock, upon either
(a} the closing of the sale of shares of Common Stock 1o the public ar a price of at least $.975 per
share (subject to appropriate adjustment in the event of any stock dividend, stock splin
combination or other similar recapitalization with respect 10 the Common Stock), in a firm-
commiment underwrinen public offering pursuant o an effective regisiration starement under
the Securities Acr of 1933, a5 amended, or (b) the date and rime, or the occurrence of an event,
specified by vore or written consent of the holders of at least fifty-five percent (55%) of the then
omstanding shares of Series A Preferred Stock (the dme of such closing or the dawe and Hme
apecified ar the time of the event specified in such vote or writien consent is referred 1o herein as
ihe “Series A Mandatory Conversion Time”), (i) all ourstanding shares of Series A Prefen_-ed
Stack shall automatically be converted imo shares of Common Stock, at the then effective
conversion rate and (if) such shares may not be relssued by the Corparation.
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(b) With respcct to the Series B Preferred Stock, upon cither (a) the
closing of the sale of shares of Common Strock to the public at a price of ar least §1.7226 per
share (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapimlization with respect 10 the Common Stock), in a firm-
commirment underwritten public offering pursuanr to an effactive regisiration sistement under
the Securities Act of 1933, as amended, or (b) the date and time, or the occurrence of an event,
specified by vote or written consent of the holders of ax least fifty-five percent (55%) of the then
ourstanding shares of Series B Preferred Stock (the time of such closing or the date and time
specified or the time of the event specified in such vote or wrirten consent is referred 1o herein as
the “Serics B Mandatory Conversion Time”), (i) all outstanding shares of Series B Preferred
Stock shall automatically be converted into shares of Common Stock, ar the then effective
conversion rate and (i1) such shares may npar be reissued by the Corporatien,

5.2 Procedural Reouiremnents. All holders of record of shares of Preferred
Sipek subject fo mandatory ¢onversion pursuant to this Section S shall be semt wriien notice of
the Serles A Mandatory Conversation Time or Scrics B Mandaiory Conversion Time, as
applicable, and the place designated for mandarory conversion of all such shares of Preferred
Stock pursuant to this Segtion 5. Such norice need not be sent in advance of the occurrence of
the Series A Mandarory 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 thar such
cerfificare has been lost, siolen or desroyed, a lost centificate affidavit and agrcement reasonably
acceprable to the Corporarion to indemnify the Corporation against any ¢laim that may be made
against the Corporation on account of the alleged lass, theft or desmruction of such certificate) to
the Corporation ar the place designated in such notice. If so required by the Corporarion,
certificates surrendered for conversion shall be endorsed or accompanied by written instrument
or instruments of tansfer, in form satisfactory to the Corporstion, duly executed by the
registered holder ar by his, her or its attorney duly authorized in writing. All rights with respect
1o the Preferred Stock converted pursuant to Section 5.1, including the rights, if any, to receive
natices and vote (other than as a holder of Common Stock), will terminare ar the Series A
Mandatory Conversation Time or Scries B Mandatory Conversion Time, as applicable
(notwithstanding the fhilure of the holder or holders thereof 1o surrender the cerrificates ar or
prior w such time), except only the rights of the helders thereof, upon surrender of their
certificate or centificates (or lost centificare affidavir and agreement) therefor, to receive the items
provided for in the next sentence of this Subsection 5.2. As soon as practicabie after the Series A
Mandatory Conversation Time or Series B Mandatory Conversion Time, as applicable, and the
surrender of the certificate or cerificates (or lost certificare affidavit and agreement) for
Preferred Stock, the Corporation shall issue and deliver to such holder, or 1o his, her or its
nominees, s certificate or certiflcates (bearing applicable legends) for the number of full shaces
of Common Siock fssuable on such comversion in accordance with the provisions hercof,
together with cash as provided in Sulisection 4.2 in lieu of any fraction of a share of Common
Stock otherwise issuable upon such conversion and the payment of any declared or accrued but
unpaid dividends on the shares of Preferred Syock converted. Such converied Prc}:‘crrcd Stock
shall be retred and cancelled and may not be reissned as shares of such series, and the
Corporation may thereafter take such appropriate action (without the need for stockhalder action)
as may be necessary 1o reduce the authorized mamber of shares of Preferred Stock accordingly.
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8. Redemption.

6.1 Redemption.  Shares of Preferred Stock shall be redeemed by the
Corporarion out of funds lawfully available therefor at a price equal to the Series A Original
Issue Price or the Serles B Originsl Price, as applicable, per share paid by the respsecrive
purchaser thereof, plus any Accruing Dividends sccrued but unpaid thereon, whether or nat
declared, pius any other dividends declared but unpaid thercon (the “Redemption Price™), in
three (3) annual installments commencing not maore than sixty (60) days after receipt by the
Corporation, at any time on or after the fifth (5™ anniversary of the date upan which Scries B
Preferred Stock is first issued, from the holders of at least fifty-five percent (55%) of the then
ouistanding 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 “Redem ption Date™.
On cach Redemption Date, the Corporatdon shall redeem, on a pro rama basis in accordance with
the number of shares of Preferred Stock owned by each holder, that number of ousstanding
shares of Preferred Stock determined by dividing (i) the total number of shares of Preferred
Stock ourstanding immediately prior to such Redemption Date by {ii) the number of remaining
Redemption Dares (including the Redemption Dare 1o which such caleulation applies); provided,
‘however, that Excluded Shares (as such term is defined in Subsegyion 6.2) shall not be redeemed
and shall be excluded from the calcularions set forth in this sentence. If the Corporation does not
have sufficient funds legally available to redecm on any Redemption Date all shares of Preferred
Stock to be redeemed on such Rademprion Dare, the Carparation shall redesm a pro rata portion
of each holder’s redeemable shares of such capital stock our of funds legally available therefor,
based on the respective amounts which would otherwise be payable in respeet of the shares 1o be
redeemed if the legally available funds were sufficient to redeem all such shares, and shall
redeem the remaining shares ro have been redeemed as soon as practicable after the Corporation
has funds legally available therefor.

6.2  RBedempiion Notice. The Corporation shall send written natice of the
mandarory redemprion (the “Redemption Notice™) 10 each holder of record of Preferred Stock
not less than forty (40) days prior to each Redemption Date. Each Redemption Navce shall
state:

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

) the Redemption Date and the Redemption Price;

{c) the darc upon which the holder’s right 10 convert such
shares tarminates (as determined in accordance with Subsection 4.1): and

(d) thet the holder is w0 surrender 10 the Corporation, in the
manner and at the place designated, his, her or fts cenificare or certificares representing the
shares of Preferred Stock 1o be redeamed.

If the Corporation receives, on or prior 1o the 20th day after the date of delivery of the
Redemption Notice to a holder of Preferred Stock, wrinen potice from such hoider that such
holder elects to be excluded from the redemption provided in this Section 6, then the shares of
Preferred Stock registered on the hooks of the Corporarion in the name of such holder at the time
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of the Corporation’s receipt of such notice shall thercafter be “Excluded Shares”. Excluded
Shares shall not be redeemed or redeemable pursuant 10 this Section 6, whether on such
Redemption Date or theveafter.

6.3 Surrender af Certificates; Payment. On or before the applicable
Redemption Dare, cach holder of shares of Preferred Stock to be redecemed on such Redemption
Date, unless such holder has exercised his, her or its right 1 convert such shares as provided in
Secrion 4, shall surrender the certificate ar certificates representing such shares (or, if such
registered holder alleges that such centificare has been lost, stolen or destroyed, a lost certificare
affidavir and agreement regsonably acceprable to the Corporation to indemnify the Corpararion
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate) to the Corporation, in the manner and at the place designated in
the Redemprion Notice, and thereupon the Redemprtion Price for such shares shall be payable to
the order of the person whose name appears on such certificare or certificates as the owner
thereof. In the event less than all of the shares of Preferred Stock represented by a cerrificate are
redeemed, a new certificate (bearing applicable legends) representing the unredcomed shares of
Preferred Stock shall promptly be issued ta such holder.

6.4  Rights Subsequent 10 Redemprion. If the Redemption Norice shall have
been duly given, and if on the applicable Redemption Date the Redemption Price payable upon
redemption of the shares of Preferred Stock to be redeemed on such Redemption Date is paid or
tendered for payment or deposited with an independent payment agent so a3 to be available
therefor in a timely manner, then notwithstanding that the cerrificates evidencing any of the
shares of Preferred Stock so called for redemption shall not have been swurrendered, dlvidends
with respect to such shares of Preferred Stock shall cease 1o accrue afier such Redemption Date
and all righrs with respect to such shares shal] forthwith afier the Redemprion Dare terminate,
excepr only the right of the hoelders to recejve the Redempiion Price without interest upon
surrender of their centificate or certificates therefor.

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that are
redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be
awromatically and immediately cancelled and retired and shall not be reissued, sold or
mwansferred. Neither the Corporation nor any of its subsidiaries may exercise any voung or other
rights granted to the holders of Preferred Stock following redemption.

8. Walver. Any of the rights, powers, preferences and other terms of the Series A
Preferred Stock set forth herejin may be waived on behelf of all holders of Series A Preferred
Stock by the affirmative written consént or vote of the holders of at least fifty-five percent (53%)
of the shares of Series A Preferred $tock then outstanding. Any of the righis, powers,
preferences and other terms of the Series B Preferred Stock ser forth herein may be waived on
behalf of all holders of Series B Preferred Stock by the affirmarive writien consent or voic of the
holders of ar least fifty-five percent (55%) of the shares of Series B Preferred Stock then
ourstanding.

g, Notices. Any notice required or perminied by the provisions of this Article Fifth

to be given 1o a holder of shares of Preferred Stock shall be mailed, postage prepaid, 1o the post
office address last shown on the records of the Corporation, 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 ransmission.

SIXTH: Subject 1o any addirional vorte required by the Articles of
Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by
statute, the Board of Directors js expressly authorized 10 make, repeal, alter, amend and
rescind any or all of the Bylaws of the Corporation.

SEVENTH: Subject to any additionpal voie required by the Aricles of
Incorporation, the number of directors of the Corporarion shall be determined in the manner
sct forth In the Bylaws of the Corporation.

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

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

TENTH: To the fullest extent permitted by law, a director of the
Corporation shall nor be personally liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary dury as a director. 1f the Act or any other law of the Swate of
Florida is amended afler approval hy the stockholders of this Article Ninth to authorize
corporate action further eliminating or limiting the personal liahility of directors, then the
liability of a director of the Corporation shall be eliminated or limited 1o the fullest extent
perminted by the Act as so amended.

Any repeal or modification of the foregoing provisions of this Article Tenth by
the stockholders of the Corporation shall not adversely affect any right or protection of a
direcror of the Corporation existing at the rime of, or increase the lability of any director of
the Corporation with respect 10 any acts or amissions of such director occurring prior 1o,
such repeal or modification.

ELEVENTH: To the fullest extent permitied by applicable law, the
Corporation is authorized to provide indemnification of (and advancemeny of expenses 10)
directars, officers and agents of the Corporation (and any other persons to which Act permits
the Corporation 1o provide indemnificarion) through Bylaw provisions, agreements with
such directors, officers, agemss or other persons, vote of stockholders or disinterested
direcrors or otherwise, in excess of the indemnification and advancement otherwise
permited by Section 607.0850 of the Act.

Any amendment, repes) or modification of the foregoing provisions of this Article

Eleventh shall not adversely affect any right or protection of any directc!-, off?cer or other agent
of the Corporation existing at the time of such amendment, repeal or modificarion.

TWELFTH: The Corporation renocunces any interest or expectancy of the

Corporation in, or in being offered an oppormunity 10 parvicipate in, any Excluded QOpportuniry.
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An “Excluded Opportunity” is any matter, transaction 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 Corporation who is not an employee of the Corporation or any of its subsidiaries,
or (if) any holder of Preferred Stock or any partner, member, director, stockholder, employee or
agent of any such holder, other than someone who is an employee of the Corporarion or any of
Its subsidiaries (collectively, “Cavered Yersons”), unless such marter, transaction or ipterest is
presented 1o, or acquired, created or developed by, or otherwise comes into the possession of, a
Covered Person expressly and solely in such Covered Person's capacity as a director of the
Corporation.

* * L

3. That the foregoing amendmem and reswatement was approved by the
holders of the requisite number of shares of thia Corporation in accordance with Section
607.1003 of the Act.

4. That these Amended and Restated Articles of lncorporation, which
rastates and integrates and further amends the provisions of this Corporation’s Arricles of
{ncorporation, has been duly adopred in accordance with Sections 607.1001, 607.1003, 607.1006
and 607.1007 of the Act.

IN WITNESS WHEREOF, these Amended and Restated Aricles of
_Incorporation have been executed by a duly authorized officer of this Corporarion on this 28
day of April, 2011,

chard Craig Roilly, 8
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