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THE AMENDED AND RESTATED «%h Tp
ARTICLES OF INCORPORATION LAY
OF GELLMINDER, INC. ‘ %%
o

The undersigned, acting in his capacity as the President of Cellminder, Inc. (the
“Corporation”), a Florida corporation, on behalf of the Corporation, has executed these
Amended and Restated Articles of Incorporation, as unanimously approved by the
Board of Directors of the Corporation in an action by written consent, pursuant to Florida
Statute § 607.0821, effective January 15, 2007 and as approved by the holders of
greater than a majority of each class of the Corporation’s capital stock, in an action by
written consent, pursuant to Florida Statute § 807.0704, effective January 15, 2007.
The number of votes cast by the shareholders by written consent was sufficient for
approval.

These Amended and Restated Articles amend and restate in their entirety the
Corporation's Amended and Restated Articles of Incorporation, as filed with the Florida
Department of State on January 4, 2008, and as further amended on September.13;.. :
2006. o

A_RTICLE | = NAME
The name of the Corporation is Cellminder, Inc. a
ARTICLE I = PRINCIPAL OFFICE

The principal place of business and l'néhillng address of the Corporation is 3293 .
Baazer Drive, Qcoee, Florida 34761 and the mailing address is the same. LT

ARTICLE lll ~ DURATION
This Corporation shall be perpatﬁal In existence.
ARTICLE IV - PURPOSE

This Corporation Is organized for the purpose of transaction of any and all lawful
business permitted undar the laws of the United States and the State of Florida.

ARTICLE V - AUTHORIZED SHARES
5.1 . Common Stock
The aggregata number of shares of common stock which the Corporation shall
have authority to issue is 20,000,000 shares, with a par value of $0.01 per share.
-1~
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5.2 Preferred Stock.

The aggregate number of shares of preferred stock which the Corporation shall
have authority to issue is 6,333,333 shares, with a par value of $0.01 per share, upan
such terms and conditions, including dividend preferences and conversion privileges, as
may be authorized by the Board of Directors of the Corporation. Of the autherized
shares of preferred stock, 5,333,333 shares are hereby designated “Series A
Convertible Preferred Stock” with the rights, preferences, privileges and restrictions as
set forth in the succeeding provisions of this Article V. The balance of the shares of
authorized preferred stock may be divided into such number of series as the Board of
Directors may determine. The Board of Directors Is authorized to determine and alter
the rights, privileges, preferences and restrictions granted to and imposed upon any
wholly unissued series of preferred stack, including a preference with respect to any
other series of preferred stock, and to fix the number of shares and designation of any
such series of preferred stock. The Board of Directors, within the limits and restrictions
stated in any resolution or resolutions of the Board of Directors originally fixing the
number of shares constituting any series, may increase or decrease (but not below the
number of shares of such serles then outstanding), the number of shares of any series
' - subsequent to the issue of shares of that series.- ... .- .. . R T

The Series A Convertible Preferred Stock is referred to herein as the “Series A+ . .- .

Preferred”. As of December 31, 2008, there were 1,547,580 shares of Series A« . 57
Prefarred outstanding. Effective upon:theifiling of these Amended and Restated Amcles
of Incorporatin with the Flarida Secretary of State, each share of Series A Preferred e
outstanding at the time of such filing shall split into.1.2667: shares of Serles A Preferredl s
and the Liquidation Preference Price in effect prior to the split ($1.425 per share); shall
- be Teduced to $1.125 per share to reflect this split: - All-Series A Preferred stock ' ...

" cerlificates-issued prior to the filing of these'Amended and Restated Articles of .. ;A ri o ‘ o

Incorporation shall be replaced without charge by the Corporation and, until such..,
certificates are replaced, the old certificates shall be.deemed to be corrected to reﬂect
this split.

The rights, preferences, privileges, restrictions and other matters relating to the
Series A Preferred are as follows:

A. Dividends; Antldllution.

1. Dividends. The holders of the outstanding Series A Preferred
shall be entitled to receive in any fiscal year, only when and as declared by the Board of
Directars, out of any assets at the time legally availabie therefore, dividends in cash.

No dividends may be pald on the commaon stock until the holders of the Series A
Preferred have received dividends or other distributions in cash or.in kind totaling the
Liquidation Preferance for the shares of Series A Preferred outstanding at the time any
such dividend is declared by the Board of Directors on the common stock.

HO7000012746 3
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2. Antidilution.

(a) If, whenever shares of Series A Preferred, which are convertible
into shares of common stock, are outstanding, the Corporation increases the number of
shares of common stock outstanding in connection with a dividend or other distribution
payabie in common stock, or shall subdivide its common stock into a greater number of
shares of common stock, or shall have combined its common stock into a smaller
number of shares of common stock, appropriate adjustment shall be made in the
conversion rate so as to make each share of Series A Preferred convertible into the
same proportionate amount of common stock as it would have been convertibie into in
the absence of such dividend, subdivision or combination.

{b) Inthe event the Corporation issues shares of preferred stock or
notes convertible into shares of common stock for a price per share or conversion price
of less than $0.75 per share (“Lower Price Shares") on or before July 31, 2008 (or
agrees to issue such Lower Price Shares before July 31, 2008), the shares of Series A
Preferred shall automatically split in the ratio determined by dividing $0.75 by the per
share price or conversion price of the Lower Price Shares and the Liquidation . . )
Preference Rrice shall automatically become 1.5 times the price per share of the L.ower .
Price Shares. As an example, if the Corporatnon issues shares of a new Series B PR v s

' convertible preferred stock at $0.50 per share prior to July 31, 2008, the shares. of
TR . Series A Preferred shall automatically split into $0.75 divided: by $0.500r1.5 shares; Y

~and-the Liquidation Preference Price for the Series A.Preferred. shall automat:cally
~become. 1'5 time $O 80 per share or $ 75 per share G prey e e v b g

- Cre
U R ,.\“ ‘ B

B X i ngwdation Preference ;

Wit .‘-‘- L., {.‘?:‘- o '__ L 'l:.: RISt Foooo smle e ?:.,:_ - “! .:E : N ".;..‘:*,‘
T ‘..‘.;.',1 In the event of any llquldatlon or. windlng up ofthe Corporatlon e
ot elther voluntary or 1nv0|untary or other evant-defined hereln.to constitute a Ilqmdatnon‘ _..,,;_'“}; .
(‘Liquidation™), the holders of the Series A Preferred shall be-entitied to receive, prior < .
and in preference to any distribution of any of the assets or,surplus funds of the - T
Corporation to the holders of common stock by reason of their ownership thereof, an

amount per share of Series A Preferred equal to the applicable Liquidation Preference

Price (as defined below) plus all accrued but unpaid dividends (whether or not declared)

on the Serles A Preferred (as adjusted for any stock dividends, combinations, splits,
recapitalizations and the like with respect to such shares after the filing date hereof) for

each share of Series A Preferred held by them. The Liquidation Preference Price for

the Series A Preferred shall be $1.125 per share (subject to adjustment as set forth In
Section 5.2(A)(2)(b). After the payment of the Liquidation Preference Price as set forth
above, the assets or surplus funds of the Corporation, if any, shall be distributed ratably

to the holders of the Common Stock and the Series A Preferred on an as-if-converted to
Common Stock basis,

2 If upon the occurrence of a Liquidation, the assets and funds thus
distributed among the holders of the Series A Preferred shall be insufficient to make
payment in full to all holders of Series A Preferred of the liquidation preference set forth
herein, then such assets and funds shall be distributed among the holders of Series A
Preferred at the time outstanding, ratably in proportion to the full amounts to which they
would otherwise be respectively entitled.

# 581183 v1
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3. A consolidation, merger of the Corporation with or into any other
corporation or corporations, other corporate reorganization in which the Corporation is
not the surviving entity (unless the shareholders of the Corporation hold more than 5§0%
of the voting power of the surviving corporation), a transaction or series of related
transactions in which in excess of 50% of the Corporation’s voting power is transferred
to a third party (or group of affiliated third parties) who were not previously shareholders
of the Corporation, or a sale of all or substantially all of the assets of the Corporation
(unless the shareholders of the Corporation hold more than 60% of the voting power of
the purchasing entity), shall be deemed fo be a Liquidation.

C. Voting Riahts. The holder of each share of Series A Preferred shall be
entitled to the number of votes equal to the number of shares of common stock into -
which such shares of Series A Preferred could then be converted and shall have voting
rights and powers equal to the voting rights and powers of the common stock (except as
otherwise expressly provided herein or as required by law, voting together with the
common stock as a single ¢lass) and shall be entitled to notice of any shareholders

v meeting in accordance with the bylaws of the Corporation. Fractional votes shall not, ‘
Yoo however;:be permitted-and any fractional voting rights resulting from.the above formula it et
R TR (after aggredating all shares of common stock into which shares of Series Series A -

e -7 Preferred heldiby each holder could be converted) shall be rounded to the nearest

Fredh wholg number (with one-half being rounded upwarrd). 1 v o Ty g ,J'_ L

et .+ Converelofi, Therholders of Senas A Pfei*éfred shéll have converslon -

R rlghts as follows (the Gonverslon nght ) R L R SR e P
' -1” " Rig htt : Each share of Senes A Preferred shali be . '

TR convembla at the optlon of the holder thereof, at any time after the date of issuence Of =t
WA such share at the office of the Corparation or any transfer-agent for-suchstock, Into’ one
e i share of fully paid-and non-assessable common stock, subject to the appropriate ~
DA adjustments set forth in Section 5.2(A)(2). Mo P

2. Conversion by Vote of the Holders of the Series A Preferred. Each

! share of Series A Preferred shall be converted into one share of common stock, subject .
| to the appropriate adjustment set forth In Section 5.2{A)2), upon the vote of the holders (
|

= of a majority of the outstanding shares of the Serles A Preferred.

3. Automatic Conversion. Each share of Series A Preferred shall
automatically be converted into one (1) share of common stock, subject to the
appropriate adjustment set forth in Section 5.2(A)(2), immediately upon the closing of
the sale of the Corporation’s common stock and a firm commitment, underwritten public
offering of common stock pursuant to an effective registration statement under the
Securities Act of 1933, as amended, provided that such registration statement covers
the offer and sale of Common Stock of which the net proceeds to the Corporation
equals or exceeds $20,000,000,

HO7000012746 3
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ARTICLE VI - REGISTERED AGENT AND ADDRESS

The name and address of the registered agent are GrayRobinson, P.A., 301 E.
Pine Street, Suite 1400, Orlando, Florida 32801.

ARTICLE Vil — BOARD OF DIRECTORS

The number of directors may be either increased or decreased from time to time,
as provided in the bylaws, but shall never be fewer than one.

ARTICLE VIli - BYLAWS

The power to adopt, alter, amend, or repeal bylaws shall be vested in the Board
of Directors.

ARTICLE IX - AMENDMENTS

The Corporation reserves the right to amend, alter, change or repeal any
- provision of these Amended and Restated Articles of Incorporation in-the manner ...
prescrlbed by law, and all r||hts conferred on shareholders are subject o thls R
reservatton AR he S R - SRR TR
| g ' ARTICLE X INDEMNIFICATION

: i LT
H ';’,.\.‘-,. - CuF }H J

To the fullest extent permltted by the Flonda Busnness Corporatlon Act the {7 tr Tutes

~© " Corporation shall Indemnify, or advance ‘éxpenses to, any’ person made, or threatened : :

T to be made a party to any action,-sult or proceeding by reason ‘of the fact that such:. - 5= <p 00 o,
+*" person (a) is or was a ‘director of thé Corporation, (b) is'or was serving'at the request of ¢ iiing i

Y the Corporatlon as a director.of another corporatlon partnership; joint venture, trust or

other enterprise (8 “Business Entity”), (c) or is or was an officer of the Corporation,
provided that such person is or was at the time a director of the-Corporation, or (d) is or
was serving at the request of the Corporation as an officer of another Business Entity,
provided such person Is or was at the time a diractor of the Corporation or a director of
such other Business Entity, serving at the request of the Corporation. Unless otherwise
expressly prohibited by the Florida Business Corporation Act, and except as otherwise
provided in the previous sentence, the Board of Directors shall have the sole and
exclusive discretion, on such terms and conditions as it shall determine, to indemnify, or
advance expenses to, any person made, or threatened to be made, a party to any
action, suit or proceeding by reason of the fact that such person is or was an officer,
employee or agent of the Corporation, or is or was serving at the request of the
Corporation as an officer, employee or agent of another Business Entity.

,5 i‘JI 3
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IN WITNESS WHEREOQF, the undersigned has executed this Amended and
Restated Articles of incorporation this __15th day of January, 2007.

CELLMINDER, INC.

4

By:
Nams: Steven Shickler President
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CERTIFICATE OF AGCEPTANCE AS REGISTERED AGENT

Having been named as the registered agent in the Amended and F_iest.ated
Articles of Incorporation of CELLMINDER, INC., | am familiar with the obligations of the
position of registered agent as set forth in Florida Statutes Section 607.0505 and |
hereby accept and agree to act in this capacity.

Na.me. illia
Title: Director

HO7000012746 3
#301193 v1

TOTAL P.BR



