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ARTICLES OF AMENDMENT AND RESTATEMENT
OF
ARTICLES OF INCORPORATION
OF
TOP INC.

TDP Inc., a Florida corporation (the “Corporation™). hercby certifies, pursuant to and in
accordance with Sections 607.1006 and 607.1007 of the Florida Business Comporation Act (the

“Act™), for the purpose of filing its Amended and Restated Articles of Incorporation with the
Department of State of the State of Florida, that:

1. The name of the Corporation is TDP Inc.

2. The Carporation’s Articles of Incorporation are hereby amended and restated as
set forth on Exhibit A aftached hereto (the “Restated Articles™.

3. The Restated Anicles were adopted and approved on September §, 2006 by 2
unanimous written consent of the directors and by a written consent of the holders
of a majority of the ocutstanding shares of common stock of the Corporation. The
number of voles cast pursuant to such consent was sufficient for approval of the
Restated Articles. The Restated Arsticles shall be effective upon filing with the
Department of State of the State of Florida,

\ IN WITNESS WHEREOF, the undersigned has executed this Certificate as of September
_L_, 2006. _

TDP INC.

By: _ZAJM'_- /2 %M
Name: whcerdt & Nowidia
Title: PAEI AT

6G:2 Md 1143590
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Exhibit A
AMENDED AND RESTATED ARFICLES OF INCORPORATION
OF

TDP INC.

Pursuant 1o Sections 607.1003 and 607.1007 of the Florida DBusiness
Corparation Act, TD? INC. (the “Corporation”) hereby adopts the following Amended and
Restated Articles of Incorporation:

ARTICLE ONE
MNAME

The name of the Corporation is TDF Inc.

ARTICLETWO
PURPOSE

The purpose for which the Corporation is formed s to engage in any lawful act or activity
for which corporations may be organized under the Florida Business Corporation Act (the

“ACET.

ARTICLE THREE
ADDRESS

The address of the principal office and the mailing address of the office of the
Corporation is o/o CorpDirect Agents, Inc. 515 E. Park Avenue, Tallahassee, FL 32301.

ARTICLE FOUR
CAPITAL STOCK

The total number of shares of stock which the Corporation shall have authority to
issue is Twenty Million {20,000,000) shares of Common Stock, at a par value of One Cent
{$0.01} (“Common Stoek™), and Three Million {3,000,000) sheares of Preferred Stock, at a par
value of One Cent ($0.01) (“Preferred Stock”), mmounting to Twenty Three Million
{23,000,000) authorized shares of capital stock. Each share of Common Stock of the
Corporation issued and ouistanding immediately prior to the time these Amended and Restated
Arxticles of Incorporation becomes efiective shall be and is by this means automalically
reclassified and changed (without further act) into 2,000 fully paid and non-assessable shares of
Common Stock, constituting a 2,000 for 1 stock split '

A, COMMON STOCIL . .

i. General. The voting, dividend and liguidation rights of the holders of the
Common Stock are subject to and gualified by the rights of the holders of Preferred Stock of any
series as may be designated by the Board of Directors of the Corporation.
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{a) Yoting Rights of

£i} Except as may othorwise be required by law, the holders of
the Common Stock are entitled o one vore for each share of Common Swock held
at all meetings of stockholders {and written actions In llen of meetings) The
number of authorized shares of Common Stock may be increased or decreased
{but not below the number of shares thereof then outstanding} by the affinmative
vote of the holders of a majority of the stock of the Corporation entiiled o vote,
irrespective of the provisicns of Section 607.1003(b} of the Act.

() In addition to the provisions of Section B.7{b), the hoiders
of the Conmmon Siock, voung separately as one class, shail be entitled to elect two
(2) directors of the Corporation, At any meeting (or in a written consent in leu
thereol) held for the purpose of electing directors, the presence in person or by
proxy (ot the writien consent) of the holders of at [east 2 majority n interest of the
then outstanding shares of Common Stock shall constitute a quoram of the
Comumon Stock for the election of directors to be elected solely by the holders of
the Commen Stock. A vacancy in any directorship elected by the holders of the
Commeon Stock shall be filled only by vote or written consent of the holders of at
least a majority in interest of the then outstanding shares of Common Stock,
consenting or votng, as the case may be, separately as one class. The directors 1o
be elected by the holders of the Common Stock, voling separately as one class,
shall serve for terms extending from the date of their election and qualification
until the time of the next succeeding annual meeting of stockholders and until
their successors have been elected and qualified.

(b} Dividends. Dvidends may be declared and paid on the Common
Stock from funds lawfully available therefor as and when determined by the Board of
Directors of the Corporation and subject to any preferential dividend rights of any then
outstanding series of Preferred Stock.

fc) Liguidation.  Upon the dissolution or liguidation of the
Corporation whether voluntary or involuntary, holders of Common Stock will be entitled
to receive all assets of the Corporation available for distribution fo iis stacklmiécrs,
subject {0 any rights of any then outstanding series of Preferred Stock.

B. PREFERRED STOCK.

1. Designation. Preferred Stock may be issued from time to dme in one or
mose series, each of such series to have such terms as stated or expressed herein and in the
resolution or resolutions providing for the issue of such series adopted by the Board of Directors
of the Corporation as hereinafter provided. Authority is hereby expressly granted to the Board of
Directors of the Cerporation from time to time to issue the Preferred Stock in one or more series,
and in connection with the creation of any such series, by resolution or resohutions providing for
the issue of the shares thereof, to determine and fix such voting powers, full or Hmited, or no
voting powers and such designations, preferences and relative, participating, optional or other
special rights, and qualifications, limitations and restrictions thereof, including, without
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Limitation, dividend rights, conversion righis. redemption privileges and Hauidation preferences,
as shall be stated and expressed in such resolutions, all to the full extent now or hereafler
permitted by the Act. Without limiting the generality of the foregoing, except as otherwise
provided herein and in the resolutions providing for the issuance of any series of Preferred Stock,
the resolutions providing for issuance of any series of Preferred Stock may provide that such
series shall be superior or rank equally or be junior fo the Preferred Stock of any other series to
the extent permitted by the Act. Except as otherwise provided herein and in the resolutions
providing for the issuance of any series of Preferred Stock, no vote of the holders of Preferred
Stock or Common Stock shall be a prerequisite to the issuance of any shares of any series of the
Preferred Stock authorized by and complying with the conditions of the Asticles of
Incorporation.

Seven Hundred Thousand (700,000) shares of the authorized Preferred Stock are
hereby designated “Seriegs A Participating Convertible Preferred Stock™ {the “Series A
Preferred™). The rights, preferences, powers, privileges, restrictions, gualifications, snd
limitations granted to or imposed upon the shares of Series A Preferred shall be as set forth
herein,

2. Rank The Series A Prefcned shall, with respect to dividend rights and/er
rights on Hguidation, dissolution, redemption or winding up, whether voluntary or involuntary,
whether now or hereafter issued, rank on parity with each other and sentor to the Conunon Stock
and, except as otherwise provided for herein, any other series of Preferred Stock estabiished
hereafter by the Board of Directors, the terms of which shalt gpecificaily provide that such serics
shall rank junior to the Series A Preferred with respect to dividend rights and/or rights on
liquidation, dissolution, redemption or winding up, as the case may be, or which make no
designation as to rank {all of such series of Preferred Stock to which the Series A Preferred ranks
senior and the Common Stock ave collectively referred to herein as “Series A Junior

Seecuritics™).

3. Dividends.
{a) Series & Preferped Dividends, -

{i} Holders of outstanding shares of Series A Preferred, in
preference to holders of Series A Junior Securities, shall be entitled to receive on
each Dividend Payment Date with respect to Series A Preferred, a cash dividend
on each outsianding share of Series A Preferzed at a rate per annum equal to ten
percent (10.00%) of the Serfes A Original Purchase Price (as defined below) on
each owmstanding share of Series A Preferred (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like with respect to such shares), All
dividends shall accrue gquarterly in arrears comunencing on the first Series A
Dividend Acerual Date {as definzd below) after the date of initial issuance of such
shares of Series A Preferred snd shall, subject to Section 4, be payable in cash
upon (i} any merger or consolidation of the Corporation with any other entity in
which the Corporation is not the surviving entity (except for a consofidation or
merger that doss not constitute a Change of Control), (i} the sale of substantially
ali the assets of the Corporation, (i} 3 Change of Confrol (as defined below) or
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{iv) any voluntary or involumtary Hguidation, dissolution or winding up of the
Corporation {any or all of (i}, (ii}, {ili} and (iv) being referzed to as 2 “Liguidation
Event™) or upon conversion of such shares of Series A Preferred into Common
Stock.

(b Payment of Dividends. Subiject to the provisions of these Articles
of Incorporation, if the Board of Direciors declares a dividend on Series A Preferred,
then it must specify in such declaration that such dividend is for the accrued and unpaid
dividends on Series A Preferred. When and if a dividend is declared, each distribution in
the form of a cash dividend shall be payable to holders of record as they appear on the
stock books of the Corporation on such record date, not less than ten (10) nor mors than
sixty {60} days preceding the relevant Dividend Payment Date, as shall be fixed by the
Board of Directors of the Corporation. For any period during which any share of Series A
Preferred is ouistanding fess than a full quarterly dividend period ending on a Series A
Dividend Accrual Date the dividends payable shall be computed on the basis of a 360 day
year consisting of twelve (12} thirty (30) day months and the actual pumber of days
elapsed in the period for which the dividends are payable. If any Dividend Payment Date
for a dividend payable in cash occurs on a day that is not 2 Business Day {as defined
below), any accrued dividends otherwise payable on such Dividend Payment Date shall
be paid on the next suceeeding Business Day.

{c}  Limitatiop og Dividends and Other Distribulions. —

{i} Unless the full cumulative dividends, if any, accrued on all
outstanding shares of the Series A Preferred have been or contemporaneously are
declared and paid for all periods prior to and ending on the most recent Series A
Dividend Accrual Date, no dividend shall be declared or paid or set aside for
payment or other distribution declared or made upon the Series A Junior
Securities {other than a dividend or distribution paid solely in shares of, or
warrants, rights or options solely exercisable for or convertible into, Series A
Junior Securities), nor shall any Series A Junior Securities be redeemed,
purchased or otherwise acquired for any consideration, nor may any moneys be
paid fo or made available for a zinking find for the redemption of any shares of
any such securities, by the Corporation {other than redemptions and purchases
pursuant to or in accordance with agreements between the Corporation and its or
its subsidiaries’ directors, officers and key employees).

{ii}  In the event the Board of Directors of the Corporation shail
declare a dividend (other than a dividend payable in Common Stock) payable
upon the then outstarnding shares of the Common Stock of the Corporation, the
Board of Directors shall declare at the same time a dividend upon the then
ouistanding shares of Preferred Stock, payable at the same time as the dividend
paid on the Common Stock, in an amount equal to the amount of dividends per
share of Preferred Stock as would have been payable on the largest number of
whole shares of Common Stock inte which all shares of Preferred Stock held by
each holder thereof if such Preferred Stock had heen converted to Common Stock
pursuant to the provisions of Section & hersof as of the record date for the
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determination of holders of Common Stock entitied to receive such dividends.
All dividends declared vpon the Preferred Stock pursusnt to this Seotion shali be
declared and paid pro rata per share. Notwithstanding the aforementioned, this
provision shall not apply to, and the holders of Preferred Stock shall have no right
to receive any dividends pursuant to this Section for any distribution or payment
made in connection with any Liguidation Event.

4, Liguidation Righis.

{a) Liguidation Preference.

{i Upon a Lignidation Eveni, before any distribution or
payment shall be made 10 the holders of any Series A Junior Securities, the
holders of Series A Preferred shall be entitled to be paid out of the assets of the
Corporation an amount equal to 81.00 per share of Series A Preferred, plus all
accrued and unpaid dividends on the Series A Preferred (2s adjusted for any stock
dividends, combinations, splits, recapitalizations and the like with respect to such
shares) (the “Series A Liguidation Value™} for each share of Serics A Preferred
held by them.

{5y Distributions of Remaining Assets. After the payment of the fill

liquidation preference of the Series A Preferred pursuant to Section 4(a)(i) above, the
remaining assets of the Corporation legally available for distribution, if any, shall be
distributed among the holders of the Serics A Preferred and the Common Stock pro rata
based on the number of shares of Common Stock held by each {asswuning full conversion
of all such Series A Preferred).

{c} Insufficient Funds. If, upon the cecurrence of g Liguidation Event,
the assets of the Corporation legally available for distribution are insufficient to permit
the payment of the full liquidation preference to all holders of Preferred Stock, then the
entire assets of the Corporation legally available for distribution to the holders of such
Preferred Stock shall be distributed pro rata among the holders of Series A Preferred in
proportion to the liquidation preference each such bolder is otherwise entitled to receive.

(&) The Corporation shell not effect any transaction constituting a
Liquidation Event unless (i) the agreement or plan of merger or consolidation {(as and if
applicable) provides that the consideration payable to the stockholders of the Corporation
solely in respect of their shares of capital siock of the Corporation shall be allocated
among the holders of capital siock of the Corporation in accordance with this Section 4,
or {11} the holders of a majority of the then outstanding shares of the Series A Preferred
specifically consent in writing to the allocation of such consideration In a wanner
different from that provided in this Section 4. Nothing herein shall prevent the
conversion of shares of Preferred Stock upon and subject to such Liquidation Event,

{e) Following = Liquidation Event in which the Corporation coatinnes
its exigtence, if the Corporation does not effect a dissolution of the Corporation under the
Act within 60 days after such Liquidation Event, then (i) the Corporation shall deliver a
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writien notice 1o each holder of Preferred Stock no later than the 60" day after such
Liguidation Event, advising such holders of their right {and the requirements to be met to
secure such right) pursuant to the terms of the following clause (ii) to reguire the
redemption of such shares of Prefarred Stock, and (i) if a majority of the then
cutstanding shares of Preferred Stock so reguest in a written instrument delivered to the
Corporation not later than 75 days after such Liquidation Event, the Corporation shall use
the consideration received by the Corporation from such Liquidation Event {net of any
Habilities associated with the assets sold, as determined in good feith by (he Board of
Directors of the Corporafion and any expenses imcwred in connection with such
Liguidation Event), to the extent legally available therefor (the “Nef Procecds™), io
redeem, on the 90% day after such Liguidation Event (the “Ligquidation Redemption
Date™), all outstanding shares of Preferred Stock at a price per share equal to the Series A
Liquidation Value {for shares of Series A Preferred). If the Net Proceeds are not
sufficient {0 so redeem all outstanding shares of Preferred Stock on the Liquidation
Redemption Date, the Corporarion shall distribute the Net Proceeds in the priority as set
forth in this Section. Prior to distribution or redemption, the Corporation shall not
expend or dissipate the consideration received for such Liguidation Event, except to
discharge expenses incurred in connection with such Liquidation Event and otherwise in
the ordinary course of business. Shares of Preferred Stock that were not redeemed as
scheduled pursuant fo this Section shall be entitled to receive interest accruing daily at
the rate of 15% per annum.

5. Redemption.

{a) Redemption on Request. Except as provided in this Section 5, the
Corporation shall not have the right to call or redeem at any time all or any shares of
Preferred Stock. At any time after September 30, 2013, the holders of a majority of the
Serics A Preforred, may request redemption of ali shares of Series A Preferred by
delivering written notice of such request to the Corporation (& “Redemption Request™).
Upon the receipt of any such reguest, the Corporation shall fix a date that is within one
hundred twenty (120} days of such Redemption Reguest but no sooner than twenty (20}
days after the date of the Redemption Notice {as defined below) {the “First Redemption
Date™). Within five (5) days after receipt of such request, the Corporation shall give
written notice of such request, specifying the Series A Liquidation Value and the First
Redemption Date (as defined below), 1o all holders of Series A Preferred (the
“Redemption Notice™). All holders of Series A Preferred shall be required to tender their
shares of Series A Preferred pursuant to the Redemption Notice in three equal annual
installments, with one-third of the shares of Series A Preferred outstanding on the date of
the Redemption Request being redeemed on the First Redemption Date, one-half of the
remaining shares of Secries A Preferred being redeemed on the first anniversary of the
First Redemption Date (the “Second Redemption Date™} and all remaining shares of
Series A Preferred being redeemed on the second smuiversary of the First Redemption
Date {the “Third Redemption Date” and together with the First Redemption Date and
the Second Redemption Date, the “Redemption Dates™. The Corporation shall be
required to redeem by paying in cash for each share of Preferred Stock io be redeemed on
a Redemption Date at a price per share for the Series A Preferred equal o the Series A
Liguidation Value as of such date, in sccordance witl: the terms of this Section 5;

HO8000224897 3
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provided, ithat, notwithstanding anything to the confrary coniained in these Ariicles of
Incorporation, the Corporation shall not redeem shares of Series A Jundor Securities
unless and until the Corporation has obtained any consent reguired under Section 8.
Such payment shall be made in full on each Redemption Date to the holders entitied
thercto subject to the restrictions confained in Section 5(c). On or promptly after the
applicable Redemption Date, each holder of Prefered Stock to be redeemed pursuant to
this Section § shall swrender to the Corporation the certificate or certificates representing
the shares of Preferred Stock to be redecmed hereunder on such Redemption Date duly
endorsed in blank for transfer or with duiy executed stock powers and each surrendered
ceriificate shall be canceled.

{b) Cancegiiation of Shares. From and after each Redamption Dale all

rights {except the right to recefve such redemption price} of the holders of shares of
Preferred Stock to be redeemed hereunder shall cease with respect to the shares and
rights redeemed on such Redempiion Date, and afier such Redemption Date such shares
and rights shall nol be transferred on the books of the Corporation or be deemed v be
outstanding for any purpose whatsoever. For the avoidance of doubt, shares of Preferred
Stock not redeemed shall remain outstanding and entitled 1o all righis and preferences
provided herein; provided, further, that unredeemed shares of Preferred Stock that were
not redeenzed as scheduled on the Redemption Drates shall be entitled to receive interest
accruing daily at the rate of 15% per annum.

{c) Ingufficient Funds If the funds of the Corporation legally
available for redemption of Preferred Stock on the date any redemption payment is due
are insufficient to make the required payments to the former holders of the shares of
Preferred Stock 10 be redeemed hereunder, those funds that arc legally available shall be
used fo pay the maximum possible amount required pursuant to Section 5(a) above, first
to the holders of the Series A Preferred pro rata based on the agpregate outstanding
amounts due and owing pursuant to Section 5{a) above regarding Series A Prefeired, and
when additional funds of the Corporation are legally available for the redemption
payment, such funds shall immediately be used to make such payvments that are dus and
owing, and such funds shall not be used for any other purpose.

{d}  Certificates, cie. Any shares of Seriecs A Preferred that are
redesmed or otherwise acguired by the Corporation shall be canceled and shall not under
any circumstances be reissued; and the Corporation may from time to time take such
appropriaie corporate action as may be necessary to reduce accordingly the number of
authorized shares of Series A Preferred.  If fewer than the total number of shares of
Preforred  Stoek represented by any certificate are redeemed, a new certificate
representing the number or amount of unredeemed shares shall be issued to the holder
thereof without cast to such holder within five (5) Business Days after surrender of the
certificate representing the redeemed shares.

6. Conversion Rights. The holders of the Series A Preferved shall have the

following rights with respect to the conversion of shares of such Preferred Stock info shares of
Commen Stock {the “Conversion Rights™):

HO6000224997 3
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(&) Cotional Conversion.  Subject to and in compliance with the
provisions of this Section 6, any shares of Series A Preferred may, at the option of the
holder, be converted at any time into fully-paid and nonassessable shares of Common
Siock. The nmumber of shares of Common Stock o which a holder of Series A Preferred
shall be entifled upon conversion shall be the product obtained by multiplying the Series
A Preferred Conversion Rate then in effect {as defined and determined as provided in
Section 6{b}) by the number of shares of Series A Preferred being converted,

(b}  Sedes A Preferred Conversion Rate. The conversion rate in effect

at any time for conversion of the Series A Preferred (the “Series A Preferred
Conversion Rate”) shall be the guoticnt obtained by dividing the Series A Original
Purchase Price by the Series A Preferred Conversion Price. If the Corporation increases
or decreases the amount of outstanding Series A Preferred as 2 result of a stock dividend,
combination, stock sphit, recapitalization, subdivision or otherwise increases or decreases
the amount of outstanding Series A Preferred in any similar manner (with each such
change affecting only the Series A Preferred), then the Series A Preferred Conversion
Rate shail be proportionately increased or decreased so that the appregate amount of
Common Stock into which the aggregate amount of then outstanding shares of Series A
Preferred may be converted shall be the same iromediately after such event as
tmmediately prior o such event.

{c) Series A Preferred Conversion Price. The conversion price for the

Series A Preferred shall initially be the Series A Oniginal Purchase Price {the “Series A
Preferrcd Conversion Price”). Such initial Series A Preferred Conversion Price shall
be adjusted from time to time in accordance with this Section 6, Al references o the
Series A Preferred Conversion Price herein shall mean the Series A Preferred Conversion
Price as so adjusted.

{d) Mechanics of Conversipn. Each hoider of Series A Preferred who
desires to convert the same into shares of Common Stock pursuant to this Section 6 shall
surrender the certificate or certificates therefor, duly endorsed, at the office of the
Corporation or any transfer agent for the Series A Preferred, and shail give written notice
to the Corporation at such office that such holder elects to convert the same. Such notice
shall state the number of shares of Series A Preferred being converted. Thereupon, the
Corporation shall promptly issuc and deliver at such office 1o such helder 1 certificate or
certificates for the number of shares of Common Stock to which such holder is entitled
and shail promptly pay (&) in cash or, to the extent sufficient Tunds are not then available
therefor as determined by the Board of Directors in its sele discretion, in Common Stock
{at the Common Stock’s falr market value determined by the Board of Directors as of the
date of such comversion), any accrued and unpaid dividends on the shares of Series A
Preferred being converted and (if) in cash {at the Common Stock’s fair market value
determined by the Board of Directors as of the date of conversion, afier giving effect to
any illiguidity discounts) the value of any fractional share of Common Stock otherwise
issusble to any holder of Series A Preferred. Such conversion shall be deemead to have
been made at the close of business on the date of such surender of the certificates
representing the shares of Series A Preferred {o be converted, and the Person entitled to
receive the shares of Common Stock issuable upon such conversion shall be treated for

HOB8000224867 3
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all pumposes as the record holder of such shares of Common Stock on such date.

{c) tustmen 1i binations. I the Corporation
shall at any time or from time to time after September 1l 2006 (the “Original Issue
Date™) effect a subdivision of the cutstanding Common Stock without & corresponding
subdivision of the Series A Preferred, the Series A Preferrad Conversion Price in effect
immediately befors that subdivision shall be multiplied by a fraction (i} the numerator of
which is the total number of shares of Common Stock issved amd ouisianding
fmmediately prior to the time of such subdivision, and (ii} the denominator of whick is
the tolal number of shares of Common Stock issued and outstanding as a resuit of such
subdivision. Conversely, if the Corporation shall af any time or from time to Hme after
the Original Issue Date combine the outstanding shares of Common Stock into a smaller
number of shares withoul a corresponding corobination of the Series A Preferred, the
Series A Preferred Conversion Price in effect immediately before the combination shall
be multiplied by a fraction (i} the numerator of which is the total number of shares of
Commnon Stock issued and outstanding imumediately prior to the time of such
combination, and (ii} the denominator of which is the toial number of shares of Common
Stock issued and outstending as a result of such combination, Any adjustment under this
Section shall become effective at the close of business on the date the subdivision or
combination becomes effective.

() Adiustment for Common Sto jviden isiributions. Ifibe
Corporation at any time or from time to time afler the Original Issue Date makes, or fixes
a record date for the determination of holders of Commoen Stock entitied to receive, a
dividend or other distribution payable in additional shares of Common Stock, in each
such event the Series A Preferred Conversion Price that is then in effect shall be
decreased as of the time of such issuance or, in the event such record date is fixed, as of
the close of business on such record date, by multiplying the Series A Preferred
Conversion Price then in effect by a fraction {i) the numerator of which is the total
rumber of shares of Commmon Stock issued and outstanding immediately prior to the time
of such issuance or the close of business on such record date, and (ii) the denominator of
which is the total number of shares of Common Stock issued and outstanding
immediately prior 1o the time of such issvance or the close of business on such record
date plus the number of shares of Common Stock issuable in payment of such dividend
or distribution; provided, that, if such record date is fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the Series A
Preferred Conversion Price shall be recomputed accordingly as of the close of business
on such record date and thereafier the Series A Preferred Conversion Price shall be
adjusted pursuant to this Section to reflect the actusl payment of such dividend or
distribution.

{g} Adiustment for Reclassification, Exchange and Substitution. I at
any time or from time to iime afler the Original Issue Date, the Cormunon Stock issuable
upon the conversion of the Series A Preferred is changed into the same or a different
number of shares of any class or classes of stock, whether by recapitalization,
reclassification or otherwise {other than an acquisition or asset transfer or a subdivision
or combination of shares or stock dividend or a reorganization, merger, consclidation or

Hy

HGB000224887 3

B T

S g Ak by ok by o e rm e S

e e b



To: FL Dept. of Slate

Subject 000150.57232

HO8000224997 3

sale of assets provided for elsewhere in this Section £), 1n any such event cach holder of
Series A Preferred shall have the rght thereafter to convert such stock into the kind and
amount of stock and other securities and property receivable upon such recapitalization,
reclassification or other change by holders of the maximum number of shares of
Common Stock into which such shares of Series A Preferred could have been convertad
immediately prior to soch recapitslization, reclassification or change, all subject to
furither adjustment as provided herein or with respect 10 such other securities or property
by 1he terms thereofl

(v}  Reorganizations, Mergers, Consolidations or Sales of Agsets. If
any capital reorganization, reclassification, recapitalization, consolidation, merger, sale
of ail or substantially all of the Corporation”s asséts or other similar transaction {any such
iransaction being referred to herein as an “Organic Change”) shall be effected in such a
way that holders of Comumon Stock shall be entitled to receive (either directly or upon
subseguent liquidation) stock, securities or assets with respect fo or in exchange for
Common Stock, then, as a condition of such Oganic Change, lawful and adequate

_provisions shall be made whereby each holder of a share or shares of Preferred Siock

shall thereupon have the right to receive, vpon the basis and upon the ternms and
conditions specified herein and in lieu of the shares of Commnon Stock immediately
theretofore receivable upon the conversion of such share or shares of Preferred Stock
such shares of stock, securities or assets as may be issued or payable with respect to or in
exchange for a number of outstanding shares of such Common Stock equal to the number
of shares of such Common Siock immediately thergiofore receivable upon such
conversion had such Organic Change not taken place, and in any case of a reorganization
or reclassification only appropriate provisions shall be made with respect to the rights
and interests of such holder to the end that the provisions hereof (including without
limitation provisions for adjustmenis of the Series A Preferred Conversion Price) shait
thereafier be applicable, as neatly as may be, in relation to any shares of stock, securities
ot assets thereafler deliverable upon the exercise of such conversion rights.

6} Sate of Shares Below Preferred Conversion Price.

{i) If at any time or from time o time after the Original Issue
Date, the Corporation issues or sells, or is deemed to have issued or sold
Additional Shares of Comunon Stock {as defined below), other than as a dividend
or other distribution on any shares of Commen Stock, and other than 2 subdivision
or combination of shares of Common Stock, for an Effective Price {(as defined
below) less than the then effective Series A Preferred Conversion Price, then and
in each such case the then existing Series A Prefesred Conversion Price shall be
reduced, as of the opening of business on the date of such issue or sale, to a price

equal to the Effective Price.

{ir} For the pwpose of making any adjustment required under
this Section, the consideration received by the Corporation for any issue or sale of
securities shall {A} to the extent it consists of cash, be computed at the net amount
of cash received by the Corporation after deduction of any underwriting or similar
commissions, compensation or concessions paid in cash or allowed to be paid in

11
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cash by the Corporation in connection with such issue or sale but without
deduction of any expenses payable by the Corporation and without deduction for
any such cornmissions, compensation or concessions payable in capital stock or
stock or other securities convertible into Additional Shares of Common Stock
{such convertible stock or securities being herein referred to as “Convertible
Securities™), (B) to the extent it consists of property other than cash, be computed
at the fair value of that property as determined in good faith by the Board of
Directors, and (O) if Additional Shares of Common Stack, Convertible Securities
or rights or options {o purchase either Additional Shares of Common Stock or
Convertible Securities are issued or sold together with other stock or securities or
other assets of the Corporation for & consideration which covers both, be
computed as the portion of the consideration so received that may be reasonably
determined in good faith by the Board of Directors to be allocable to such
Additional Shares of Common Stock, Convertible Securities or rights or options,

fiii)  “Additional Shares of Common Siock™ shaill mean all
shares of Common Stock issued by the Corporation or desmed to be issued
pursuant to this Section, other than (A) shares of Common Stock issued upon
conversion of the Series A Preferred; (B} shares of Common Stock and/or options,
warramnts or convertible secwrities, and the Commen Stock issued pursuant to
optiong, warrants or convertible securities (as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like) after the Original Issue Date to
smployees, officers or directors of, or consultants or advisors lo the Corporation
or any of its subsidiaries, pursuant to stock purchase or stock option plans that ave
or were approved by the Board, subject to Section §; (€) shares of Common Stock
and/or eptions, warrants or convertible securities, and the Common Stock issued
pursuant {o options, warran{s or convertible securities {as adjusted {or any stock
dividends, combinations, splits, recapitalizations and the like} issued to the
Corporation’s or its subsidiary’s lessors or lenders in connection with equipment
financings with the approval of the Boand; (D) shares of Common Stock issued
pursuant to the exercise of oplions, warrants or convertible securities outstanding
as of the Original Issue Date; and (E) shares of Commen Siock andfor options,
warranis or convertible securities, and the Common Stock issued pursuant {o
options, warrants or convertible securities {as adjusted for any stock dividends,
combinations, splits, recapitalizations and the like) issued with the approval of
directors constituting eighty percent (80%) or more of the Board of Directors.
The “Effective Price” of Additional Shares of Common Stock shall mean the
quotient determined by dividing the total number of Additional Shares of
Commeon Stock issued or soid, or deemed (o have besp issued or sold by the
Corporation under this Section, into the aggregaie consideration received, or
deemed to have been received by the Comporation for such issue under this
Section, for such Additional Shares of Common Stock.

()  Cetificate of Adiustment In each case of an adjustment or

readjustment of the Series A Preferred Conversion Price for the number of shares of
Common Stock or other securities issuable upon conversion of the Series A Preferred, i
the Series A Preferred is then convertible pursuant to this Section §, the Corporation, at
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its expense, shall compute such adjusiment or readjustment in accordance with the
provisions hereof and prepare a certificate showing such adjustment or readjustment, and
shall matl such certificate, by first class mail, postage prepaid, to each registered holder
of Series A Preferred at the holder’s address as shown in the Corporation’s books. The
certificate shall set forth such adjustment or readjustment, showing in detfail the facis
upon which such adjustment or readjustment is based, including 2 statement of (i) the
consideration received or deemed to be received by the Corporation for any Additional
Shares of Common Stock issued or sold or deemed to have been issued or sold, {ii) the
Series A Preferred Conversion Price at the time in effect, (31} the number of Additional
Shares of Common Stock and (iv) the type and amount, if any, of other property which at
the time would be received upon conversion of the Series A Preferred.

(k)  Notices of Record Date. Upon (i) any taking by the Corporation of
a record of the holders of any class of securitiss for the puwpose of determining the
holders thersof who are entitled 1o receive any dividend or other distribution, {ii} an offer
by the Corporation for subscription pro rata to the holders of its Common Stock any
additional shares of stock of any ciass or other rights (other than subscriptions for Series
A Preferred) or {ifi} any acquisition or other capital reorganization of the Corporation,
any reclassification or recapitalization of the capifal stock of the Corporation, any merger
or consolidation of the Corporation with or into any other corporation, or any assei
transfer or any voluntary or involuntary dissolution, liguidation or winding up of the
Corporation, the Corporation shal! mail to each holder of Series A Preferred at least ten
{10) days prior to the record date specified therein (or such shorter period approved by
the holders of a2 majority of the outstanding shares of Series A Preferred) 2 notice
specifying (A) the date on which any such record is to be taken for the purpose of such
dividend or distribution and a deseription of such dividend or distribution, (B} the daiec on
which any such acquisifion, recrganization, reclassification, transfer, consclidation,
merger, asset transfer, dissolution, liguidation or winding up is expected to become
effective, and (C) the date, if any, that is to be fixed as 1o when the holders of record of
Common Stock {or other securities) shall be entitled to exchange their shares of Common
Stock {or other securities) for securities or other property deliverable upon such
acquisition, reorganization, reclassification, transfer, consolidalion, merger, asset
transfer, dissolution, liquidation or winding up.

(0 Aut ic version. -

(i Each share of Series A Preferred shall sutomatically be
converfed into shares of Common Stock, based on the then effective Series A
Preferred Conversion Rate (A) at any time upon the affirmative election of the
holders of at least 2 majorify of the then outstanding shares of the Series A
Preferred, or (B) immediately upon the closing of a firmly underwritten public
offering pursuant to an effective registration statament under the Seawities Act of
1933, as amended, covering the offer and sale of Common Stock for the account
of the Corporation at a price equal to or greater than $5.00 per share (as adjusted
for any stock dividends, combinations, splits, recapitalizations and the like with
respect fo such shares) and the gross cash proceeds to the Corporation (before
underwriting discounts, comvaissions and fees) are at least $20,000,000 (a
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“Qrualified Public Offering”™). Upon such aufomatic conversion, any accrued and
unpatd dividends shall be paid in accordance with the provisions of Section 6(d).

(ity  Upon the occurrence of zither of the events specified
above, the owstanding shares of Series A Preferred shall be converted
automatically without any further action by the holders of such shares and
whether or not the certificates representing such shares are surrendered to the
Corporation or its transfer agent; provided, that, the Corporation shall not be
obligated to issue ceriificates evidencing the shares of Common Stock issuable
upon such conversion unless the certificates evidencing such shares of Series A
Preferred are either delivered 1o the Corporation or ils fransfer agent as provided
below, or the holder notifies the Corporation or its transfer agent that such
certificates have been lost, stolen or desuoved and execufss an agresment
satisfactory to the Corporation to indemnify the Corporation from any loss
incurred by it in connection with such certificates. Upon the occurrence of such
automatic conversion of the Series A Preferred, the holders of Series A Preferred
shall surrender the certificates representing such shares at the office of the
Corporation or any transfer agent for the Serdes A Preferred. Thereupon, there
shall be issued and delivered to such holder prompiy at such office and in is
name as shown on such surrendered certificate or certificates, a certificate or
certificates for the number of shares of Common Stock into which the shares of
Series A Preferred surrendered were convertible on the date on which such
mitomatic conversion occurred, and any declared and unpaid dividends shall be
paid in accordance with the provisions of Section 6(d)}.

{m) Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of Series A Preferred. All shares of Common Stock (including
fractions thereof) issuable upon conversion of more than onc share of Series A Preferred
by a holder thereof shall be aggregated for purposes of determining whether the
conversion would result in the issuance of any factional share. If, afier the
aforementioned aggregation, the conversion would result in the issuance of any fractional
share, the Corporation shall, in lieu of issuing any fractional share, pay cash eqgual to the
product of such fraction multiplied by the Common Stock’s fair market value (as
determined by the Board of Directors) on the date of conversion.

{m) Regervation of Stock Issusble Upon Cogversion. The Corporation

shall at al} times reserve and keep available out of its authorized but unissued shares of
Comrnon Stock, solely for the purpose of effecting the conversion of the shares of the
Series A Preferred, such number of its shares of Common Steck as shall from time fo
time be sufficient to effect the conversion of all outstanding sharss of the Series A
Preferred, If at any time the number of authorized but unissued shares of Comumon Stock
shall not be sufficient to effect the conversion of all then cutstanding shares of the Series
A Preferred, the Corporation will take such corporate action as may be necessary to
increase its authorized but unissued shares of Common Stock to such number of shares as
shall be sufficient for such purpose.

{o} Notices. Any notice reguired by the provisions of this Section 6

14
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shall be in writing and shall be deemed effectively given (1) upon personal delivery to the
party to be notified, (i} when sent by confirmed telex or facsimile if sent during normal
business howrs of the recipient; if not, then on the next Business Day, {iil} five (5) days
after having been sent by registered or certified mail, return receipt requested, postage
prepaid, or {iv} one day afier deposit with a nationally recognized overnight courier,
specifying next day delivery, with writien verification of receipt. Al notices shall be
addressed to each holder of record at the address of such holder appearing on the books
of the Corporation. -

®) Payment of Taxes. The Corporation will pay alt taxes {other than
taxes based upon income) and other governmental charges that may be imposed with
respect to the issue or delivery of shares of Common Stock upon conversion of shares of
Reries A Preferred, excluding any tax or other charge imposed in connection with any
transfer involved in the issue and delivery of shares of Common Stock in a name other
than that in which the shares of Series A Preferred so converted were registered.

(q)  Termination of Conversion Rights. The conversion rights of any
shares subject 1o redemption hereunder shall terminate on the date sach shares are
redesmed,

ir} Ireserved!

{s} Closing of Books. The Corporation will at no time close s
transfer books against the transfer of any shares of Preferred Stock or of any shares of
Common Stock issued or issuable upon the conversion of any shares of Preferred Stock,
in any manner which inferferes with the timely conversion of such Preferred Stock except
as may otherwise be required to comply with applicable securities laws.

{1} Definftion of Comnmon Stogk, As used in this Section 6, the term

“Common Stock™ shall mean and include the Corporation’s authorized Common Stock,
par value $.01 per share, as constituted on the date of filing of these terms of the
Preferred Stock, and shall also include any capital stock of any class of the Corporalion
thereafter anthorized which shall neither be limited to a fixed sum or percentage of par
value in respect of the rights of the hoiders thereof fo participate in dividends nor eatitled
{0 a preference in the distibution of assets upeon the veluntary or inveoluntary liguidation,
dissolution or winding up of the Corporation; provided that the shares of Common Stock
receivable upon conversion of shares of Preferred Stock shall include only shares
designated as Conunon Stock of the Corporation on the date of filing of this instrument,
or in cage of any reorganization or reclassification of the cutstanding shares thereof, the
stack, securities Or assets provided for in Section 6.

7. Voting Righfs.

{a) Except as otherwise provided herein or as required by law, the
Beries A Preferred shall be voted egually with the shares of the Commeon Stock of the
Corporation and not as a separate class, at any annual or special meeting of stockholders
of the {orporation, and may act by written consent in the same manner a3 the Common
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Stock, in either case upon the following basis: each holder of shares of Series A Preferred
shall be entitled to such mumber of votes as shall be equal to the whole number of shares
of Commmon Stock Into which such holder’s aggregate number of shares of Series A
Preferred are convertible {pursuant 1o Section 6§ hereof) immediately after the close of
business on the record date fixed for such meeting or the effective dale of such written
consent.

{b) The holders of the Beries A Preferred, voting separately as one
class, shali be entitled to elect two (2) dircciors of the Corporation, and the holders of the
Series A Preferred and the holder of the Conmmnon Stock shall jointly, with each voting
separately as a class be entitled to elect one (1) director of the Corporation.. At any
meeting {or in 2 written consent in leu thereof) held for the purpose of electing directors,
the presence in person or by proxy {or the written consent) of the holders of at least a
majority in interest of the then outstanding shares of Series A Preferred shall constitute 2
quorntn of the Series A Preferred for the ¢lection of directors to be clected solely by the
holders of the Series A Preferred. A vacancy im any directorship elected by the holders
of the Series A Preferred shall be filied only by vote or writien consent of the holders of
at least a majority in interest of the then outstanding shares of Series A Preferred,
consemiing or voting, as the case may be, separately as one class. A vacanscy in any
directorship elected jointly by the holders of the Series A Preferred and the Common
Stock shall be filled only by vote or writlen consent of the holders of at least a majority
in interest of the then outstanding shares of Series A Preferred and at least a majority in
interest of the then outstanding Common Stock. The directors to be slected by the
holders of the Sertes A Preferred, voting separaiely as one class and jointly by the Serics
A Preferred and the Common Stock, shall serve for terms extending from the date of
their election and qualification until the time of the next succeeding annual meeling of
stockbolders and unfil their successors have been elected and qualified.

8. Protective Provisions.

{i) Searies A Preferved Protective Provisions. So Jong as there is
outstanding at least tweniy-five percemt (25%) of the Series A Preferred that the
Corporation issued at any time prior to the date of a determination of the applicability of
this requirement which, on an as converted basis, equals at least 3% of the then
outstanding shares eligible to vote of the Corporation, the Corporation shall not, without
first obtaining the approval (by vote or written consent) of the holders of a majority of
the then ouistanding shares of Series A Preferred:

(i) alter or change the rights, preferences or privileges of the
shares of Series A Preferred so as to affect adversely the shares by means of
amendment to these Asticles of Incorporation or by merger, consolidation or
otherwise;

(it}  increase the number of amthorized shares of Series A
Preferred, or create any new series of stock or any othur securities convertible into
equity securities of the Corporation having a preference over, or being on a parity
with, the Series A Preferred with respect fo voting, dividends, disiribution of
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assets upon liguidation, dissolution, winding up or otherwise or conversion rights
by means of amendment to these Articles of Incorporation or by merger,
consolidation or otherwise;

(iiiy amend the Articles of Incorporation, Bylaws or other
organizational documents of the Corporation or take any action or enter into any
other agreements which prohibit or materially conflict with the Corporation’s
obligations hereunder with respect 1o the holders of Series A Prefernred by means
of amendment to these Articles of Incorporation or by merger, consolidation or
otherwise:

{iv)  engage in a Liquidsation Event;

{¥}  pay a cash dividend on any Series A Junior Securities prior
1o satisfaction of the accrued and umpaid dividends on Series A Preferred
{exciuding the Corporation’s performance of its obligations under Sections 5 and
6);

(vi}) purchase, redeem or acquire any Series A Junior Securities
{other than pursuant to an agreement approved by 80% of the Board between the
Corporation and an employee to repurchase Series A Junior Securities upon the
termination of emplovinent); or

(vity increase the number of shares of the Corporation’s capital
stock issuable as of the Original Issue Paie under any stock purchase or stock
option plan of the Corporation above 20% (subject to appropriate adjustment in
the case of a subdivision, combination, dividend or other disiribution of Common
Stock).

{b) No Impairment. The Corporation will not, by amendment of its
Articles of Incorporation, Bylaws or other organizations! documents or through any
merger, cousolidation, reorganization, reclassification, recapitalization, Liguidation
Event, issue or sale of securities or any other voluntary action by the Corporation, avoid
or seek to avoid the observance or performnance of any of the terms io be observed or
performed hersunder by the Corporaiion but will af all fimes in good faith asgist in the
carrying out of all these provisions, and in the taking of all such action as may be
necessary or appropriate in order io protect the conversion and other rights of the holders
of the Series A Preferred.

3, Status of Converted Stock. In the event any shares of Series A Preferred

shall be converied pursuant to Section 6 hereof, the shares so converled shall be canceled and
thereupon restored fo the status of authorized but unissued Preferred Stock, undesignated as to

class or series.

10, Lerpip Pefipitions. For purposes of these provisions, unless the context
otherwise requires:
{a) “Buosiuess Day” means any day other than a Saturday, Sunday or
17
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a day on which banking institutions in the state of Florida are authorized or obligated by
faw or executive order to close.

{b} “Change of Confrol” means any sale, exchange, transfer or
issuance or related series of sales, exchanges, transfers or issuances, of the Corporation’s
capital stock by the Corporation or any holder or holders thereof, in which the holders of
the Corporation’s capital stock immediately prior to any such sale, exchange, transfer or
issuance or related series of sales, exchanges, transfers or issuances, no longer hoid as of
record cor retain beneficial ownership of a majorjty of the Corporation’s outstanding
capital stock immediately after any such sale, exchange, transfer or issuance or related
seties of sales, exchanges, transfers or issuances; provided, thai, the occurrence of z
Liquidation Event as a result of & Change of Control may be waived with the consent of
the Iwolder(s) of a majority of the issued and ouistanding shares of Series A Preferred.

) “Dividend Payment Date” shall mean the date established by the
Board of Directors for the payment of all or part of the accrued dividends on the Saries A
Preferred.

{d) “Person”™ means any individual, firm, corporation, partnership,
iimited liability company or other entity, and shall include any successor (by merger or
otherwise) of such entity.

1L

14, September }i , and December §) of each year beginning with Deccmber __, 2006, or
at such additional times and for such interim periods, if any, as determined by the Board
of Directors. : . . .

{) “Series A Dividend Accrual Date” shall mean March 1!, June

€3] “Series A Original Purchase Price” of the Series A Preferred
shali be § 1.00.

{(g) “Series A Purchase Agreement” means that cerfain Series A
Participating Convertible Preferred Stock Purchage Agresment, dated as of September
1/, 2008, between the Corporation and certain holders of the Corporation’s capital stock.

ARTICLE FIVE
BOARD OF DIRECTORS

1L Number. The total number of directors of the Corporation which shall
constitute the whole Board of Directors of the Corporation shall be fixed from time to time in the
manner provided in the Corporation’s Bylaws. Bubject to the terms of the Preferrad Stock above,
the Corporation shall not, without the written consent or affirmative vote of the holders of at
least 2 majority in interest of the then outstanding shares of Series A Prefetred, given in writing
or by vote at a meeting, increase the maximum number of directors constituting the Board of
Directors to a number in excess of five.

iz Election. Unless and except to the exient that the Bylaws of the
Corporation shall so require, the election of directors of the Corporation need not be by written
bailot,
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13. Powers. Except as otherwise specifically provided by applicable statute,
all powers of management, divection and contro! of the Corporation shall be vested in its Board
of Directors. In fiutherance, and not in Hmitation of the powers conferred by statute, the Board of
Directors of the Corporation is expressly anthorized:

{8} To make, adopt, alter, amend or repeal the Bylaws of te
Corporation;

®) To, in its sole discretion, call special meetings of the stockbolders
of the Corporation;

{cy To set apart out of any of the money or funds of the Corporation
avaiiable for dividends a reserve or reserves for any proper purpose or to abolish any
such reserve in the mammer in which i was created;

{d) When and as authorized by the stockholders® vote, to sell, lease or
exchange all or substantially all of the property or assets of the Corporation, including its
goodwill and its corporate franchises, upon such terms and conditions and for such
consideration, which may be in whole or in part shares of stock in, or other securities of
{or both}, any other corperation or corporations as the Board of Directors may deem
expedient and for the best interests of the Corporation; and

{&) To seli, issue or otherwise dispose of Common Stock, Preferred
Stock and other securities of the Corporation, including debentures, bonds, morigages,
nofes, certificates, and any and all other securities whatsoever, for such consideration as
the Board of Directors 1n its discretion shall determine consistent with applicable law,

The Corporation may in its Byiaws confer powers additional to the foregoing upon the directors,
in addition to the powers, authorities and duties expressfy conferred upon them by law.

ARTICLE SIX
REGISTERED AGENT

The street addrass of the Corporation’s initial registered office is, 515 E. Park Avenue,
Tallahassee, Flerida 32301 and the name of its initial registered agent at such office is
Corpbirect Agents, Inc.

ARTICLE SEVEN
LIABILITIES OF DIRECTORS

Mo director shall be personaily liable 1o the Corporation or its stockholders for
monetary damages for any breach of fiduciary duty by such director as & director, except to the
extent such exemption from liability or livnitation thereof is not permitied by the Act as it now
exists or may hereafter be amended. Notwithstanding the foregoing, a director shail be Hable to
the extent provided by the existing Act (g} for breaches of the director’s duty of loyalty o the
Corporation or its stockholders, (b) for acts or omissions not in good faith or which involve
intentional misconduet or 2 knowing violation of the law, (c) under the provisions of Section
607.0831 of the Act {relating to unlawful stock purchase or redemption) and any amendments
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therete, or (d) for any wwansaction from which the director derived an improper personal benefit.
Any repeal or modification of these provisions shall not adversely affect any right of any director
of the Corporation existing at the time of such repeal or modification.

ARTICLE EIGHT
INDEMNIFICATION AND INSURANCE

The Corporation will indemnify any person who was or is a party or is threatened
to be made a party o any threatened, pending or completed action, suit or proceeding whether
civil, crimigel, administrative or investigative, other than an action by or in the right of the
Corporation, by reason of the fact that he is or was a director, officer, employee or agent of the
Comporation, or is or was serving al the request of the Corporation as a dirsctor, officer,
employee or agent of another corporation, partnership, joimt venture, irust or other enterprise,
against expenses, including attorney’s fees, judgments, fines and amounts paid in settlement
actually and reasonably incurred by him in connection with such action, suit, or proceeding if he
acted in good faith and in a manner he reasonably beligved to be in or not opposed to the best
imterests of the Corporation, and, with respect to any criminal action or proceeding, had no
reasonable eause (o believe his conduct was unlawful. The determinatfion of any action, suit, or
proceeding by judgment, order, settlement, conviction or upon z plea of nolo contendere or its
equivalent, shall not of itself crente a presumption that the person did not act in good faith and in
a2 manner which he reasonably believed to be in or not opposed to the best interests of the
Corporation, and, with respect to any criminal action or proceeding, had reasonable cause to
believe that his conduct was unlawful.

The Corporation will indemnify any person who was or is a party or is threatened
to be made a party to any threatened, pending or completed action or suit by or in the right of the
Corporation to procure 2 judgment in its favor by reason of the fact that he is or was a director,
officer, employee or agemt of the Corporation, or is or was serving at the reguest of the
Corporation as a director, officer, employee or agent of another corporation, partnership, joint
venture, trust or other enterprise against expenses, including aftomey®s fees, actually and
yeasonably incurred by him in connection with the defense or settiernent of the action or sult ifhe
acted in good faith and in a manner hie reasonebly believed {o be in or not opposed to the best
interests of the Corporation; provided, however, that no indemmnification shall be made in respact
of any claim, issue or matier as to which such person shall have been adjudged to be liable for
negligence or misconduct in the performance of his duty to the Corporation unless and only to
the extent that the court it which the action or suit was brought determines upon application that,
despite the adjudication of liability and in view of all the circumstances of the case, the person is
fairly and reasonably entitled to indemnity for such expenses which the court shall deem proper.

To the extent that a director, officer, employee or agent of the Corporation has
been successfil on the merits or otherwise in defense of any action, suit or procesding referred to
above, or in defense of any claim, issue or matter thersin, he shall be indemnified against
expenses, including attorney’s fees, actually and reasonably incurred by him in connection with
the action, suit or proceeding.

Any indemnification under either of the first two paragraphs of this Asticle 8,
uniess ordered by a court, shall be made by the Corporation only as authorized in the specific
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case upon a determination that indemmification of the director, officer, employee or agent is
proper in the circumstances because he has met the applicable standard of conduct set forth in the
appropriate statuies of the State of Florida. Such determination shall be made by the Board of
Directors of the Corporation by a majorily vote of a guorum of Directars who were not parties o
the action, suit, or proceeding, or, if such a guorum is not obtainable, or, even if obtainable, a
quorum of disinterested Directors so directs, by independent legal counsel in a wrilten opinion,
or by the stockholders of the Corporation.

Expenses incurred in defending a civil or criminal action, sait or proceeding may
be paid by the Corporation in advance of the final disposition of the action, suit, or proceeding as
authorized by the Board of Directors in the specific case upon receipt of an undertaking by or on
behalf of the director, officer, employee or agent to repay such amount unless it shall uliimately
be determined that he is entitled o be indemnified by the Corporation.

The indenmification provided by this Article 8 shall not be deemed exelusive of
any other rights to which those seeking indemmnification may be entitled under any bylaw,
agreement, vote of stockholders or disinterested Directors or otherwise, both as to action in his
official capacity and as to action in acother capacity while holding such office, and shall
continue as to a person who has ceased o be a director, oificer, employee or agent and shall
inure to the benefit of the heirs, executors and administrators of such person.

The Corporation may purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the Corporation, or is or was serving at
the reguest of the Comporation as a director, officer, employee or agent of anotber corporaticn,
partnership, joint venture, trust or other enterprise against any liability asserted against him and
incurred by him in any such capacity, or arising out of his status as such, whether or not the
Corporation would have the power to indemnify him against such Hability under the provisions
of this Article &.

ARTICLFE NINE
AMENDMENT

The Corporation reserves the right at any time and from time to time to amend,
alter, change, or repeal any provision contained in these Articles of Incorporation, in the manner
now or hereafter prescribed by law, and all rights conferred upon stockholders, directors, or any
other persons whomsoever by and pursuant to these Articles of Incorporation in its present form
ot as hereafier amended is granted subject to this reservation.

LE L L B
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IN WITNESS WHEREOQF, the Corporation has caused these Awmended snd
Restated Articles of Incorporation to be executed by a duly authorized officer of the Corporation
and anesied by its Secretary as of this 1™ day of Seprember, 2006.

ThP INC.

By: Mw a/%c_m /2-' 2 Ea.n.—;»é
“Walter R. Novick
Presidemt

Adttest:

By:

Scott B, Relf
Secretary
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iN WITNESS WHEREOF, the Corporation has caused these Amended and
Restated Asticles of Incorporation to be executed by a duly authorized officer of the Corporation
and attested by s Secretary as of this { day of September, 2006.

ThP INC.

By

Wairer R. Novick
President

Stott B. Relf
Secretary L/

Attest:
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