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SECOND AMENDED AND RESTATED WoEC 19 AMI0: 4,
ARTICLES OF INCORPORATION SECheT, il
OF TALL Arasits of
RESMAC, INC. . LAHASSEE, ngARJ%

Pursuant to Section 607.1003
of the Florida Business Corporation Act

ResMac, Inc., a corporation organized and cxisting undcr the laws of the State of Florida
(the *Corporation™), does hereby certify as follows:

Al The name of the Corporation is ResMac, Inc.

B. The Certificate of Conversion and Articles of Incorporation of the Corporation
were filed with the office of the Secrciary of State of the State of Florida or December 29, 2008,
under Document Number POR000111096.

C..  The Amended and Restated Articles of Incorporation were filed with the office of
the Secretary of State of the State of Florida on February 8, 2010, under Document Number
PO8000111096.

D. The Sccond Amended and Restated Articles of .Incorporation (the *Second
Amendment”) were approved by a Unanimous Written Consent of the Directors of the
Corporaticn in Jieu of a Special Meeting dated November 30, 2010.

E. The Sceond Amended and Restated Articles of Incorporation were approved by
the requisite vote of the shareholders of the Corporation by a Unanimous Written Consent of the
Sharcholders of the Corporation in Liew of a Special Meeting dated November 50, 2010. The
number of affirmative votes cast in favor of the First Arnendment was sufficient for approval by
the holders of the Common Shares, voting as one class and being the only outstanding shares of
the Corporation as of the date of the vote.

FIRST: Name. The name of the corporation shall be:

RESMAC, INC.

SECOND: Principal Office. The principal place of business of the Corporation is
1401 Sawgrass Corporate Parkoway, Surmise, FL 33323,

THIRD: Purpose. The purpose of the Corporation is to engage in any lawful act or
activity for which a corporation may be organized uader the laws of the Statc of Florida.

WPS 32377, 1481 1235684.010000
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FOURTH: Anthorized Capital Stock. The total number of shares of capital steck
that the Corporation shall heve authority fo issue is One Hundred Thousand (100,000} shares, of
which Eighty Thousand (80,000} shares shall bé Common Stock, par value 31.00 per share
(“Common Stock™), and Twenty Thousand (20,000) shares shall be Prefeyred Stock, par value
$0.001 per share (“Preferred Stock™). '

() Common Stock. Each holder of record of Common Stock shall have the
right to one vote for each share of Common Stock registered in their name on the books of the
Corporation on al] matters submitted to a vote of stockholders except as the right to exercise such
vote may be limited by the provisions of these Articles of Incorporation or of any class or series
of Preferred Stock established herevnder. The holders of Commen Stock shall be entitled to
such dividends.as may be declared by the Board of Directors frem-time to time, provided that
required dividends, if any, on the Preferred Stock have been paid or provided for. 1n the event of
the liquidation, dissolution, or winding up, whether voluntary or involuntery-of the Corporation,
the assets and funds of the Corporation available for distibution 1o stockholders, and remaining
after the payment to holders of Preferred Stock of the amounts (if any) to which they are entitled,
shall be divided and paid to the holders 6f the Common Stock according to their respective
shares. .

(b)  Tecrms of the Series A Preferred Stock,

1. Designation and Number., Therc is hereby designated a scries of
Preferred Stock to be known as “Series A Preforred Stock.” The number of shares constitting
the Series A Preferred Stock shall be Two Hundred (200).

2, Dividends.

(2) The holders of the Series A Preferred Stock shall be
entitled 1o receive, out of the funds of the Corporation legally available thercfor,. cumulative cash
dividends at the annual ratc equal to $3,730.00 per share, payable quaricrly, in arrears,
Dividends on each share of Series. A Preferred Stock shall begin to accrue and shall cumulate

F-186

from the datc of original issu¢ of such shure (the “Issue Date™), whether or not declared, and -

sha!] be payable to the holder of such share on the Tecord date (as defined in Section 2(b) below).
Dividends ofn account of arrears for any past dividend periads may be declared and paid at any
time, without reference 10 any regular dividend payment date, to holders of rccord on a record

date fixed for such payment by the Board of Directors of the Corporetion or by a committce of

such Board duly authorized to fix such date by resolution designating such committee.

by  Dividends on the Serics A Preferred Stock shall be payable
to holders.of record as they appear on the books of the Corporation as of the closc-of business on
any record date for the payment of dividends. The record dates for payment of dividends shall
be the 15th day of January, April, July and October.

(¢)  Dividends payable on the Conversion Date (as defined in
Section 3(b) below) of the Series A Preferred Stock shall be calculated on the basis of the actual
number of days elapsed (including the Conversion Daic) over a 365-day year.

3. Conversion of Series A Preferred Stock into Cormmon Stock.

2
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(2) Voluntary Conversion. At any time on or after the Issue
Date, each holder of shares of Series A Preferred Stock may, at his option, convert any or ail
such sharcs on the terms and conditions set forth in this Section 3, into fully paid and non-
asgessable shares of tha Corporation’s Commeon Stock, Every share of Series A Preferred Stock
is convertible into one share of Common Siack, subject to adjustment as provided in subsection
{c) below.

® To exercise his conversion privilege, the holder of
any shares. of Series A Preferred Stock shall sorrender to the Corperation during regular busingss
hours at the principal executive offices of thc Corporation or the offices of the transfer agent for
the Series A Preferred Stock or at such other place as-may be designated by the Corporation, the
certificate or certificates for the shacres to be converted, duly endorsed for wransfer to the
Corporation (if required by it), accompanied by written notice stating that the holder irrevocably
clects to convert such shares. Conversion shall be deemed ro. have been effected on the date
when such delivery is made, and such date is referred to herein as the “Voluntary Conversion
Date.” Within three (3) business days after the date on -which such delivery is made, the
Corporation shall issue and send (with receipt to be acknowledged) to the holder thereof or the
holder's designee, at the address designated by such holder, a certificate or certificates for the
number of full shares of Common Stock to which the holder is entitled as a result of such
convcersion, and cash with respect to any fractional intercst of a share of Common Stock as
provided in paragraph (d) of this Scedon 3. The hotder shall be deemed to have become a
stockholder of record of the number of shares of Common Stock inlo which the shares of Serics
A Preferred Stock have been converted: on the applicable Voluntary Conversion Date unless the
transfer books of the Corporation are closed on that date, in which event he- shall be deemed to
have beeome a stockholder of record of such shares ori the next succceding date on which the
transfer books are open. Dividends accrued but unpaid as of the Voluntary Conversion Date
shall continue to be payable as provided in Section 2, and subject to the liquidation prefercace
provided forin Scction 4.

(i1}  Upon conversion of only a portion of the number of
shares of Series A Preferred Stock represented by a certificate or certificates surrendered for
conversion, the C_orporat_mn shall within three (3) business days after the date on which such
delivery is made, issue and send (with receipt to be acknowledged) fo the holder thereof or the
helder’s dcsignec., al the address designated by such holder, a new certificate .covering the
number .of §harcs of Scries A Preferred Stock representing. the unconverted portion .of the
tertificate oricertificates so surrendered.

(b)  Ilnvoluntary Conversion. Each share of Class A Preferred
Stock shall autornatically be converted. into a share of Common Stock on the day (the
“Involuniary Conversion Date™) immediately prior to the closing of a Sale of the Corporation if,
but only if, the ascribed per share valuation of the Camuman Stock of the Corporation in
connection with such event is equal 10 or greater than Thirty-One Thousand Two Hundred Fifty
($31,250.00). For purposes of this Section 3(b), a “Sale of the Corporation™ shall mean
consolidation or merger of the Corporation with or into any other corporation or corporations
(other than a consolidation ot merger in which the Corporation is the continuing corporation), or
a sale, conveyance or disposition of all .or substantially all of the assets of the Corporation or the
effectuation by the Corporation of a transaction or series of related transactions in which mere
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than fifty (50%) percent of the voting power of the Corporation is disposed of Dividends
accrucd but unpaid as of the Involuntary Conversion Date shall continue to be payable as
provided in Section 2, and subject to the liquidation prefarence provided for in Section 4.
“Counversion Date” shall mean either the Voluntary Conversion Date or the [nvoluntary
Conversion Date, as applicable. Dividends accrued but unpaid as of the Involuntary Conversion
Date shall continuc to be payable as provided in Section 2, and subject to the liquidation
preference provided for in Section 4.

() Adjustments. In the event of any stock dividend on the
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Common Stock, any stock split, reverse stock split, stock combination, reclassification of the

Common Stock, mcrger, consolidation, or combination of the Corporation with any other
corporation or corporations, the conversion rule shall be proportionately adjusted so that the
holders of the Scries A Preferred Stock after such event shall be cntitled to reccive upon
conversion, the number and kind of shares that such holders would have owned or been entitled
to receive had such Series A Preferred Stock been converted immediately prior to such event.
Similarly, upon the occurrence of any of the aforementioned cvents, the valuation amounts
prescribed in Sections 2(m), 3(b), 4 and 6(a) relative 1o the shares of Series A Proferred Stock
shall be adjusted appropriately. Such adjustment shall be made successively upon the securrence
of the events listed in this paragraph {c).

_ (@)  Fractional Shares. WNo fractional shares of Common Stack
or scrip shall be issued upon conversion of shares of Series A Preferred Stock. I miore than one
share of Series A Preferred Stock shall be surrendered for conversion at any one time by the
same holder, the number of full shares of Common Stock issuable upon conversion thereof shall
be computed on the basts of the agprepate number of shares of Series A Preferred Stock so
surrendered. . Instead of any fractional shares of Comrmon Stoek that would otherwise be issuable
upon conversion of any shares of Series A Preferred Stock, the Corporaton shall make an
adjustment in respect of such fractional interest equal to the fair market valee of such fractional
interest, 1o the nearest 1/100th of a share of Common Stock, in cash at the Current Market Price
(as defined below) on the business day preceding the effective date of the conversion. The
“Current Markot Priee” of publicly traded shares of Common Stock for any day shall be deemed
to be the daily “'Closing Price” for the rading day immediately preceding the Conversion Date.
The “Carrent Market Price” of the Comnmon Stock that is not publicly raded shall mean the
greater of (a) the liquidation value as specified herein or (b) fair value thereof as determined by
an independent investment banking firm or appraisal firm experienced in the valuation of such
sccurities .or properties selected in good faith by the Board of Directors of the Corporation or 2
commitiee thereof or, (c) if no such investment banking or appraisal firm s, in the good faith
judgment of the Board of Directors of the Corporation or such committee, reasonably available
to make such determination, as determined in good faith judgment of the Board of Directors or
such committee. The “Closing Price” shall mean the last reported sales price on the principal
securities exchange on which the Common Stock is listed or admitted to trading or, if not listed
or admitted to trading on any national securities cxchange, on the National Association of
Securities Dealers Automatic Quotations Systems, or, if the Common Stock is not listed or
admitted to trading on any national securitics exchange or quoted on the National Association of
Sccurities Dealers Autotnated Quotations System, in the over-the-counter market as furnished by
any New York Stock Exchange Member firm selected from time to time by the Corporation for
that purpose.
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()  The Corporation shall pay any and all issue and other taxcs
that may be payablc in respect of uny issue or delivery of shares of Common Stock on
conversion of Series A Preférred Stock pursuant hereto. The Corporation shall not, however, be
required 10 pay any tax which may be payable in respect of any transfer involved in the issue and
delivery of shares of Common Stock in a name other than that in which the Series A Preferred
Stock 30 converted were registered, and no such issue and dclivery shall be made uvnless and
until the person requesting such issuc has paid to the Corporation the amount of any such 1ax, or
has esteblished, to the satisfaction of the Corporation, that such 1ax has been paid.

() The Corporation shall at al} times rescrve for issuance and
maintain available, out of its authorized but unissued Common Stock, solely for the purpose of
effecting the conversion of the Series A Preferred Stock, the full number of shares of Common
Stock deliverable upon the conversion of all Series A Preferred Stock from time to time
outstanding. The Corporation shall from time to time (subject to obtaining necessary director
and stockholder acton), in accordance with the laws of the State of Delaware, increase the
authorized number of shares of its Common Stock if at any time the authorized number of shares
of'its Common Stock remaining unissued shall not be sufficient to permit the conversion of ajl of
the shures of Series A Preferred Stock at the time outstanding,

(g) Uf any shares of Common Stock to be reserved for the
purpose of conversion of shares of Series A Préferred Stock require registration or listing with,
or approval of, any governmental authority, stock exchange or other regulatory body under any
federal or state law or regulation or otherwise, inchiding registration under the Securities Act of
1933, as amended, and appropriate swte securities laws, before such shares may be valigly issued
or delivered upon conversion, the Corporation will in good faith and as expeditiously as possible
meel such registration, listing or approval, as the ¢ase may be.

(hy  All shares of Common Stock that may be issued upon
conversion of the sharcs of Series A Preferred Stock will upon issuance by the Corporation be
validly issucd, fully paid and nm-uaacssablc and free from all taxes, liens and charges with
respect to the issnance thereof

4. Redemption. Unless earlier converted as provided in Section 3,
above, cach share of Series A Preferred Stock is callable for purchase by the Corporation at any
tme, at the sole option of the Corporation at a purchase price equal 1o Thirty One Thousand Two
Hundred Fifty Dollars ($31,250.00). The Corporation shall give the holders of the Sertes A
Preferred Stock at least 30 days prior written notice of such redemption, during which time the
holders of the Series A Stock sul:jec: to such redemption may exercise their Vohluntary
Conversion Rights as provided for in Section 3(a). If the Corporation clects to exercise its
Redemprion Right as provided for in this Section 4, it must cxercise such right pro-rata with

_respect to: the shares of Series A Preferred Stock outstanding held by each of the holders of
record as of the record date cstablished for such redemption, but subject to any agreement among
the record holders of such shares of with the Corporation has received written notice,

5. Voting. In addition to the rights provided in the Corporation's By-
" laws or by law, each share of Series A Preferred Stock shall entitle the holder thereof to such
number of votes per share as shall equal the number of shares of Common Stock into which cach

WS 382,377 1851 $23684.010000
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share of Series A Preferred Stock is then convertible and 10 vote on all matters as to which
holders of Common Stock shall be entitled to vote, in the same manner and with the same effect
as such holders of Common Stock, voting together with the holders of Common Stock as one
elass.

6. Liquidation Rights.

(a) In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation, the holders of shares of Series A Preferred Stock
then outstanding shall be entitled to receive out of assets of the Corporation available for
distribution (o stockhalders an amount equal to Twenty Five Thousand Dollars (325,060.00) per
share, plus accumulated and unpaid divideads thereon to the datc fixed for distribution, before
any distribution of assets is made to holders of Common Stock or-of any other class of capital
stock of the Corporation ranking junior to the Series A Preferred Stock as to liquidation. If upon
any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the
amounis payable with respect to the Series A Preferred Stock and any other shares of stock of the
Corporation ranking as to any such distribution on a parity with the Series A Preferred Stock are
not paid in full, the holders of the Series A Preferred Stock and of such other sharces shall share
ratably in any such distribution of assets of the Corporation in proportion to the full respective
preferential amounts to which they arc entiticd. After payment of the full amount of the
liquidating distribution 10 which they are entitled, the holders of shares of Series A Preferred
Stock shall not be entitled to any firther participation in any distribution of assets by the
Corporation.

(b)  Neither the.consolidation of nor merging of the Corporation
with or Into any other corporation or corporations, nor the.sale or lease of all or substantially all
of the asscts of the Corporation shal) be desmed to be 2 liquidation, dissolution or a winding up
of the Corporation within the meaning of any of the provisions of this Section 6.

{c) Other Preferred Stock. The Nineteen Thousand Nine Hundred (19,900)
shares of autherized Preferred Stock not designated as Series A Preferred Stock may be issued
from time to time in one or more series, The Board of Directors of the Corporanon is hereby
expressly authorized to provide, by resolution or resolutions duly adopted by it prior to issuance,
for the creation of each such series and to-fix the designation and the powers, preferences, rights,
qualifications, limitations and restrictions rcIatJng to the shares of each such sories. The powers,
preferences and relative, participaling, optional and other special rights of each series of
Preferred Stock, and the qualifications, limitations or restrictions thereof, if any, may differ from
thase of any and all other series at any time outstanding. All shares of any one serics of
Preferred Stock shall be identical in all respects with all other shares of such series, except that
shares of any one scries issued at different times may differ as to the dates from which dividends
thereof shall be curnulative. The authority of the Board of Directors with respect to cach series
of Preferred Stock shall include, but not be limited 1o, determining the foliowing:

I4
], the designation of such geries, the number of shares to constitute
such,.serics and the stated valne if different from the par value thereof:

Wi 382.0¥ 1, 14511 123563070000
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2. whether the shares of such series shall have voting rights, in
addition to any voting rights provided by law, and, if so, the terms of such voting rights, which
may be general or limited;

3. the dividends, if any, payable on such serics, whether any such
dividends shall be cumulative, and, if so, from what dates, the conditions and dates upon which
such dividends shall be payable, and the preference orrelation which such dividends shall bear to
the dividends payable on any shares of stock of any other class or any other series of Preferred
Stock; )

4. whether the shares of such series shall be subject 10 redemption by
the-Corporatian, and, if so, the times, prices and other conditions of such redemption;

5. the amount or amounts payable upon shares of such series upon,
and the rights of the holders of such series in, the voluntary or involuntary liquidation,
dissolution or winding up, or upon any distribution of the assets, of the Corporation;

6. whether the shares of such scrics shall be subject to the operation
of a retirement or sinking fund and, if so, the extent to and marmer in which any such retirement
or sinking fund shall be applied to the purchase or redemption of the shares of such series for
retirement or other corporate purposes and the terms and provisions relating to the operation
thereof;

7. whether the shares of such series shall be convertible into, or
cxchangeable for, sharcs of stock of any other class or any other serics of Preferred Stock or any
other securities and, if so, the price or prices or the rate or rates of conversion or exchange and
the method, if any, of adjusting the same, and any other terms and conditions of conversion or
exchange; :

8. the limitations and restrictions, if any, to be effective while any
shares of such series are outstanding upon the payment of dividends or the making of other
distributions on, and upon the purchage, redemption or other acquisition by the Corporation of,
the Cormmon Stock or shares of stock of any other class or any other serics of Preferred Stock;

9. the conditions or rcstrictions, if any, upon the creation of
indebtedness of the Corporation or upon the issue of any additional stock, including additional
shares of such series or of any other series-of Preferred Stock or of any other class; and

10.  any other powers, prcfeﬁences and relative, participating, opfional
and other special rights, and any quilifications, limitations and restrictions, thereof.

FIFTH: Directors. The Board of Directors of the Corporation shall consist of at
least.one director, with the exact number to be fixed from time to time in the manner provided in
the Corporation's Bylaws, who will serve as the Corporation's director until successors are duly
clected and qualified.

WiRB 382,377, 1451 123544 090000
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SIXTH: Registered ¢g_and Agent. The address of the Corporation’s
registered office in the State of Florida is 1401 Sawgrass Corporate Parkway, Sunrise, FL
33323. The name of its registered agent at such address Nélson 8. Haws.

SEVENTH: Limitation of Liability. No director of the Corporation shall be
personally liable to the Corporation or its stockholders for any monetary damages for breaches of
fiduciary duty as a director, provided that this provision shall not eliminate or limit the liability
of o director (i) for any breach of the director’s duty of loyalty to the Corporation or its
stockholders; {ii) for acis or omissions not in good faith or which involve intentional misconduct
or & knowing violation of law; {{ii) under Section 607.083] of The Florida Business Corporation
Act; or (iv) for any transaciion from which the director derived an tmproper personal benefit. No
repeal or amendment of this Article shell adversely affect any rights of any person pursuant to
this Article which cxisted at the time of such repeal or amendment with respect to acts or
omissions ocecurting prior to such repeal or amendment.

EIGHTH: lndeﬁmiﬁcatigm

(a) Mandatory Indemnificution. The Corporation shall, to the fullest extent
permitted by applicable law, indemnify it§ directors and officers who were or are a party or are
threatened to be made a party to any threatened, pending or completed action, suit or proceeding,
whether civil, criminal, administrative or investigative (whether or not such action, swit or
proceeding ariscs or arose by or in the right of the Corporation or other entity) by reasan of the
fact that such director or officer is or was a director or officer of the Corporation oris or was
serving at the request of the Corporation as a director, officer, employee, general partner, agent
or fiduciary of another corporation, partniership, joint venture, trust or other enterprise (including
scrvice with tespect to cmployee benefit plans), against expenses (including, but not limited to,
atlorneys fees and costs), judgments, fines (including excise taxes asscssed on a person with
1espect to any employee benefit plan) and amounts paid in setflement actally and reasonably
incurred by such director or officer in connection with such action, suit or preceeding, except as
otherwise provided in Section (¢) hereoll A director or officer of the Corporation entitled to
indemnification under this Section (a) is hereaficr called a “covered person.”

®) Expenges. Expenses incurrcd by a covercd person in defending a
threatened, pending or completed civil or criminal action, suit or proceeding shall be paid by the
Corporation in advance of the final disposition of such action, suit'or proceeding upon receipt of
an undertaking by or on behalf of such person to repay such amount if it shall ultimately be
determined that such person is not entitled fo be indemnified by the Corporation, except as
otherwise provided in Scetion (c).

(d) Exceptions. No indemnification under Section (a) or advancement or
reimbursement of expenses under Section (b) shall be provided 1o 2 covered person (i) with
Tespect 10 expenses or the payment of profits arising from the purchase or sale of securitics of the
Corporation in violation of Scction 16(b) of the Securitics Exchange Act of 1934, as amondex;
(ii) if a final unappeaiable Judgment or award establishes that such director or ofticer engaged in
intentional misconduct or a transaction from ‘which the member, director or officer derived an
mmproper porsonal benefit; (i} for expenses or liabilitics of any type whatsocver (including, but
not limited to, judgments, finvs, and amounts paid in settlement) which have been paid dircctly
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to, or for the benefit of, such person by an insurance carrier under a policy of officers’ and
directors’ liability insurance paid for or maintained by the Corporation or other person or entity;
or (iv) for amounts paid in settlement of any threatened, pending or completed action, suit or
proceeding without the written consemt of the Corporation, which written ¢onsent shall not be
unreasonably withheld, The Board of Direclors of the Corporation is hereby authorized, at any
time by resolution and without stockholder approval, to-add to the above. list of exceptions from
the nght of indemnificetion under Section (a) hereof or advancement or réimbursement of
cxpenses under Section (b) hereof, but any such additional exception shatl not apply with respect
10 any event, act or omisston which has occurred -prior to the date that the Board of Directors in
fact adopts such resolution, Any such additional exception may, at any time after its adeption,
be amended, supplemented, waived or terminated by further resolution of the Board of Directors
of the Corporation. :

(e)  Continuation of Rights. The indemnification and advancement or
rcimbursement of expenses provided by, or granted pursuant 1o, this Article shall continue as to a
person who has ccased to be.a director or officer of the Corporatioa, and shall inure to the benefiy
of the heirs, executors and administrators of such person.

(H Generai Provisions.

1, The term “to the fullest extent permitred by applicable law,” as
used in this Article, shall mean the maximum extent permitied by public policy, comman law or
statute. Any.covercd persen may, to the fullest extent permitted by applicable law, elect to have
the right to indemnification or 10 advancement or reimbursement of expenses, interpreted, at
such covered person’s option, (A) on the basis of the applicable law on the date this Article was
approved by the stockholders, or (B) on the basis of'the applicable law in effect at the time.of the
occurrence of the event, act or emission. giving rise to the action, suit or proceeding, or (C) on
the basis of the applicable law. in effect at the time indemnification is sought.

2. The right of a covered person to be indemnified or to receive an
advancement or reimbursement of expenses pursuant to this Article: (A) may also be enforced as
a contract right pursuant to which the person cntitled thereto may bring suit as if the provisions
hercof were set forth in a seperate written contract between the Corporation and such person, (B)
to the fuilest extent permitted by applicable law, i3 intended to be retroactive and shali be
available with respect to events, acts or omissions occurring prior to the adoption hereof, and (C)
shall continue to exist after the rescission or restrictive modification (as determined by such
covered person) of this Article with respect to events, acts or omissions occurring before such
Teseission orrestrictive modification is adopted.

~

3. If a request for indemnification or for the advancement or
reimbursecment of expenses pursuant hereto is not paid in full by the Corporation within thirty
days. after & 'written ¢laim has been received by the Corporation together with all supporting
information rcasonably rcquested by the Corporation, the claimant may at any time thereafter
bring suit against the Corporation to recover the unpaid amount of the claim (plus interest at the
prime rate announced from time to time by the Corporation’s primary lender) and, if successful
in whole or in pari, the ¢laimant shall be entitled also 1o be paid the expenses (including, but not
limited to, attorney’'s fecs and costs) of prosecuting such claim. Neither the failure of the
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Corporation -(including its Board of Directors or independent legal commsel) to have made a
determination prior to the commenéement of such action that indemmification of or the
advancement or reimbursernent of expenses to the claimant is proper in the circumstances, noran
actual determination by the Corporation (including its Board of Dirvectors or independent lzga)
counsel) that the claimant is not entiled to indemnification or to the reimbursement or
advanceinent of cxpenses, shall be a defense to the action or create a presumption that the
¢laimant is not so entitled.

4. The indemnification end advancement or reimbursement of
expenses provided by, or granted pursuant to, this Article shall not be deemed exclusive of any
other rights to which those sceking mdemmﬁc.mon or advancement or rcimbursement of
expenses may be entitled urder any bylaw agreement, vote of stockholders or disinterested -

- directors or gtherwise.

5, Nothing contained in this Article shall be construed 1o limit the
rights and powers the Corporation possesses under applicable provisions of the DGCL, or
otherwise, including, but not limited 10, the powers to purchase and maintain insurance, create
funds 10 secure or insure its indemnification obligations, and any other rights or powers the
Corporation may otherwisc have under applicable law,

6. The provisions of this Article may, at any time (and whether before
or afier there is any basis for a claim for indemnification or for the advancement or
reimburserncnt of expenses pursuant herclo), be amended, supplemented, waived or terminated,
in whole or in part, with respect to any covered person covercd by a written agreement signed by
the Corporation and such person.

7. The Corpotation shall have the right to appoint the attorney for a
covered person, provided such appointment is not unreasenable under the circumstances.

(z)  Optional Indemnification. The Corporation may, to the fullest extent
permilied by applicable law, indemnify, and advance or rcimburse expenses for, persons in all
situations other than that covered by this Article subject to the unanimous consent of the Board
of Directors.

NINTH: Amendments _to Certification _of Incorporation. The Corporation

reserves the right to increase or decrease its asthorized capital stock, or any class or scrics
thereof, and 1o reclassify the same, and to amend, alter, change or repeal any prowsnon dontained
in these Articles of Incorporation under which the Corporation is organized or in any amendment
thereto, in the mammer now or hereafter prescribed by law, and all rights confemred upon
stockholders in these Articles of Incorporation or any amendment thercto arc granted subject to
the aforementioned rescrvation.

TENTH: Amendments to Bv-laws. The Board of Directors shall have the power at
any time, and from time to time, to adopt, amend and repeal any-and all By-laws of the
Cotporation. Any amendment to, or repeal of, any provision of the Bylaws of the Corporation
which bas not previously received the approval of the Board of Dircctors shall require for
adoption the affirmative voie of the holders of at least a majority of the voting power of all the
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then ourstanding shares of capital stock of the Corporation entitled to vote at any duly convenied
annual or special meeting of the stockholders, voting together in as a single ¢lass, in addition to
any other approval which is required by law, this Certificate of Incorporation of the Corporation,
the Bylaws of the Corporation, or otherwise.

IN WITNESS WHEREOF, the undersigned President gfithe Corporation has cxecuted
this Amended and Restafed Articles of Incorporation-as of the  # day of December, 2010.

RESMAC, y){ _
By: /
Nelsord®. Haws, Prebident
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