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ARTICLES OF INCORPORATION G, i
)
OF 2
RESMAC, INC. '

Pursuant to Section 607.1003
of the Florida Busincss Corporation Act

ResMae, Inc,, 4 corporation organized mnd existing under the laws of the State of Florida
(the “Corporation”), does hercby certify as follows:

A, The name of the Corporation is ResMac, Inc.

23 The Certificate of Counversion and Articles of Incorporalion of the Corporation
were filed with the office of the Sceretary of State of the State of Florida on Deccmber 29, 2008,
under Document Number PO800GGE 11196,

C. The Amended and Restated Articles of Incorparation were filed with the office of
the Sceretary of State of the State of ITlorida on February 8, 2010, .

D. The Second Amended and Restated Articles of Tncorpuration were filed with the
oflice of the Secretary of State of the Stal¢ of Florida on December 10, 2010, .

E. The Third Amcended and Restated Articles ol Ineorporation (fhe ““Third
Amendment™} were approved by a Unanimous Joint Written Consent of the Sharcholders and
Dircetors of the Corporation in licu of a 8pccial Mecting dated March 15, 2011, The number of
aftirmative votes cast in favor of the Third Amendment was sufficient for approval by the
holders of the Common Shuros, voling as one class and being the only outstanding shares of the
Corporation as of the dute of the vote.

FIRST: Name. ‘I'he name of the corporation shall be:
RESMAC, INC.

SECOND:  Principal Office. The principal place of business of the Corporation i8
1401 Sawgrass Corporate Parkway, Sunrise, FL. 33323,

THIRD: urpose. The purpose of the Corporation is to cngage in any lawful act or
activity for which a corporation may be organized under the laws of the State of Florida.

FOURTH: Avuthorized Capital Stock. The total number of shaves of capitul stock
that the Corporation shall have authorily to issue is One Hundred Thousand {100,00D) shares, of
which Eighty Thousand (80,000) shares shall be Common Stock, par value $1.00 per share
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EXECUTION A

(*Common Slock™), and Twenty Thousand (20,000) shares shall be Preferred Stock, par value
$0.001 per share (“Preferred Stock™).

() Commeon Stock. Each holder of record of Common Stock shall have the
right to unc vote for cach share of Common Stock registered in their name on the books of (he
Corpuration on ull matters submitted 10 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 seriey
of Preferred Stock established hereunder. The holders of Commen Stock shall be entitled 1o
such dividends as may be declared by the Board ot Directors from time to time, provided that
required dividends, if any, on the Preferred Stock have been paid or provided for. In the svent of
the liguidation, disselution, or winding up, whether voluntary or involuntary of the Corporalion,
the assels and funds of the Corporation available for distribution to stockholders, and remaining
after the paymont to holders of Preferred Stock of the amounts (if any) to which they are entitled,
shall be divided and paid to the holders of the Common Slock according to their respective
shares,

5] Termsy of the Series A Preferred Siock.

1. Designation and Number. There is hereby desipnated u series of
Preferred Stock to be known as “Scries A Preferved Stoek.” ‘The nunber of shares constiluting
the Series A Preferred Stack shall be Three Hundred Sixty (360).

2. Dividends.

{a) The holders of the Scries A Preferred Stock shall be
cntitled to receive, out of the funds of the Corporation legally available thercefor, cumulative cash
dividends at the annual rate equal to Two Thousand Eighty-Four Dollars ($2,084.00) per share,
piyable quarlerly, in arrears, Dividends on each share of Scries A Preferred Stock shall begin to
accrue und shall cumulate from the date of original issue of such share (the “lssue Date™),
whether or not declared, and ghall be payable to the holder of such share on the record date (as
defined in Section 2(b) below). Dividends on account of arreers for any past dividend periods
may be declarcd and paid at any time, without reference lo any regular dividend payment date, to
holders uf record on a record date fixed for such payment by the Board of Dircctors of the
Comporation or by a committee of such Board duly euthurized lo fix such dale by reselulion
designating such committee.

()  Dividends on the Serics A Preferrced Stock shall be payable
to holders of record us they appear un the books of the Corporation as of the close 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 und Qéctober.

{c) Dividends payable on the Conversion Daie {as defincd in
Section 3(b) below) uf the Series A Preferred Stock shall be calculated on the basis of the actual
number of days clapsed (including the Conversion Date} over a 365-day year.

3. Canversion of Series A Preferred Stock into Common Stock.

#0681 P.0OD3 /012
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{a) Volunlary Convergsion. At any time on or after the Issue
Date, each holder ot shares of Series A Preferrcd Stock may, at his option, convert any or all
such shares on the lermns and conditions set forth in this Section 3, inlo fully paid and non-
assessable shares ¢l the Corporation’s Common Stock. Every share of Series A Preferred Stock
is convertible into one share of Cornmon Stock, subject to adjustment as provided in subsection
{c) bclow.

6)] To exercise his conversion privilege, the holder of
any shaves of Scries A Preferred Stock shall surrender to the Corporation during regular business
hours at the principal executive offices of the Corporation or the offices of the transfer agent for
the Serivs A Preferred Stock or at such other place as may be designated by the Corporation, the
certificate or certificates for the shares to be converted, duly endorsed for transter to the
Corporation (if required by it), accompanied by written notice stating that the holder irrevocably
vlects to convert such shares. Cunversion shall be deemned to have been effected on the dale
when such delivery is made, and such date iy 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 issuc and send (with receipl to be acknowledged) to the holder thereof or the
holdur’s desigmee, at the address desipnated by such holder, a certificale or cerlificates for the
number of full shares of Common Stock to which the holder is entitled as a result of such
conversion, and cash with respect to any fractional interest of a share of Common Stock ag
provided in paragraph (d) of this Section 3. The holder shall be decmed to have become a
stockholder of record of the number of shares of Common Stock into which the shares of Seriey
A Prefenved Stock huave been converted on the applicable Voluntary Conversion Date unless the
transTer books of the Corporation are closed on that date, in which cvent he shall be deemed to
have become a stockholder of tecord of such shares on the next succeeding daie on which the
transfer books are open.  Dividends acerued but unpaid as of the Voluntary Conversicn Date
shall continue to be payable as provided in Section 2, and subject to the liguidation preference
provided for in Seclion 4,

(if)  Upon conversion of only a portion of the number of
shares ol Series A Preferred Stock represented by a certificate or certificates surrendered for
conversion, the Cotporation shall within three (3} business days afier the date on which such
delivery is made, issue and send (wilh receipt to be acknowledged) to the holder thorsof or the
holder's designec, at the address designaled by such holder, a new certificate covering the
number of shares of Serics A Preferred Stock representing the unconverted portion of the
certificate or cerfificates so surrendered.

(b)Y  Involuntary Conversion, Each share of Clasgs A Preferred
Stock shall automatically be converted into a share of Common Stock on the day (the
“Involuntary Conversion Date"”) immediately prior to the closing of a Sulc of the Corporation if,
but only if, the ascribed per share valuation of the Common Stock of the Corporation in
counnection with such event is equal to or greates than Seventeen Thousand Three Hundred Sixty-
One ($17,361.00). For porposes of this Section 3(h), a “Sale of the Corporation" shall meun
consolidation or merger of the Corporation with or into any other eorporation or corporations
{other than a conselidation or merger in which the Corporstion is the continuing corporation), or
a sale, conveyane:: or disposition of all or substantially a1l of the assets of the Corporation or the
cifectuation by the Corporation ¢ a transaction or series of related transactions in which more

3
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than [ilty (50%) percent of the voting power of the Corporation is disposed of. Dividends
accrued but unpaid as of the Involuntary Conversion Date shall continue o be payable as
provided in Scction 2, and subject to (he liquidaion preference provided for in Section 4,
“Conversion Date” shall mean cither the Voluntary Conversion Date or the Involuntary
Conversion Date, ag applicsble. Dividends accrued bul unpaid 68 of the Involuntary Conversion
Datc shall continue 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
Common Stock, any stock splil, reverse stock split, stock combination, reclassification of the
Common Stock, merger, consolidation, or combination of the Corpuration with any other
corporation or corporations, the conversion rate shall be proportionately adjusted so that the
holders of the Scrles A Preferred Stock after such event shall be entitled to receive upon
conversion, the munber and kind of shares that such holders would have owned or heen cntitled
to receive had such Senes A Prelerred Stock been converted immediately prior to such event,
Sirnitarly, upon the occurrence ol any of the aforementioned cvents, the valustion amounts
prescribed in Sections 2(a), 3(b), 4 and 6(a) relative 10 the shares of Series A Preferred Stock
shall be adjusted appropriately. Such adjustment shall be made successively upon the occurrence
ofl the events listed in this paragraph (¢).

(d)  Fractional Shares. No fractional shares of Common Slock
or scrip shall be issued upon conversivn of shares of Series A Preferred Stock. If more than one
share of Scries A Prefurred Stock shall be surrendered for conversion at any one timg by the
same holder, the number of {0ll sheres of Common Stock issuable upon conversion thereof shall
b¢ computed on the busis of the aggrepate number of shares of Sertes A Preforred Slock so
surrendered. Instead of' any fractional shares of Common Stock that would otherwise be issuable
upon conversion of any sharcs of Serics A Preferred Stock, the Corporation shall make an
adjustment in respect of such fractional interest cqual to the tair market value of such fractional
interest, to the pearest 1/100th of a share of Common Siock, in cush at the Current Market Price
(as defined below) on the business day preceding the effective date of the conversion. ‘The
“Current Market Price” of publicly traded sharcs of Common Stock for any day shalt be deemed
to be the daily *Closing Price” for the rading day immediately preceding the Conversion Date.
The “Cwirent Markst Price” of the Common Stock that is not publicly traded shall meon the
greater of (1) the liquidation value as specified herein or (b) fair valuc thereof as determined by
an independent investment banking firm or appraisal firm experienced in the valuation of such
securities or properties selecied in good faith by the Bomd of Directors of the Corporation or &
committee thereof or, (¢) it no such investment banking or appraisul firm is, in the good [aith
judgment ot the Board of Dircetors of the Corporation or snch committes, reasonably available
to make such delermination, 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
o admilted to trading on any national securities exchange, on the National Association of
Sceurities Dealers Auvtomatic Quotations Systems, or, if the Common Stock is not listed or
admitted o trading on any national securilics exchange or quoted on the National Association of
Securities Dealers Automated Quolations 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
thal purpose.

#0681 P.0OS5 /012
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{c) The Corporation shall pay any and all issuc and other taxes
that may be payable in respect of any issue or delivery of shares of Common Stock on
conversion of Series A Preferred Stock purssant hereto. The Corporation shall not, however, be
required to pay any tax which may be payable in respect of any transfer inivolved in the issue and
delivery of shares of Commen Stock in a name other than that in which the Series A Preferred
Stock so converted were registered, and no such issue and delivery shall be made unless and
until the person requesting such issue has paid (o the Corporation the amournt of any such tax, or
has established, to the satisfaction of the Corporation, that such tax has becn paid.

53} The Corporation shall at all times reserve for issuance and
maintain available, out of ils authorized but unissued Common Stock, solely for the purpose of
effecling the conversion of the Series A Preferzed Stock, the full number of shares of Common
Stock deliverable upon the conversion of all Series A Prefemed Stock from time to line
outstanding. ‘The Corporation shall from time to time (subjuct to oblaining necessary director
and stockholder aclion), in accordance with the laws of the Stae of Delaware, increase the
authorized mumber of shares of its Common Stock if at any time the authorized number of shares
of its Commnon Stock remnaining unissued shall not be sufficient to permit the conversion of all of
the shares of Series A Preferrcd Stock al the time outstanding.

(g) If any shurcs of Common Slock to be reserved for the
purpose of conversion of shares of Scries A Preferred Slock require registration or listing with,
or approval of, any governmental authority, stock exchange or other regulatory boudy under any
federal or state law or regulation or otherwise, including registration under the Scouritics Act of
1933, as amicnded, and appropriale state securities laws, before such shares may be validly issued
or delivered upon conversion, the Corporation will in good faith and as expeditiously as possible
mect such regisiration, listing or approval, as the case may be.

- (h}  All shares of Common Stock that may be issued upon
conversion of the shares of Series A Preferred Stock will upon issuance by the Corporation he
validly issued, fully paid and non-usscssable and free from afl taxes, fiens and charges with
respect o the issuance thereof,

4. Redemnption. Unless earlier converted as provided in Section 3,
ahove, euch share of Scries A Preferred Stock i3 callabie for purchase by the Corporation at any
time, at the sole option of the Corporation at a purchase price equal to Seventeen Thousand
Three Hundred Sixty-One ($17,361.00). The Corporation shaif give the holders of the Series A
Preforred Stock at 1east 30 days prior written notice of such redemption, during which time the
holders of the Series A Stock subject to such redemption may exercise their Voluntory
Conversion Rights as provided for in Section 3(a). If the Corporatiun clects to cxercise its
Redemption Right as provided for in this Section 4, it must exercise such right pro-rata with
respect to the shares of Series A Preferred Stock outstunding held by each of the holders of
record as of the rucord date established 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 (o the righls provided in the Corporation's Ry-
lawsa or by law, each share ol Series A Prcferred Stock shall entitle the holder thercof to such
number of votcs per share es shall equal the number of shares of Common Stock into which each

5
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share of Scries A Preferred Stock is then converlible and to vote on gll matters as to which
holders of Common Stock shall be entitled to vote, in the same manner and with the same effcot
as such holders of Common Stock, voting together with the holders of Common Stock as one

¢lass,
6. {iquidation Rights,

(a) In the event of any voluntary or involuntary liquidation,
dissolution or winding up of the Corporation, the holders of shares of Serics A Preferred Stock
then ouistanding shall be entilled to receive out of assets of the Corporation gvailuble for
distribution 10 stockhoelders an amount equal 1o Thirteen Thousand Light Handred Eighty-Ninc
Dollars ($)3,889.00) per share, plus accumnulated and unpaid dividends thereon to the date fixed
for distribution, before any distribution of assets is made (o holders of Comunon Stock or of any
other class of cupital stock of the Corporation ranking junior to the Series A Preferred Stock as to
liguidation. 1f upon any voluntary or involuntary liquidation, disselution or winding up of the
Corporation, the amounts 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 parily with the Serics
A Proferred Stock are not paid in full, the holders of the Series A Preferred Stock and of such
other shares shall sharc ratably in any such disteibution of assets of the Corporation in proportion
to the full respective preferential amounts to which they arc entitied. After payment ol the full
amount of the liquidating distribution to which they are entitted, the holders ot shares of Series A
Preferrcd Stock shall not be entitled to any further pammpdhon in any distribution of asscts by
the Corporation.

(h)  Neither the consolidation of nor merging of the Corporalion
witli or inte any other corporation or carporations, aur the sale or lease of all or substantially all
of the assets of the Corporation shall be deemed to be a liguidation, disgolution ot a winding up
of the Carporation within the meaning of any of the provisions of thig Section 6.

(¢}  Other Preferred Stock. The Ningteen Thousand Six Hundred Forly
(19,640) shares of authorized Preferred Stock not designated as Series A Preferred Stock may be
issued from (me to time in one or more series. The Board of Directors of the Ccrporateun is
hereby expressly authorized to provide, by resolution or resolutions duly udopted by it prior to
issuance, for the c¢reation of each such series und to fix the designation and the powers,
preferences, rights, qualifications, limitations und restrictions relating 1o the shares of each such
surics, The powers, preferences and relative, participating, optionnal and other speciul rights of
cach serics of Preferred Stock, and the yualifications, limitalions or resirictions thereof, if any,
may ditter from those of uny and all other series at any time outstunding. All shares of any one
scries of Preferved Stock shall be identical in all respects with all other shares of such scries,
except that sharcs of any one series issucd at diflorent times may differ as fo the dates from
which dividends thereol shall be cumulative. The authority of the Board of Dirsclors with
respect to each series of Preferred S1ock shall include, but not be limited to, delcrmining the
following:

I the designation of such series, the number of shares to conslitute
such series and the stated value if different from the par value thercof’
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2. whether the shares of such series shall have voting rights, in

addition to uny voting rights provided by law, and, if so, the tenns of such voting rights, which
may be general or limited;

3. the dividends, if any, pgyable on such series, 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 or relation 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 serles shall be subject to redemption by
the Corporation, and, if so, the times, prices and other conditions of such redemption;

5. the amount or amounis payable upon sharcs of such series upon,
und the righls of the holders of such serivs in, the voluntary or involuntary liguidation,
dissolution or winding up, or upon any distribution of the assets, of the Corporation;

6 whother the shares of such series ghall be subject to the operation
of a retirement or sinking fund and, if so, the extent to and manncr in which any such retirement
or sinking fund shall be applied to the purchese or redemption of the shares ol such serics for
retircment or olher corporate purposes and the terms and provisions relating to the operation
therent:

7. whether the shares of such series shull be convertible into, or
exchangenble fur, shares of stock of any other class or any other series of Preferred Stock or any
other securilics and, il so, the price or prices or the raic or rates of conversion or exchange and
the method, If any, of adjusting the same, and eny other terms and cenditions of conversion or
exchange;

8. the limitations and restrictions, if any, to be cffective while any
shares ol such series are outsianding upon the payment of dividends or the making of other
distributions on, and upon the purchase, redemption or other acquisition by the Corporation of,
the Common Stock or shares of stock of any other class or any other scries of Preferred Stock;

9. the conditions or restrictions, if amy, upon the crestion of
indebtedness of the Corporation or upon the issue of any sdditional stock, including additional
sharcs of such series or of any other series of Preferred Stock or of any other class; and

10.  any other powers, preferences and rolative, participating, opfional
and other special rights, and any qualificalions, limitations and restrictions, thereof,

FIFTL: Directors. The Board of Directors of the Corporation shall consist of at
lcast one director, with the exact number to be fixed from time to lime in the manner provided in
the Corporation's Bylaws, who will serve as the Corporation's director until successors are duly
elected and qualified,
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SIXTH: Repistered Office and Agpcent.  The address of the Corporation’s
registered office in the State of Florida is 1401 Sawgrass Corporate Parkway, Sunrisc, FL
33323. ‘The name of its registered agent at such nddress is Nelson S. Haws,

SEVENTH: Limitation of Liubility. o director of the Corporation shall be
personally liable to the Corporation or its slockholders for any monetary damages for breaches of
fiduciary duty as a director, provided thal this provision shall not eliminate or limil (he Tiability
of a director () for any breach of the director’s duty of loyelty 1o the Corporation or its
stackholders; (i) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law; {iii) under Section 607.0831 of The Florida Business Corpaoration
Act; or (1v) for any transaction from which the director derived an improper personal benelil. No
repcal or amendinent of this Article shall adversely affect any rights of any person pursuant to
this Article which existed at the time of such repeal or amendment with respect to acts or
omissions occwTing prior to such repeal or amendment.

EIGHTII: Indemnificuijon.

()  Mandatory Indemnification. The Corporation shall, to the fullust extent
permitted by applicable luw, indemnify its directors and officers who werc or are a party or are
{hreatened to be made a party to any threatened, pending or completed action, suit or procecding,
whethier civil, crminal, administrative or investigalive {whether or not such action, suit ur
proceeding arises or arosc by or in the right of the Corporation or other entity) by reason of the
fact that such director or officer is or was & director or officer of the Corporation or is or was
serving at the request of the Corporation as a director, officer, cmployee, general purtner, agent
ar fiduciary of anvther corporation, partnership, joint venture, trust or other enterprise (including
service with respect to employee bencit plans), against expenses (including, bul not limited to,
aitorneys fees and costs), judgments, fivies (including excise taxes assessed on a person with
respect (o any employee bencfit plan) and amounts paid in scitlement actvally and reasonably
incurred by such director or officer in connection with such action, suit or proceeding, excepl as
otherwise provided in Section (c) herevf. A director or officer of the Corporation entitled to
indemnificution under this Section (z) is hereafter calied a “covered person.”

()  Egpenses. Expenses incurred by a covered person in defending a
threatencd, pending or complcted eivil or criminal getion, suit or proceeding sheall be paid by the
Corporation in advance of the finel disposition of such action, suit or procecding upon receipt of
an undertaking by or on behalf of such person to repay such amount if it shall ultjtnately be
determined that such person is not entitled to be indemnified by the Corporation, except as
utherwise provided in Section (c).

() Exceptions. No indemnification under Section (ay or advarcement or
reimbursement ol ¢xpenses under Section (b) shall be provided (o a covered person (1) with
respect to expenses or the payment of profits arising from the purchase or sale of securities of the
Corporation in violation of Scetion 16(b) of the Securitics Exchange Act of 1934, as amcnded;
(ij) if a final unappeulable judgment or award cstablishes that such director or officer engaged in
intentiunal misconduet or a transaction from which the member, director or officer derived an
improper personal benefit, (iit) for expenses or liabilities of any type whatsoever (including, but
not limited to, judgments, fines, and amounts paid in setflement) which have been paid directly

8
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to, or for the benefit of, such person by un insurance carrier under a policy of officers’ and
direciors® liability insurance paid for or maintained by the Corporation or other person or entity;
or (iv) for amounts paid in seitlement of any threatened, pending or completed action, suit or
proceeding without (he written consent of (he Corporation, which written consent shall not be
unreasonably withheld. The Board of Directors of the Corporation is hereby authorized, at any
time by resolution and without stockholder approval, to add to the above list of cxceptions from
the right of indemnification under Section (a) hereol or advancement or rcimbursement of
expenses under Section {b) hereof, but any such additional exception shall not apply with respect
1o any event, act or omission which hes occunred prior to the date that the Board of Directors in
fact adopis such resolution. Any such additional exception may, 8l any time after its adoption,
be amended, supplemented, waived or terminated by [urther resolution of Lhe Board of Directors
of the Corporation.

{e} Continuation _of Rights. The indcmnification and advancement or
reimbursement of expenses provided by, or granted pursuant to, this Article shall conlinve as o 4
person who has ceased to be a director or ofticer of the Corporation, and shall inwre to the benefit
of the heirs, exccutors and administrators of such person. '

(D General Provisions.

1. The term “to the fullest oxtent permitted by applicable law,” us
used in this Article, shall mean the maximum extent permitted by public policy, common law or
statute, Any covered person may, to the fullest extent permilted by applicable law, elect lo have
the right to indemnification or to advancement or reimbursement of expenses, interpreted, at
such coverad person’s optivn, (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 im¢ of the
oceurrence of the event, act or omission giving rise to the action, suit or procceding, or (C) on
the busis of the applicable law in effect al the time mdemnification is sought,

2. The right of a covered person 1o be indemnified or lo receive an
advanicement or reimbursement of expenses pursuant to this Article: (A) may also be enforced as
a vontract right pursuant to which the person entitled therelo may bring suit as if the provisions
hereof were set forth in a separate written contract between the Corporation and such person, (B)
to the fullest extent permilled by applicable law, is intended to be rctroactive and shall be
available with respect 1o events, acts or omissions occurring prior to the adoption hereof, and {C)
shall continue to exist after the resvission or rustrictive modification (as detennined by such
cavered person) of thig Article with respect o events, acts or omissions occurring before such
restission or resirictive modilication is adopted.

3. If a request for indemnification or for the advancement or
reimburscment of expenses pursuant hereto is not paid in fll by the Corporation within thirly
days after a wrillen claim has been received by the Corporation together with all supportng
information reasonably requested by the Corporation, the claimant may at any time thereafier
bring guit against the Corporation to recover the unpaid amounl of the claim (plus intercst at the
prime rale announced from time to time by the Corporation’s primary lender) and, if successful
in whole or in part, the claimant shall be entitled also to be paid the expenses (including, but not
limited to, attorney's fees and costs) of proseculing such claim. WNeither lhe failure of the

9
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Corporation (including its Board of Directors or independent logal counsel) to have made a
determination prior to the commencement of such action that indemnification of or the
advancement or reimbursement of expenscs Lo the claimiant is proper in the circumstances, nor an
actual determination by the Corporation (including its Board of Directors or independent iegal
counsel) that the claimant is not entitled to indemnification or to ithe reimbursement or
advancemncent of expensus, shall be a defense (o the aclion or create @ presumption that the
claimant is not so entilled.

4, The indemnilication and advancecment or reimbursement of
expenses provided by, or granted pursuant to, this Article shall not be deemed exclusive of any
other rights to which those seeking indemnificalion or advancement or reimbursement of
expenses may be entitled under any bylaw, agreement, vote of stockholders or disinterested
directors aor otherwise.

5. Nothing contained in this Article shall be consirued to limit the
rights and powers the Corporution possesses under applicable provisions of the DGCL, or
otherwise, including, but not limited to, the powers to purchase and maintain insurance, create
fimds 1o secure or insure its indemuification obligations, and any other rights or powers the
Corporation may atherwise have under applicable law.

6. The provisions of this Article may, at any 8me (and whether before
or after lhere is any basis for a claim for indemnification or for the advancemen! or
reimburscment of expenses pursuant hercto), be amended, supplemented, waived or tenminated,
in whole or in part, with respect to any covered person covered by a written agreement signed by
the Corpuration and such person.

7. The Curporation shall have the right (o appoint the attomey for a
covered person, pravided such appointment is not unrensoneble under the circumstanees.

() Oplional Indenmification. The Corporation may, 1o the fullest extenl
permitted by applicable law, indemnify, and advance or reimburse expenscs for, persons in all
situations other than that covered by this Article subject to the unanimous consent of the Boar)
of Dircctors.

NINTH: Amendmenis to Cerlification of Incorporation. The Corporation
reserves the right to increasc or decrease its authorized cupital stock, or any class or serics
thereof, and to reclassity the same, and to amend, alter, change or repeal any provision contained
in these Articles of Incorporation under which the Corporation is organized or in any amendment
thereto, in the manner now or hereafter prescribed by law, and all righis conferred upon
stockholders in these Articles of Incorporation or any amendment thereto arc granted subject to
the aforementioned reservation.

TENTH: Amendments tv By-laws, The Board of Directors shall have the power at
any time, and flom time to time, to adopt, amend and repeal any and &l By-laws of the
Cotporation, Any amendment to, or repeal of, uny provision of the Bylaws of the Carporation
which hag not previously received the approval of the Board of Dircetors shall require for
adoption the affirmative vote of the holders of at Yeast a majority of the voling power of all the
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EXECUTION A

then outstanding shares of capital stock of the Corporation entitied to vote at any duly convened
amvaal or spueial meeting of the stockholders, voting together in as a single class, in addition to
any other approval which is required by law, this Certificate of Incorporation of (he Corporation,

the Bylaws of the Carporation, or otherwisc,

IN WITNESS WIHIEREOF, the undersigned President of the Corporation has cxecuted
this Amended and Restated Articles of Incorporation as of the day of March, 2011.

RESMAC

By:

Nels awss Jr. President

Vi JD2,d90, 484vT 121044 010000
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