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AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
ADAPTIVE PAYMENTS, INC.

Shashi Kapur and Gary Palmer hereby cerify that:

1. They are the duly elected and acting, President and Secretary of Adaptive Payments, Inc.,
a Fiorida corporation.

2. The Articles of Incorporation of this corporation are hereby amended and restated to read
as follows:

The name of the corporation 15 Adaptive Payments, Inc. (the *“Corporation™ or the “Company™}.

0

The address of the registered office of the Corporation in the State of Florida is:

Seiler, Sautter, Zaden, Rimes & Wahlbrink
2850 North Andrews Avenue
Fort Lauderdate, Florida 33311
The.nante of the Corporation’s registered agent at said address is: C. Christian Sautter, Esq.

m

The purpose of the Corporation is to engage in any lawful act or activity for which a corporation (é;
may be organized under the Florida Business Corporation Act.

v

A. The Corporation is authorized to issue two classes of stock to be designated, respectively,
“Common Stock™ and “Preferred Stock.” The par value of the Comman Stock shall be one cent (3.01),
Fhe par value of the Common Stock shall be deemed retrozctive to and effective as of March 30, 2009.
The total tumber of shares which the Corporation is authorized to issue is Fourteen Million Four Hundred
Thirty Thousand Nine Hundred Fifty-Five (14,430,955) shares, Ten Million Fifty-Nine Thousand Three
Hundred Forty-Three {10,059,343) shiares of which shall be Common Stock (the “Common Stock™) and
Four Million Three Hundred Seventy-One Thousand Six Hundred Twelve (4,371 612) shares of which
shall be Preferred Stock (the- “Preferred Stock™). ) o

B. The aumber of authorized shares of Comman Stock may be increased or decreased (but not
below the mimber of shares of Comman Stock then puistanding) by the affirmative vote of the holders of
a-majority of the stock of the Corporation (voting together on an as-if-converted basis).

C. Three Million (3,000,000} of the authorized shares of Preferred Stock are hereby designated
Series A Convertible Prefened Stock (the “Series A Preferred™). The “Original Issne Price” of the Series
A Prelerred shall be fifteen cents ($.15).
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D. One Millien Three Hundred Seventy-One Thousand Six Hundred Twelve (1,371,612) of the

" authorized shares of Prefersed Stock are hereby designated Series B Convertible Preferred Stock (the

“Series B Preferred’™). The “Original Issue Price” of the Series B Preferred shall be three dollars and sixty
cenis ($3.60).

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

1. Dividend Rights,

{a) Holders of Serics A Preferred, in cqual rank with the holders of the Series B
Preferred, and it preference 1o the holders of any other stock of the Corapany (“Junior Stock™3, shalf be
entitled to receive, when and as declared by the Board of Directors, but only-out of funds that are legally
available therefor, cash dividends at the rate 10 be determined by the Board of Dircctors from time to tine
for cach outstanding share of Scries. A Preferred (as adjusted for any stock dividends, combinations,
splits, recapualizations and the {ike with respect to such shares). Such dividends shall be payable only
when, as and if declared by the Board of Directors and shall be non-cumulative from the Series A
Preferred Oripinal 1ssue Date (as defined in Section 4(e) below),

(b) Sa long as any shares of Series A Preferred shall be cutstanding, no dividend,
whether in cash or property. shall be paid or declared, nor shall any other distribution be made, on any
Junior Stock, nor shall any shares of any Junior Stock of the Company be purchased, redeemed, or
otherwise acquired for vatue by the Company {except for acquisitions of Common Stack by the Company
pursuant to agreements which perrait the Corpany to repurchase such shares upon termination of services
10 the Company or in exercise of the Company's right of first refusal upon a proposed transfer) until ali
dividends {set forth in Section i(a) above) on the Series A Preferred shall have been paid or declared and
st apart. In the event dividends are paid on any share of Common Stock, an additional dividend shall be
paid with respect to all outstanding shares of Series A Prefeired in an amount equal per share (on an as-if-
converted to Common Stock basis) to the amount paid or set aside for each share of Commaon Stock. The
provisions of this Section 1(b) shall not, however, apply to (i) a dividend payable it Common Stoeck, (i)
the acquisition of shares of any Junior Stock in exchange for shares of any other Junior Stuck, or (i) any
repurshase of any outstanding securities of the Company that is unanimously approved by ihe Coinpany’s
Board of Dirsciors.

2. Voting Rights.

(3) General Rights, Except ds otherwise provided herein or as tequived by law,
the Series A Preferred shall be voted with the shares of the Common Stock of the Company and not as a
separate class, al any annual or special meeting of shareholders of the Company, and may act by written
consent in the sare manner as the Common Stock in either case upon the following basis: each holder of
shares of Series A Preferred shall be entitled to such number of votes as shall be equal to the whole
namber of shares of Comnion Siock into which such holder’s aggregate number of shares of Series A
Preferred are convertible (pursnant to Section 4 hereof) immediately after the close of business on the
record date fixed for such meeting or the effective date of such written consent, :

(D) Sepurate Vote of Series A Preferred. For so long as at least One Huoundred
Thousand {100.000) shares of Series A Preferred remain outstanding, in addition to any other vote or
comsent required herein or by law, the vole or written consent of the holders of at least & majority of the
outstanding Series A Preferred shall be necessary for effecting or vaiidating the following actions:

oS

o
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i) Any amenchnent, alteration, or repeal of any provision of the

" Restated Articles or the Bylaws of the Company that affects adversely the voting powers, preferences, or

other speciai rights or privileges, qualifications, limitations, or restrictions of the Series A Preferred,;

(iiy Any agreement by the Company or its stockholders regarding an
Acquisition, Asset Transfer {each as defined in Article IV(E)2)Xc) below) or any voluntary dissolution or
liguidation of’ the Company;

(iii)  Any authorization or any increase, whether by reclassification or
otherwise, in the authorized amount of any class of shares or series of equity securiiles of the Company
ranking on a parity with or senior to the Series A Preferred in right of redainption, liquidation preference,
voting or dividends.

{c) The folluwing events strall be considered a liquidaiion under this Section:

{i) any consolidation or merger of the Company with or into any
olher corporation or other enlily or perscm, or any other corporate reorganization, in which the
stockholders of the Company immediately prior to such consolidation, merger or reorganization, own less
than {ifty percent (50%) of the Company’s voting power immediately after such consolidation, merger or
reorpanization, or any transaction or series of related transactions in which in excess of fifty percent
{5094) of the Company’s voting power is transferred (an “Acquisition™); or

(ii) a sale, lease or other disposition of all or substantially all of the
assets of the Company {an “ Asset Fransfer’™).

3. Liguidation Rights.

(a) Upon any liquidation, dissolution, or winding up of thc Company, wheiher
voluntary or involuniary before any distribution or payment shall be made to the holders of any Junior
Stock, the halders of Series A Preferfed, in equal rank with the holders of the Series B Preferred, shali be
entitled to bo paid out ol the assets of the Company an amount per share of Series A Preferred egual to the
Original lssue Price of the Series A Preférred plus all declared and unpaid dividends on such shares of
Preferred Stock {as adjusted for any stock dividends, combinations, splits, recapitalizations and the like
with respeet to such shares) for each share of Series A Preferred held by them.

{b) After the payment of the. full liguidation preference of the Series A Preferred
and Series B Preferred as set forth in Section 3(a) above and Article IV(F)(3)(a) beiow, the remaining
asscts of the Company lepally available for distribution, if any, shall be distributed ratably to the holders
of the Commaon Stock,

(¢} An Acquisition or Asset Transfer (each as defined in Article FV(EX2){(c)
chall be considered a Hquidation under this Section.

(d) If, upen any liguidation, distcibution, or winding up. the assets of the
Corapany shall be insufficient to make payment in full to ali holders of Series A Preferred and Series B
Preferred of the ligoidation preference set forth in Section 3{a) above and Article IV{F)(3)a} below, then

_such assets shall be distributed among the holders of Series A Preferred and Series B Preferred at the Lime

putstanding, ratably in proportion to the full amounts to which they would otherwise be respectively
enlitled,
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4. Conversion Rights. The holders of the Series A Preferred shall have the following
rights with respect (o the conversion of the Series A Preferred into shares of Common Stock (the
“Conversion Rights™):

(a) Optional Conversion. Subject to and in compliance with the provisions of
this Section 4, any shares of Series A Preferved may, af the option of the holder, be converted at any time
into fully-paid and nonassessable shares of Common Stock. The number of sharcs of Common Stock to
which a holder of Series A Preferred ghall b entitled upon convefsion shall be the product obtained by
multiplying the “Series A Conversion Rate” then in effect (determined as provided in Section 4(bY) by the
number of shares of Series A Preferred being converted.

{b) Series A Preferred Conversion Rate. The conversion rate in effect al any
time for conversion of the Series A Preferred (the “Series A Conversion Rate™) shall the be quotient
obtatned by dividing the Original Issue Price of the Series A Preferred by the “Series A Prefered
Conversion Price,” calculated as provided in Section 4{c).

. {c) Conversion Price. The conversion price [or the Series A Preferred shall
initially be the Original Issue Price of the Series A Preferred (the “Series A ‘Conversion Price™. Such
initial Series A Conversion Price shall be adjusted from time to time in accordance with this Section 4.
All references to the Series A Conversion Price herein shall mean the Series A Conversion Price as so
adjusted.

{d) Mechanics of Conversion. Each holder of Series A Preferred whio desires 1o
convert the same (nto shares of Cominon Stock pursuant to this Section 4 shall surrender the certificate or
certificates therefor, duly endorsed, at the office of the Company or any transfer agent 1or the Series A
Preferred, and shall give wriiten notice fo the Company at such office that. such holder elects to convent
the same. Such notice shall state the number of shares of Series A Preferred being converted. Therenpon,
the Company shall promptly issuc and deliver at such office to such holder a certificate or certificates for
the mumber of shares of Common Stock to which such holder is entitied and shall promptly pay in cash
any declared and snpaid dividends on the shares of Series A Preferred being converted. Such conversion
shall be deemed 1o have been made at the close of business on the date of such swrender of the
certificates representing the shares of Series A Preferred to be converted, and the person entitled fo
receive the shares of Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder ol such shares of Common Stock on such dae.

(e) Adjustment for Stock Splits and Combinations, If the Company shall at
any time or from time to time after the date that the first share of Series A Preferved is issued {the “Series
A Preferred Original Issue Date™) effect a subdivision of the outstanding Common Stock, the Serios A
Conversion Price in effect immediately before that subdivision shall be proportionately decreased.
Conversely, if the Company shall at any time or from tinie to time after the Series A Préferred Original
Tssue Date combine the outstanding shares of Conuaon Stock into a smaller number of shares, the Scries
A Conversion Price in effect irarnediately before the combination shall be proportionately increased. Any
adjustment under this Section 4(e) shall become effective at the close of business on the datc the
subdivision or combination becomes effective.

{(f) Adjustment for Common Stock Dividends and Distributions. [If the
Company at any time or from time to time after the Series A Preferred Original Issue Date makes, or fixes
a.record date for the determination of holders of Commeon Stock entitled to reccive, o dividend or other
distribution payable in additional shares of Common Stock, in each such event, the Series A Conversion
Price that it then in effect shall be decreased as of the time of such issaance or, in the event such record
date is fixed, a5 of the close of business on such record date, by multiplying the Series- A Conversion

4
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Price then in effect by a fraction (1) the numerator of which is the total number of shares of Common

" Stock issued and outstanding immediately prior o the time of such issnance .or the close of business on

such record darte, and (2) the denominator of which is the total nimber of shares of Commeon Stock issued
and outsianding immediately prior to the time of such issuance or the close of business on such record
date phus the naumber of shares of Common Stock issuable in payment of such dividend or distribution;
provided, however, 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 Conversion Price shall be
recomputed accordingly as of the closg of business on such record date; and, thereafler, the Series A
Conversion Price shall be adjusted pursuam to this Section 4(f) 10 reflect the actual payment of such
dividend or distribution.

(g) Adjustment for Other Dividends and Distributions. If the Company at
any time or from time lo time after the Serles A Preferred Qriginal Issae Date makes, or fixes a record
date for the detenmination of holdors of Common Stock entitled (o receive, a dividend or other
distribution payable in securities of the Company other than shares of Common Stock, in each such event
provision shall be made so that the holders of the Series A Preferred shall receive upon conversion
thereof, in addition to the number of shares of Common Stock receivable upon such conversion, the
amount ol other securities of the Company which they would have received had their Series A Preferred
been converted inte Common Stock on the date of such event and had they thereafier, during the period
from the date of such event 1o and including the conversion dale, retained such securities receivable by
them as aforesaid during such period, subject to ol other adjustments called for during such period under
this Seciion 4 with respect to the rights of the holders of the Series A Preferred or with respect (o such
other securities by their terms.

(h) Adjustment for Reclassification, Exchange and Substitution. 14 at any
time or from time to time after the Series A Preferred Original 1ssue Date, the Common Stock issuable
upon the conversion of the Series A Proferred is changed inio 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 as detined in Article IV(E)}2)c) or a subdivision or combination of shares
or stock dividend or a reorganization, merger, consolidation or sale of assets provided for elsewhere in
this Section 4), in any such event each holder of Scries A Preférred shall have the righi thereafier to
convert such stock into the kind and amount of stock and other securities and property receivable upon
such recapitalization, reclassification or other charge by holders of the maximum number of shares of
Common Stock into which such shares of Series A Preferred could have been converted immediately
prior to such recapitalization, reclassification or change, all subject to furthec adjustment as provided
herein or with respect to such other securities or properly by the terms thereof.

(i) Reorganizations, Mergers, Consolidations or Sales of Assets. If at any
time or from time to time after the Series A Preferred Criginal Issue Date, there is a capital reorganization
of the Comimon Stock (other than an Acquisition or Asset Transfer as defined in Article IV(E)2)c) or &
recapitalization, subdivision, combination, reclassification, exchange or substitution of shares provided
for elsewhers in this Section 4), as a part of such capital reorganization, provision shall be made so that
the holders of the Serics A Preferred shall thereafter be entitled to receive npon conversion of the Series A
Preferred the number of shares of stock or other securities or property of the Company (o which a holder
of the number of shares of Common Stock deliverable upon conversion would have been entitled on such
capital reorganization, subject to adjustment in respect of such stock or securities by the terms thereof. In
any such case, appropriate adjustinent shall be made in the application of the provisions of this Section 4
with respect to the rights of the holders of Seriss A Preferred after the capital reorganization to the end
that the provisions of this Section.4 (including adjustment of the Series A Conversion Price ihen in cffect
and the number of shares issnable upon conversion of the Serics A Preferred) shall be applicable after that
event and be as nearly equivalent as practicable.
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(]} Certificate of Adjustment. In each case of an adjustinent or readjustinent of
" the Series A Conversion Price for the number of shares of Common Siock or other securities issnable
upon conversion of the Series A Preferred, if the Series A Preferred is theén convertible pursuant to this
Section 4, the Company, &t its expense, shall compute such adjustment or readjustment in accordance
with the pravisions hereof and prepare a certificate showing such adjustment or readjustment, and shalk
mail such certificate, by first class mail. postage prepaid, to each regisiered holder of Series A Preferred at
the holder’s address as shown in the Company’s books. The certificate shall set forth such adjustment or
readiustment, showing in detail the fiaers upor which such adjustment or readjustiment is based, including.-
a statement of (1) the Series A Conversion Price at the time in effect and (2) the type and amount, if any,
of other property which ar the {ime would be received upon conversion of the Series A Preferred.

{k) Notices of Record Date. Upon (i) any taking by the Company of a record of
the holders of any class of securities for the purpose of determining the holders thereof who are entitled to
receive any dividend or other distribution, or (i) any Acquisition (as defined in Article IV(E)X(2)(c)) or
other capital reorganization of the Company, any reclassification or recapitalization of the capital stock of
the Company, any merger or consolidation of the Company with or into any other corporation, or any
Asset Transfer (as defined in Article IV(EX2)(c)), or any voluntary or involuntary dissolution, liquidarion
or winding up of the Company, the Company shafl mail to each holder of Series A Preferred at least
twenty {20) days prior to the record date specified therein.a notice specifying (1) the date on which any
sneh record is to be taken for the purpose of such dividend or distribution and a_ description of such
dividend or distribution, (2) the date on which anv such Acguisition, reorganization, reclassification,
transfer, consolidation, merger, Asset Transfer, dissolution, liquidation or winding up is expected to
become effective, and (3) the date, if any, that is to be fixed as to when the holders of record of Comimon
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 Acguisition, reorganization, reclassification,
transier, consolidation, merger, Asset Transfer, dissolution, liquidation of winding up.

(1) Antomatic Conversion.

{i) Each share of Series A Prelerred shall antomatically be
converted into shares of Common Stock; based on the then-effective Serics A Conversion Price, (A) at
any time upon the affirmative election of the holders of ar feast 2 majority of the outstanding shares of the
Series A Preferred, voting as a single class, or (B} immediately upon the closing of a firmly underwritten
public offering pursuant to an effective registration statement under the Securities Act of 1933, as
amended, cavering the offer and sale of Common Stock for the aceount of the Company in which (i) the
per share price is at least $10.00 (as adjusted for stock dividends, combinations, spiits, recapitalizations
and the like), and (ii) the gross cash procceds to the Company (before underwriting discounts,
commissions and fees) are at least $30,000,000.00 {a “Threshnld Public Offering™). Upon such automatic
conversion, any declared and unpaid dividends shall be paid in accordance with the provisions of Section

A9,

(i) Upon the occurrence of the event specified in subparagraph (i)
above, the outstanding 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 Company or its wansfer apent; provided, however, that the Company shall not be
obligated to issue certificales evidencing the shares of Common Stock issuable upon such conversion
unless the certificates evidencing such shares of Series A Preferred are either delivered to the Company or
its trangfer agent as provided below, or the holder notifies the Company or its wansfer ageut that such
certificates have been {ost, stolen or destroyed and executes an agreement satisfactory to the Company to
indemnify the Company from any loss incurred by it in comection with such cetificates. Upon the
oecurrence ol such antomatic conversion of the Series A Preferred, the holders of Series A Preférred shall

6
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surrender the centificates representing such shareg at the office of the Company or any tansfer agent for
the Series A Preferved. Thercupon, there shall be issued and delivered 10 such holder promptly at such
office and in its name as shown on such surrendered certificate or certificates, a certificate or certificates
for the number of shares of Common Steck into which the shares of Series A Preferred swrrendered were
convertible on the date on which such automatic conversion occurred, and the Company shall promptly
pay any declared and unpaid dividends in accordance with the pravisions of Section 4(b).

(in}Fractional Shares. No fractional shares of Common Stock shall be issued
upont conversion of Series A Preferied. Al shares of Common Stock (including fraciions thereot)
issuable upon conversion of more than one share of Series A Preferred by a holder thereof shall be
agpregated for purposes of determining whether the conversion would result in the issuance of any
fractional share. If, after the aforementioned aggrepation, the conversion would result in the issuance of
any fractional shares, the Corporation shall, in lieu of issbing eny fractional share, pay cash equal to-the
product of such fraction multiplicd by the Common Stock’s fair market value (as detenmined by the
Board) on the date of conversion.

(1) Reservation of Stock Issuable Upon Conversion, The Company shall at
all times reserve and keep available out of its authorized but vaissued shares of Common Stock, solely for
the purpose of effecting the conversion of the shares of the Series A Preferred, such nuatber of its shares
of Common Stack as shall {rom time to time be sufficient to effect the conversion of afl outstanding
shares of the Series A Preferred. If at any time the number of authorized bul unissued shares of Commaon
Stock shall not be sufficient to eifect the -conversion of all then ouistanding shares of the Series A
Preferred, the Company will take such corporate action as may, in the opinion of its counsel, be necessary
to increase its authorized but vnissued shares of Comunen Stock {0 such number of shares as shall ‘be
sufficient for such purpose.

{0} Notices. Any notice required by the provisions of this Section 4 shall be in
writing and shall be deemed effectivelv given: {1} upon personal delivery to the party to be notified, (ii)
when sent by confirmed email or facsimile if sent during nonmal business hours of the recipient; if not,
then on the next business day, (i) five (5) days after having been sent by regisiered or certifted mail,
return receipt requested, postage prepaid, or (iv) one {1) day after deposit with a nationally recognized
overnight carrier, specifying next day delivery, with written verification of receipt.  All notices shall be
addressed to cach holder of record at the address of such holder appearing on the books of the Company.

(p) Payment of Taxes. The Company will pay all 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 Series 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 regisiered,
5. No Dilution or Impatrment. The Company shall not amend its Restated
Articles of Incorperation or participate in any reorganization, wansfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, for the purpose of avoiding or seeking
10 avoid the observance or performance of any of the tenns to be observed or performed hereunder by the
Company, but shall at all times in good faith assist in carrving out all such action as may be reasonably
necessary or appropriate in order to protect the conversion rights of the holders of the Series A Preferred
against dilution or other impairment.

1. No Reissuance of Series A Preferred. No share or shares of Series A Preferred
acquired by the Corporation by recason of redemption, purchase, conversion or otherwisc shall be
retssued,
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7. Preemptive Rights. Stockholders shalf have so preempiive rights except as granted
herein or by the Company pursuant to written agreements.

F, The rights, preferences, privileges, restrictions and othér maiters relating to the Series B
Preferred arc as follows:

1. Dividend Rights,

{a) Halders of Series B Preferred in eqgoal rank with the holders Series A
Preferred, and in preference to the holders of any other stock of the Company (“Tunior Stock™), shall be
entitled to receive, when and as declured by the Board of Directors, but only out of funds that are legally
available therefor, cash dividends at the rate to be determined by the Board of Directors from time to Hime
for each outstanding share of Series B Preferred (as adjusted for any stock dividends, combinations, splits,
recapitalizations and the like with respect to such shares). Such dividends shall be payable only when, as
and if declared by the Board of Directors and shall be non-camulative from the Series B Preferred
Original fssue Date (us defined in Section 4(¢) bélow).

(h) So long as any shares of Series B Preferred -shall be cuistanding, no
dividend, whether in cash or property, shall be paid or declared, nor shall any other distribution be made,
on any Junior Stock, nor shall any shares of any Junior Stock of the Company be purchased, redeemed, or
otherwise acquired for value by ihe Company (cacept for acquisitions of Common Stock by the Corupany
pursuant to agreements which permit the Company to repurchase such shares upon termination of services
to the Company or in exercise of the Company’s right of first refusal upon a proposed transfer) until all
dividends (set forth in Section I(a) sbove) o the Series B Preferred shall have been paid or declared and
set apart. Inthe event dividends are paid on any share of Corimon Stock, an additional dividend shall be
paid with respect to all oulstanding shares of Series B Preferred in an amount equal per share (on an as-if-
converted to Common Stock basis) to the amount paid or set aside for each share of Common Stock. Thé
provisions of this Section 1{b) shall not, iowever, apply 10 {i) a dividend payable in Common Stock, (ii)
the acquisition of shares of any Juaior Stock in exchange for shares of any other Junior Stock, or (iii) any
repurchase of any outstanding sceurities of the Company that is nnanimously approved by the Company’s
Board o Direclors, '

2. Votinpg Rights,

{a) General Rights, Except as otherwise provided herein or as required by
law, the Series B Preferved shal be voted with the shares of the Commion Stock of the Company and not
as & separate class, at any annual ot special meeting of sharcholders of the Company, and may act by
written consent in the same manner as the Common Stock in either case upon the following basis: cach
holder of shares of Series B Preferred shall be entitled to such nmuber of votes as shall be equal to the
whole number of shares of Commaon Stock into which such holder's aggregate number of shares of Series
B Preferred are convertible {pursuant to Scction 4 hereof) immediately after the close of business on the
record date fixed for such meeting or the effective date of such written consent,

(b) Separate Vote of Series B Preferred. For so Jong as at least 100,000
shares of Series B Preferred rematn outstanding, in addition to any other vote or consent required herein
or by law, the vote or written consent of thie holders of at least a majority of the outstanding Series B
Preferred shall be necessary for effecting or validating the following actions:
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(i) Any amendment, -alteration, or repeal of any provision of the
" Restaied Articles or the Bylaws of the Company that affects adversely the voting powers, preferences, or
other special rights or privileges, qualifications, limitations, or restriclions of the Series B Preferred;

(i) Any agreement by the Company or its stockholders regarding an
Asset Transfcr Acquisition {vach as defined in Article IV{EX2X¢)) or any voluntary dissolution or
liquidation of the Comnpany;

(iif)  Any authorization or any increase, whether by reclagsification or
btherwise, in the authorized amount of any class of shares or series of equity securities of the Company
ranking on a patity with or senior to the Series B Proferred in right of redemption, liguidation prefercace,
voling or dividends.

(iv)  Purchase or redeem, or pay or declare any dividend or make any
distribution on, any shares of capital siock of the Company other than (a) dividends or distributions
payable on the Common Stock solely in the form of addidonal shares of Common Stock; (b) repurchases
of stock from former employees, officers, directors, consultants or other persons who performi services for
the Company in connection with the cessation of such employmeunt or service at the fower of the original
purchase price or the then-current fair market value thereof; or {c) as approved by the Board of Directars,
including thie approval of the director elected by the holdérs of the Series B Preferred;

(v} Create, authorize the creation of, or issue or duthorize the
isstance of any debt security, other than cquipment leases or bank lines of credit. unless such debt
security has received the prior approval of the Board of Directors, including the approval of the director
elected by the holders of the Series B Preferred;

(vi)  Create, or hold capital stock in, any subsidiary that is not wholly
owned (either directly or throngh one or more other subsidiaries) by the Company, or sale, ransfer or
otherwise dispose of any capital stock of any direct or indirect subsidiary of the Company, or permit any
direct or indirect subsidiary to self, lease, transfer, exclusively license or otherwise dispose (in a.single
transaction or a series of related tmnsaciions) of all or substantially all the assets of such subsidiary; or

(vii) ‘Increase or decrease the authorized number of directors
constituting the Bourd of Directors unless approved by the direclor elected by the holders of the Series B
Preferred.

3. Liguidation Rights.

(a) Upon any liquidation, dissointion. or winding up of the Company,
whether voluntary or involuntary, before any distribution or payment shall be made to the holders of any
Junior Stock, the holders of Series B Preferred, in equal rank with the hokders of Series A Preferred, shall
be entitled to he paid ont of the assets of the Company an amount per share of Series B Preferved equal to
the Series B Preferred Original [ssue Price plus all declared and unpaid dividends on such shares of
Preferred Stock (as adjusted for any stock dividends, combinations, splits, recapitalizations and the like
with respect to such shares) for eacl share of Sectes B Preferred held by them,

{b) Afier the payment of the full lignidation preference of the Series B
Preferred as set forth in Section 3(a) above and the Series A Preferred as set forth in Article 1V(E)3)(a)
above, the remaining assets of the Company legally available for dlstnbuuon it any, shall be distributed
ratably to the’ holders of the Common Stock.
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(c) An Acquisition or Asset Transfer (each as deofined in Article IV{E)(2Xc))

* shall be considered a liquidaiion under this Section,

{d) If, upon any liquidation, distribution, or winding up, the sssets of the
Company shall be insufficient to make payment in full to alf holders of Series B Preferred, and Series A
Preferred of the liquidation preference set forth in Seciion 3{a) above and Articte IV(E}3)a) above, then
such assets shall be distributed among the holders of Series A Preferred and Séries B Preferred at the time
outstanding, ratably W proportion to the full amounis to which they would otherwise be respectively
entitled.

4, Conversion Ri-ghts. The holders of the Series B Preforred shall have the
following righis with respect to the conversion of the Series B Preferred into shares of Common Stock
(the “Conversion Rights™):.

(2} Optional Conversion. Subjott to and in compliance with the provisions
of this Section 4, any shares of Series B Preferred may, at the option of the holder, be converted at any
time into fully-paid and nonassessable shares of Common Stock. ‘The number of shares of Coramon
Stock 10 which a holder of Series B Preferred shall be entitled upon conversion shall be the product
obtained by multiplying the “Series B Conversion Rate” then in effect {determined as provided in Section
4(b)) by the number of shares of Series B Preferred being converted.

(b Series B Preferred Conversion Rate. The conversion rate in effect at
any time for conversion of the Series B Preferred (the “Series B Conversion Rate”) shall the be quotient
obtained by -dividing the Original Issue Price of the Series B Preferred by the “Series B Preferred
Conversion Price,” calculated as provided in Section 4(c).

(3; Conversion Price. The conversion price for the Series B Preferred shall
initially be the Original Issue Price of the Series B Preferred (the “Series B Conversion Price™). Such
initial Series B Conversion Price shall be adjusted from time to time in accordance with this Section 4.
AR references to the Serics B Conversion Price hércin shall mean thé Series B Conversion Price as so
adjusted.

() Mechanics of Conversion. Each holder of Series B Preferred who
desires to convert the same into shares of Common Stock pursuant to this Section 4 shall surrender the
certificate or certificates therefor, duly endorsed, at the office of the Company or any transfer agent for
the Series B Preferred, and shall give written notice to the Company at such office that such holder elects
to convert the smne. Such notice shall state the number of shares of Series B Preferred being converied.
Thercupon, the Company shall prompily issuc and deliver at such office to such holder a certificate or
certificates {or the number of shaces of Common Stock to which such holder is entitled and shal! promptly
pay i cash any declared and unpaid dividends on the shares of Series B Preferred being converted. Such
conversion shall be deemed to have been made at the close of business on the date of such surrender of
the certificates representing the shares of Series B Preferred to be converted, and the person entitled to
receive the shares of Common Stock issuable upon such conversion shall be treated for all purposes as the
record holder of such shares of Common Stock on such date.

{c) Adjustment for Stock Splits and Combinations. I the Company shali
at any time or from time to time after the date that the first shareé of Series I3 Preferred is issued (the
“Serics B Preferred Original lssue Date”) effect 2 subdivision of the outstanding Comon Stock, the
Series B Conversion Price in effect immediately before that subdivision shall bhe proportionately
decreased. Conversely, if the Company shall at any time or from time to time after the Series B Preferred

10
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Original Issue Date combine the ontstanding shares of Common Stock into a smaller number of shares,

-the Sertes B Conversion Price in effect immediately before the combination shall be proportionately
increased. Any adjustment under this Section 4(e) shall become effective at the close of business on the
date the subdivision or combination becomes effeotive.

(N Adjustment for Common Stock Dividends and Distributions. if the
Cornpany at any time or from tirme 1 time afler the Series B Preferred Orlginal fssue Date makes, or fixes
a recard date for the determination of holders of Common Stock entitled to receive, & dividend or other
distribution payable in additional shares of Common Stock, in each such event, the Seriés B Conversion
Price that is then in effect shall be decreased as of the time of such issnance or, in the event such record
date is fixed, as of the close of business on such record date, by multiplying the Series B Conversion Price
then in effect by a fraction (1) the numerator of which is the total number of shares of Common Stock
issued and outstanding immediately prior to the-time of such issuance or the close of business on such
record date, and (2) the denominator of which is the total number of shares of Common Stock- issued and
outstanding immediately prior to the time of such issuance or the close of business on such record date
plus the number of shares of Commorn Stoek issuable in payment of such dividend or distribution;
provided, however, that if such record dale is fixed and such dividend is not fully paid or if such
disiribution is not fully made on the date fixed therefor, the Series B Conversion Price shall be
recomputed accordingly as of the close of business on such record date and (hereafter the Series B
Conversion Price shall be adjusted pursuant to this Section 4(F) to reflect the actual payment of such
dividend or distribution.

(g} Adjustment for Other Dividends and Distributions. If the Company
at any time or from time to time after the Series B Preferred Original Issue Date makes, or fixes a record
date for the determination of holders of Common Stock entitied to receive, a dividend or other
disiribution payable in securities of the Company other than shares of Common Siock, in each such event
provision shall be made so that the holders of the Series B Preferred shall receive upon convérsion
thereof, in addition to the number of shares of Common Stock receivable upon such conversion, the
amount of other securiiies of the Company which they would have received hagd 'their Series B Preferred
been converted into Commmon Stock on the date of such event and had they thereafter, during the period
from the date of such event to and including the conversion date, retained such securities receivable by
them s aforesaid during such period, subject to all other adjustments called for during such period under
this Section 4 with respect 1o the rights of the holders of the Series B Preferred or with respect o such
other seeurities by their teoms.

@ Adjustment for Reclassification, Exchange and Substitution. If at
" any time or from time to time after the Series B Preferred Original Issue Date, the Comumon. Stock
issuable upon the conversion of the Series B 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 as defined in Article IV{E)2)(c) or a subdivision or combination of
shares or stock dividend or a reorganization, merger, consolidation or sale of assets provided for
elsewhere in this Section 4), in any such cvent each holder of Seriés B Preferred shall have the right
thereafter 1o convert such stock into the kind and amount of stock and other securities and property
receivable upon such recapitalization, reclassification or other charge by holders of the maximum number
of shares of Common Stock inte which such shares of Series B Preferred could have been converted
immediately prior to such recapitalization, reclassification or change, all subject to further adjustment as
provided herein or with respect to such other secarities or property by the terms thereof.

{i) Reorganizations, Mergers, Consolidations or Sales of Assets. I at
any time or from time to time after the Serics B Preferred Original Issue Date, there is a. capital

reorganization of the Common Slock {(other than an Acquisition or Asset Transfer as defined in Article

11
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IV(EX2)c) or a recapitalization, subdivision, combipation, reclassification, exchange or substitution of
» shares provided for elsewhere in this Section 4), as & part of such capital reorganization, provision shall
‘be made so that the holders of the Serics B Preferred shall thereafter be entitled to receive upon

eonversion of the Series B Preforred the number of shares of stock or other securities or property of the

Company to which a holder of the number of shares of Common Stock deliverable upon conversion

would have been entitled on such capital reorganization, subject 1o adjustment in respect-of such stock or

securities by the tenins thereof. In any such case, appropriate adjustment shall be made in the application
of the provisions of this Section 4 with respect to the rights of the halders of Series B Prefeorred afler the

capital reorganization to the end that the provisions of this Section 4 (including adjustment of the Seties B
Conversion Price then in effect and the number of shares issuable vpon conversion. of the Series B
Preferred) shall be applicable after that event and be as nearly equivalent as practicable.

_ 3)  Certificate of Adjustment. In cach case of an adjustment or
readjustment of the Series B Conversion Price for the number of shares of Common Stock or other
securities issuable upon conversion of the Series B Preferred, if the Seties B Preferred is then convertible
pursuant to this Section 4, the Company, at (s expense, shall compute such adjustment or readjustment in
accordance with the provisions hercof and prepare a certificate showing such adjustment or rgadjustment,
and shall mail such certificate, by first class mail, postage prepaid, 10 ench registered holder of Series B
Preferred at the holder’s address as shown in the Company’s books, The certificate shall set forth such
adjustiment or readjustment, showing in detail the facts upon which such adjustment or readjustment is
based, including a statement of (1) the Series B Conversion Price at the thne in effect and (2) the type and
amount, if any, of other property which at the time would be received upon conversion of the Series B
Preferred.

k) Notices of Record Date. Upon (i) any taking by the Company of a
record of the holders of any class of securities for the purpose of determining the holders thereof who are
entitled 1o receive any dividend or other distribition, or (i) any Acquisition (as defined in Arvicle
IV(E)2)c)) or other capital rearganization of the Company, any reclagsification or recapitatization of the
capital stock of the Company, any merger or consolidation of the Company with or into any other
corporation, or any Asset Transfer (as defined in Asticle TV(E)2)(c)), or any voluntary or invohmtary
dissolution, iquidation or winding up of the Company, the Company shall mail to cach holder of Seties B
Preferred at least twenty (20) days priov to the record date specificd therein a notice specitving (1) the
date on which any such record is to be taken for the purpose of such dividend or distribution and a
description of such dividend or distribution, (2) the date on which any such Aéguisition, reorganization,
reclassification, transfer, corsolidation, merger, Assel Frangfer, dissolution, ligquidation ar winding up is
expected 1o become effective, and (3) the date, if any, that is to be fixed as to when ithe holders of record
of Comumon Stock (or other securitios} shall be entitied to exchange their shares of Common Stock (or
other securities) for securities or other property deliverable upon such Acquisition, reorganization,
reclassification, transfer, cansolidation, merger, Asset Transfer, dissolntion, liguidation or winding up.

() Automatic Conversion.

{) Bach share of Series B Preferred shall automatically be
converted into shares of Common Stock, based on the then-effective Series B Conversion Price,
immediately upon the closing of a firmly underwritien public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended, covering the offer and sale of Common Stock for
the account of the Company in which (i) the per share price is al least $10.00 {(as adjusted for stock
dividends, combinations, splits, recapitalizations and the like), and (if) the gross cash proceeds to the
Company {before underwriting discounts, cornmissions and fees) are at least $30,000,000.00. Upon such
aulomatic conversion, any deciared and wnpaid dividends shall be paid in accordance with the provisions
of Scction 4(f).

12
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(ii) Upon the occurrence of the event specified in subparagraph (i)
- above, the ouistanding shares of Series B Preferred shall be converted automatically without any further
action hy the holders of such shares and whether or not the certificates representing such shares are
surrendered to the Company or its transfer- apent; provided, however, that the Compuny shall not be
obligated to issuc certificates evidencing the shares of Common Stock issuable upon such conversion
unless the certificates evidencing such shares of Series B Preferred are either delivered to the Company or
its trapsfer agent as provided below, or the holder notifies the Company or its transfer agent that such
certificates have been lost, stolen or destroyed and executes an agreement satisfactory to the Company to
indemnify the Company from any loss incurred by it in connection with such certificates. Upon the
occurrence of such automatic conversion of the Series B Preferred, the holders of Series B Preferred shall
sutrender the certificates representing such shares at the office of the Company or any transfer agent for
the Series B Preferred. Thereupon, there shall be issned and delivered o such holder promptly at such
office and in its name as shown on such surrendered certificate or certificates, a certificate or certificates
far the number of shares of Common Stock into-which the shares of Series B Preferrsd surrendered were
converlible on the date on which such awtomatic conversion occurred, and the Company shall promptly
pay any declared and unpaid dividends i accordance with the provisions of Seciion 4(f).

{m)  Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of Series B Preferred. All shares of Cominon Steck (inciuding fractions thereof)
issuable upon conversion of more than one share of Series B Preferred by a holder thereof shall be
aggregated for purposes of determining whether the conversion would result in the issuance of any
fractional share. If, alter the aforementioned aggregation, the conversion would result in the issuance of
any fractional shares, the Corporation shall, in lieu of issuing any {ractional sharve, puy cash equal to the
product of such fmetion woliplied by the Commou Stock's fair market value (as determined by the
Board) on the date of conversion. )

{n) Rescrvation of Stock Issuabje Upon Cenversion. The Company shall
at all times reserve and keep available out of its authorized but unissued shares of Common Siock, solely
for the purpose of effecting the conversion of the shares of the Series B Preferred, such number of its
shares of Common Siock as shall from time fo time be sufficient to effect the conversion of all
outstanding shares of the Series B Preferred. If at any time the number of authorized but unissued shares
of Common Stock shall not be sufficient to effect the conversion of all then outsianding shares of the
Series B Preferred, the Company will take such corporate action as may, it the opinion of its counsel, be
neeessary 1o increase iis authorized but unissued shares of Common Stock to such. rumber of shares as
shall be sufficient for such purpose.

(0) Notices. Any notice required by the provisions of this Section 4 shall be
in writing and shall be deemed effectively given: (i) upon personal delivery to the party to be notified, (ii)
when sent by confirmed telex or facsimile if sent during normal business hours of the recipient; if not,
then on the next business day, {iif) five (5) days after having been sent by registered or certified mail,
return receipt requested, postage prepaid, or {iv) one (1) day after deposit with a nationally recognized
overnight carrier, specifying next day delivery, with written verification of receipt.  All notices shall be
addressed to each holder of record at the address of such holder appearing on the books of the Company.

{p) Paynrent of Faxes. The Company will pay all taxes {other than taxes
hased upon income) and other governmental charges that may be tmposed with respect to the issue or
delivery of shares of Comnton Stock upon conversion of shares of Series B 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 {hat in which the shares of Series B Preferred so converted were
registered,
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5, No Dilution or Impairment. The Company shall not amend its Restated Articles
of Incotporation or participate in any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or Sale of securitics or any other voluntary action, for the purpose of avoiding or
seeking to avoid the observance or performance of any of the renus to be observed or performed
hercunder by the Company, but shall a1 all times in good faith assist in carrying out all such action as
may be reasonably necessary or appropriate in oxder to pratect the conversion rights of the holders of the
Serivs B Preferred against dilution or other impairment.

6. No Reissuance of Series B Preferved. No share or shares of Series B Preferred
acquired by the Corporation by reasor of redemption, purchase, conversion or otherwise shall be
reissued.

7. Precmptive Rights, Stockholders shall have no preemptive rights except as granted
herein ur by the Compauy pursuant (0 witlen-agrecments,

A%
1. Board Representation.

() Series A Preferred. For so long as at feast Five Hundred Thousand (500,000)
shares, as adjusted for stock splits and combinations, of Serics A Preferred remain outstanding the holders
of the Series A Prefarred shall have the right to elect one (1) director to the Board of Directors of the
Compsany. A majority of ke outstanding Series A Preferred shares shall constitute a quorum for purposes
of veting under this Section. If a guorum {s present, either in person or by proxy, the majority of the
shares rppresented a1 any such meeting shall be the act of the Series A Preferred sharcholders,

(b) Series B Preferred. For so long as at least one hundred thousand (108,000)
shares, as adjusted for stock splits and conibinations, of Series B Preferred remain outstanding the holders
of the Series B Preferred shall have the right to ¢lect one (1} director to the Board of Directors of the
Company. A majority of the outstanding Series B Preferred shares shall constitute a quorum for purposes
of voting under this Section. If a quorum is present; either in person or by proxy, the majority of the
shares represenied” at any such meeting shdll be the act of the Series B Preferred shareholders.
Notwithstanding anything in the Bylaws of the Company to the contrary: (i} the director clected by the
Series B Preferred shall be subject 10 removal by, and only by, the affirmative vote of those holders of
Series BB Preferred entitled to elect such direclor under this Article V(1)(b); and (i) any vacancy created
by the resignation, removal or death of a director elected by the Series B Preferved shall only be filled by
a vote of the holders of the Series B Preferred entitled to elect such director undér this Article V(1)(b).

{c) Commaon and Preferred. The balance of vacant seafs remaining on the Board
of Direciors after the votes of the Series A Preferred and Series B Preferred described in Section [{a)
above shall be filled by the vote of the Common Stock and Preferred Stock voting together and not as
separate classes as provided by the Bylaws of the Company. Provided, however, thar any such vate shall
be expressly subject to prior Company agreements allocating seats on the Company’s Board of Directors.

Vi
1. Subsequent Offerings.

Bach stockholder who holds at least Three Hundred Thousand (300,000) shares of
Common Stock, or Three Hundred Thousand (300,000) shares of Series A Preferred, or One Husidred
Thousand (100,000) shares of Series BB Preferred (a “Major Investor™) shall have a right of tirst refusal o
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purchase its pro rata share of all Equity Securities, as defined below, that the Company may, fror tine to

+ time, prapose to sell and issue after January 26, 2011, the date the prior Amended and Resiamed Articles

of Incorporation of the Corporation were filed with the Sccretary of Staw of Florida, other than‘the Equity
Securiiies exclnded by Section 6 below. Eech Major Invesior’s pro rata. sharc is cqual to the ratio of (2)
the number of shares of the Company’s Commen Stock (including all shares.of Common Stock issued or
issuable upon conversion of Series A Preferred or of Series B Preferred) which such Major Investor is
deemed tu be a holder immediately prior to the fssuance of such Fquity Securities to (b) the total number
of shares of the Company's outstanding Common Stock finclwding all shares of Common Stock issned or
issuable upon conversion of the outstanding Preferred. Stock or upen {he exercise of any outstanding
warrants or options) immediately prior to -the issuance of the Equity Securities. ‘the term “Hquity
Securities” shall mean (i) any Common Stock, Preferred Stock or other security of the Company, (ii) any
security convertible, with or without consideration, into any Common Stock, Preferred Stock or other
security (including any option to purchase such a convertibie security), (ifi) any security carrying any
warrent or right o subscribe to or purchase any Common Stock, Preferred Stock or other security or (iv}
any such warrant or right.

2. Exercisc of Rights.

If the Company proposes to issue any Equity Securities, it shall give each Major Investor
writien notice of its intention, describing the Equity Securities, the price and the terms and conditions
upott which the Company proposes to issue the smme, Hach Major Investor shall have fifteen (15) days
from the giving of such notice to agree to purchase ifs pro rata share of the Equity Securities for the price
and upon the terms and conditions specified in the notice by giving written notice to the Company and
stating therein the quantity of Equity Sccuritics to be purchased. Notwithstanding the foregoing, the
Company shall not be required o offer or self such Equity Secorities to any Major Investor who would
cause the Company to be in violation of applicable federal securities laws by virtue of such offer or sale.

1. Isswance of Equify Secnrities to Other Persons.

If not all of the Major Investors elect to purchase their pro rata share of the Equity
Securities, then the Company shall promptly notify i writing the Major Investors who do so elect and
shall offer such Major Investors the right to acquire such unsubscribed shares. The Major Investors shall
have five (5) days after receipt of such notice to notify the Company of its election to purchase &ll or a
portian thereof of the nasubscribed sharcs, 1the Major Investors fail to exercise in full the rights of {irst
refusal, the Company shall have ninety (90) days thereafter to sell the Equity Securities in respect of
which the Major Investor’s rights were not exercised, at a price and upon general terms and conditions
materially no more favorable to the purchasers thereot than specified in the Company's notice to the
Major Investots pursuant to Section 2 above. Il the Company has not sold sach Equity Securities within
ninety (90) days of the notice provided pursuant to Scction 2, the Company shail not thereafter issue or
scll any Equity Securities, without first offering such securities 10 the Major Investors in the manner
provided above.

4, Termination and Waiver of Rights of First Refusal.

The rights of first refusal established by this Article V1 shall not apply to, and shall
terminate upon the earlier of (i) effective date of the registration statement pertaining to the Company’s
Threshold Public Offering or (i) 2 change in control as deseribed in Asticle IV(EX2)(c) of these
Amended and Res(ated Articles of Incorporation. The rights of first refusul established by this Article Vi
may be amended, or any provision waived with the written consent of Major Investors holding a majority
of the Common Stock, Series A Preferred and Series B Preferred held by all Major Investors, or as
pernsitted by Section 6 below,
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5. Transfer of Rights of First Refusal.

The rights of first refusal of each Major Investor under this Article V1 may be transferred
to the .same parties, subject to the smme restrictions as any wansfer of registration rights pursuant to
agreements between the Company and its shareholders in existence as of January 26, 2011, the date.the
prior Ameaded and Restated Articles of [ncorporation of the Corporation were filed with the Sccretary of
State of Florida. :

6. Excluded Securities.

The cights of first refusal established by this Article VI shall have no application to any of’

the following Equity Sccurities:

{a) shares of Common Stock (and/or options, wamants or other Common Stock
purchase rights issued pursuant to such options, wirrants or other rights) issved or to be issued
employees, officers or directors of, or consultants or advisors to the Company or any subsidiary, pursuant
to stock purchase or stock option plans or other arrangenrents that are approved by a majority of the .
members of the Board of Directors;

(b) stock issued pursuant {o any rights or agreements outstanding as of January
26, 2011, the date the prior Amended and Restated Articles of Incorporation of the Corporation were filed
with the Secretary of State of Florida, options and warranis oulstanding as of Javudry 26, 2011, the dale
the prior Amended and Restated Articles of Incorporation of the Corporation were filed ‘with the
Secretary of Statc of Florida, and stock issued pursuant {0 any such righis or agreements granted affer the
Series A Preferred Original Issue Date, provided that the rights of first refusal established by this Article
Vi applied with respect 1o the initial sale or grant by the Company of such rights or agreements;

A {c) any Equity Securities issued for consideration other than cash pursuant to a
merger, consolidation, acquisition or similar business combination;,

(d) shares of Common Stock issued in connection with any stock split, stock
dividend or recapitalization by the Company;

{¢) shares of Comunon Swek issucd upon conversion of the Series A Preferred
and Serivs B Preferred;

(fy any Equity Securities issued pursuant to any equipiment leasing arrangement,
or debt financing from a bank or similar financial institution; and

() any Equity Securities that are issued by the Company pursuant to a
registration statement filed under the Securitics Act of 1933, a5 amended,

Vi1

A. A director of the Corporation shall nol be personally liable to the Corporation or its
stockholders for monetary damages for any breach of fiduciary duty as a director, except {or liability (i)
Tor any breach of the director’s duty of loyally to the Corporation or its stockholders, (i} lor acts or
amissions not in good faith or which invelve intenttonal misconduct or a knowing violation of law, or (ifi)
for any transaction from which the director derived an improper personal benefit. if the Florida Business
Corperation Act is amended after approval by the stockholders of this Article VII lo authorize corporate
action further eliminating or limiting the personal liability of divectors, then the Hability of 2 dirscfor shall
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be eliminated or limited to the fullest extent permitted by the Florida Busiuess Corporation Act, as go
- amended,

B. Any ropeal or modification of this Article V1J shali only be prospective and shall not affect
the rights under this Article VII in effect at the time of the alleged occurrence of any action or omission to
an act giving rise to Jiability,

A% 1]

For the management of the business and for the conduct of the afTairs of the Corporation, &nd in
further definition, limitation and regulation of the powers of the Corporation, of its directors and of its
stockholders or any class thereof, us the case may bhe, it is further provided that:

A. The management of the business and the conduct of the affairs of the Corporation shail be.
vested in its Board of Directors. The number of directors which shall constitute the whole Board of
Directors shall be fixed by the Board of Directors in the manner provided in the Bylaws,

8. The Board of Directors may from time to time make, amend, supplement or repeal the Rylaws;
provided, however, that the stockhaolders may change or repeal any Bylaw adopted by the Board of
Direciors by the affirmative vote of the holders of a majority of the voting power of ail of the then
outstanding shares of the capital stock of the Corporation: and, provided further, that no amendment or
supplement to the Bylaws adopted by the Board of Directors shall vary or conflict with any amendment or
stuppletent thus adopted by the stockholders.

C.. The directors of the Corporation need not be clected by written ballot unless the Bvlaws so
provide.

IX

The Corporalion reserves the right to amend, alter, change or repeal any provision contained in
these Amended and Restated Anticles of Incorporation, in the mamer now or hereafter prescribed by
statute, and all rights conferred upon the stockholders herein are granted subject 1o this right.

These Amended and Restated Articles of incorporation have been duly approved by the Doard of
Directors of this Corporation.

These Amended and Restated Ariicles of Incorporation have been duly adopled in accordunce
with the provisions of Sectign 607.1003 of the Florida Business Corporation Act by the stockholders of
the Corporation on %ia¥mér 3&, 2012, The toial number of outsianding shares entitled to vote-or act
by written consent was 2,150,000 shares of Common Stock, 3,000,000 shares of Serics A Preferred and
816057 shares of Series B Preferved. A majarity of the outstanding shares of Conimen Stock, of Series
A Preferred and of Series B Preferred approved these Amended and Restated Articles of Incorporation by
written consent on, Nsodirdes S, 2012; in accordance with Section 607.1003 of the Florida Business

Corporation Act and written notice ot such was given by the Corporation in. accordance with said Section
607.1003 of 'the Florida Business Corporation Act,

{SIGNATURE PAGE ATTACHED. THIS AREA INFENTIONALLY BLANK.}
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IN WITNESS WHEREOF, ADAPTIVE PAYMENTS, INC., has caused these Amended and Restated
Articles of Incorporation 1o be signed by the President and the Secretary in Fort Lauderdale, Florida, this

;-2?‘.‘:"; , day of §>E 'zézﬁ“fé A, 2012,

ADAPTIVE PAYMENTS, iINC.,
# Florida corporation

S 14 Kot~

“Shashi Kapur
President

By:
Gary Paimer
Secretary
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BN WITNESS WHEREOF, ADAPTIVE PAYMENTS. INC. has caused these Amended and Resiated
Articles of Incorporajion to be signed by the Presideni and the Secretary in Fort Lauderdale, Florida, this
ST day of Neghmdes 202,

ADAPFIVE PAYMENTS, INC,,
a Florida corporation

B}::_ -
Shasti Kamjr P N
breside;'nf/g}}ﬁ . j&f /
H o TR 7 ™ § 3
/}{ S f, { L/,(_' /{_/,,"‘;ﬂ“ﬁjfg
¥. .

Gary Pabimer
Secretary

By:




