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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
GOTELO SERVICES, INC,

The undersigned, acling in lus capacily as President and CEQ of GOTELO SERVICIS,
INC., a8 corporation organized end existing under the laws of the State of Florida (the
“Corporation”), hereby certifies as follows:

1. The name of the Corporation is Gutelo Services, Inc. The Corporation’s Articles
of Incorporation were originally filed with the Secretary of State of the State of Florida on May
14, 2009,

2. ‘Fhe undcrgipned hereby certifies, attests and serves nolice thar the text of the
Articles of Incorporation ig hereby amended and restated to read in its entirety as follows:

Article

Name

The name of the Corporation is Gotelo Services, Inc. and the address of the principal
office and the mailing office of the Corporation is 1011 E. Las Olas Blvd,, Ft. Lauderdale, FU
33301.

Article TI

Purpose

The Corporation is formed to engage in any lawful act or activity for which corporations
may be organized under the Florida Business Corporalion Act (the “FBCA”), including any
amendments thersto.

Article IIT

Registered Agent and Office

. The name and address of the registercd agent of the Corporation is Douglas L. O’Keefe,
Esq. 1395 Brickell Avenue, Suite 700, Miami, FL 33131,

ArticleIV

Capital Stoelk

The Corporation shali have authority to issue a (otal of 22,000,000 shares consisting of (i)
20,000,000 shares of common stock, no par velue (the “Cornmon Stock”) and (ii) 2,000,000
shares of preferred stock, no par value (the “Preferred Stock™). Al 2,000,000 shaves of the
Preferred Stock have been designated Series A Preferred Stock. This Avticle IV contains &
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description of the Common Stock and Preferred Stock and 2 statement of the designations and
the powers, privileges and rights, and the quatifications, limitations or resfrictions thereof and of
the Series A Preferred Stock.

A, Common Stock

l. General. The Corporation shall not eliminate the rights of holders of
Commen Stock sct forth in Article IV Sections A2, A3 or A4 below, Notwithstanding the
foregoing, the voting, dividend and liquidation vights of the holders of the Common Stock are
subject to-and qualified by the rights of the holders of the Preferred Stock and any other
securities of the Corporation,

2. Voling Rights, Each holder of record of Common Slock shall be entitled
to one vote for each share of Comumen Stock standing in such holder’s name on the books of the
Corporation.

3. Dividends. Subject to provisions of law and this Article IV of these
Amended and Restated Aiticles of Incorporation, the holders of Common Stock shall be entitled
to receive dividends out of funds legally available therefor at such times and in such amounts as
the Board of Directors may determine in its sole discretion.

4, Liquidation. Subject to provisions of law and this Article IV of these
Amended and Restated Articles of Incorporation, upon any liguidation, dissolution or winding up
of the Corporation, whether voluntary or involuntary, after the payment or provisions for
payment of all debts and liabilities of the Corporation and all preferential amowunts to which the
holders of the Preferred Stock are entitled with respect to the distribution of assets in liguidation,
the holders of Common Stock shall be entitled to the remaining assets of the Corporation
available for distribution.

B, Preferred Stock

1. Designation. A total of 2,000,000 sharecs of the Corporation’s Preferred
Stock shall be designated as “Series A Preferred Stock.” As used herein, the term “Preferred
Stock™ used without references to the Series A Preferred Stock means the shares of Series A
Preferred Stock and the shares of each other series of authorized Preferred Stock of the
Corporation issued and designated from time to time by a resolution or resclutions of the Board
of Divectors, share for shere alike and without distinction as to class or series, except as
otherwise expressly provided for in this Article IV of these Amended and Restated Avticles of
Incorporation or as the conlext otherwise requires,

2, Dividends. In the event any dividends are declared and paid on the
Commeoen Stock, whether cash or non-cash, the holders of Series A Preferred Stock shall be
entitled to such dividends declared and paid on the Common Stock in proportion to the number
of shares of Common Stock issuable to them upon conversion of the Series A Preferred Stock
then held by them.

3. iguidation, Di wign or Wi
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(a)  Trcatment at Sale, Liguidation, Dissolution or Winding Up. In the

event of any liquidation, dissolution or winding up of the Corporation, whether voluntary or
involuntary, before any distribution or payment is made to any holders of any shares of Common
Stock or any other class or series of capital stock of the Corporation designated to be junior lo
the Series A Preferred Stock, and subject to the liquidation rights and preferences of any class or
series of Preforred Stock designated to be on pavity with, the Series A Preferred Stock, the
holders of shares of Series A Preferred Stock shall be entitled to be paid first out of the assets of
the Corporation available for distribution to holders of the Corporation’s capital stock shether
such assets are capital, surplus or earnings, an amount per share of Series A Preferred Stock
equal to the greater of {x) $0.50 per share of Series A Preferred Stock (which amount shall be
subject to equitable adjustment whenever there shall occur a stock dividend, stock split,
combination, reorganization, recapitalizalion, reclassification or other similar event involving the
Series A Preferred Stack} plus an amount equal fo any declared and unpaid dividends {such
aggregate amount, as so determined, is veferred to herein as the “Series A Liquidation Value”
with respect to such shares) and (y) the amount which such holder would be entitled fo recsive
pev share of Series A Preferred Stock upon such event if such share of Series A Preferred Stock
were converted into shares of Common Stock immediately prior 10 such event. After payment
has been made to the holders of the Series A Preferred Stock and Preferred Stock designated to
be on patity with or subordinate to, the Series A Preferred Stock, of the full liquidation
preference to which such holders shall be entitled as aforesaid, the remaining assets, if any, shall
be distributed among the holders of Common Stock on n pro-rata basis.

() Insnfficient Funds, If upon such liguidation, dissolution or
winding up the assets or supius funds of the Corporation to be distributed to the holders of
shares of Series A Preferred Stock and any other then-cutstanding shares of the Cotporation's
capital stock ranking on a parity with respect to payment on liquidation with the Series A
Preferred Stock (such shares being referred to herein as the “Serigs A Parity Stock'™) shall be
insufficient to permit payment to such respective holders of the full Series A Liquidation Value
and all other preferential amounts payable with respeet to the Series A Prefeired Stock and such
Series A Parity Stock, then the assets available for payment or distribution to such holders shall
be allocated among the holders of the Series A Preferred Stock and such Series A Parity Slock,
pro rata, in proportion to the full respective preferential amounts to which the Series A Preferved
Stock and such Scries A Parity Stock are each entitled.

(c) Certain Tronsactions Treated as Liguidation. For purposes of this
Avticle IV {B), any acquisition of the Corporation by means of merger or other form of corporate
reorganization or conselidation with or into another corporation in which outstanding shares of
this Corporation, including shares of Series A Preferred Stock, are exchanged for securities ar
other consideration issued, or caused to be issued, by the other corporalion or its subsidiary and,
as a result of which transaction, the shareholders of this Corporation own 50.1% or less of the
voting power of the surviving entity (other than a mere re-incorporation transaction), or (B)
either a sale, transfer or lease (other than a pledge or grant of a securlly interest to a bona fide
iender) of all or substantially all of the assets of the Corporation or a sale, wansfer or exlcusive
license of a majority of the Company’s intellectual property rights {sny such event, a *Deemed
Liguidation Eveni™), shall be treated as & liquidation, dissolution or winding up of the

Corporation and shall entitle the holders of Series A Preferred Stock o receive the amount that
would be received in a liquidation, dissolution or winding up pursvant 1o Article IV (B)3)a)

3
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hereof, unless the holders of at least 50.1% of the then outstanding shares of Series A Preferred
Stock elect not to receive the Series A Liguidation Value at such time by giving written notice
thereof to the Corporation at least three days hefore the effective date of such event. The
Corporation will provide the holders of Preferred Stock with notice of all transactions which are
to be treated as & liquidalion, dissolution or winding up pursuant to this Article IV (B)(3)(c) at
least ten (10) days prior to the earlicr of the vote relating to such transaction or the closing of
such transaction. The Comporation shall promptly provide to the holders of shares of Series A
Preferred Stock such additional information concerning the terms of such proposed Deemed
Liquidation Event and the value of the assets of the corporation as may reagonably be requested
by 2 holder of Series A Preferred Stock.,

(dy  Distributions of Property. Whenever the distribution provided for
in this Article IV (B)(3) shall be payable in property other than cash, the value of such
distribution shall be the fair market value of such property as determined in good faith by the
Board of Directors, unless the holders of 50.1% or more of the then outstanding shares of Series
A Preferred Stock request, in writing, that an independent appraiser perform such valuation, then
by an independent appraiser sclected by the Board of Directors and reasonably acceptable to
50.1% or more of the halders of such series of Preferved Stock,

4, Voting Power and Board of Directors. The holder of each share of Series
A Preferred shall have the right o that number of votes equal to the number of sharcs of
Common Stock issuable upon conversion of tlie holder’s Series A Preferved shares. Fractional
votes shall not, however, e permitted and any fractional voting rights available on an as-
converted basis (after aggregating all shares into which shares of Series A Preferred Stock held
by each holder could be converted) shall be rounded to the nearest whole number (with one-half
being rounded upward). The Series A Preferved and Common Stock shall vote togother as a
class except as required by law and except as st forth below, The holders of at least 50.1% of
the then outstanding shares of Series A Preferred Stock shall be entitled to designate onc {1)
member of the Corporation’s Board of Divectors (such designee at any time, the “Series A

Director™).

5. Optional Conversion. Each holder of Series A Preferred Stock shall bave
the right to convert the Scrics A Preferred Stuck, at the option of the holder, af any time, into
shares of Common Stock. Onc share of Series A Preferved Stock initially shall be convertible
into one share of Common Stock.

6. Automatiz Conversipn.  All shares of Serles A Preferred Stock
automatically shall be converted into shares of Common Stock at the then applicable conversion
rate in the event of either (i) the closing of an underwritten initial public offering of Common
Stock of the Company with aggregate gross proceeds of at least $25 million or (ii) the approval
by vote or written consent of the holders of at least 50.1% of the then outstanding shares of
Series A Preferred Stock.

7. Anti-Dilution Adjystment.

(a) The nmunber of shares of Common Stock issuable upon conversion
of cach share of the Serics A Preferred Stock, whether optional or automatic conversion, shall be
equal to (x) $0.50 plus an amount equal to all accrued bul unpaid dividends thercon (as
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appropriately adjusted to reflect stock splits, stock dividends, reorganizations, consolidations and
similar ¢changes hereafter effected with respect to the Series A Preferred Stock) (y) divided by
the Applicable Conversion Price (as deflned below) then in effect for shares of Series A
Preferred Stock. The Applicable Conversion Price for shares of Serics A Preferred Stock shall
initinlty be $0.50 (the “Applicable Conversion Price™), subject te adjustment from time to time as
hereinafter provided:

{i) Except for {1) the issuance of options to purchase and/or
the sale of shares of Commaon Stock granted or sold to employees, consultants or divectors of the
Corporation pursuant to any cquity compensation plans approved by the Board of Directors
(including the Series A Director), including the issuance of Common Stock upon excrcise of
such options, (2} the issuance of sharcs o' Common Stock upon conversion of the Preferred
Stock, (3) shares of Common Stock issued or issuable in connection with stock splits, divisions
or dividend distributions, (4) shares of Common Stock issued or issuable upon exercise or
conversion of any secwrilies outstanding on the Purchase Dale (as defined below), (5) the
issuance of shares of Comimon Stock pursuant to a Qualified Public Offering, and (6) such other
issuances of shares of Common Stock of the Corporation as to which the provisions of this
Section C(6)(c) may be waived by the holders of at least 50.1% of the then cutstanding shares of
Series A Preferred Stock, if the Corporation shall issue, afier the date upon which any shares of
Series A Preferred Stock were first issued (the “Purchase Date'), any shares of Common Stock
without consideration or for a consideration per shave less than the Applicable Conversion Price
in effect for the Series A Preferved Stock imunediately prior to the issuance of such shares of
Common Stock, the Applicable Conversion Price in effect for the Series A Preferred Stock
immediately prior to each such issuance shall forthwith be adjusted to a price deterrnined by
multiplying such Applicable Conversion Price by a fraction, the numerator of which shall be the
munher of shaves of Common Stock ountstanding immedigtely prior to such issuance (including,
without limitation, the number of shares of Common Stock issuable upon the convergion of all of
the outstanding Preferred Stock and other Convertible Securities and assuming the excrcise of all
outstanding options, warmrants or other rights to purchase Common Stock or other securities
convertible into Commen Stock) plus the number of shares of Common Stock that the nggregate
consideralion received by the Corporation for such issuance would purchase at such Applicable
Conversion Price; and the denominator of which shall be the number of shares of Common Stock
outstanding immediately prior to such issuance (including, without limitalion, the number of
shares of Commen Stock issuable upon the conversion of all of the outstanding Preferred Stock
and other Converlible Securities and assuming the exercise of all outstanding options, warrants
or other rights to purchase Common Stock or other securities convertible into Common Stock)
plus the number of shares of Common Stock thus issued or sold.

(i)  For the purposes of this Scction 7(a) the following clauses
{A) to (D), inclusive, shail also be applicable: .

(A) In cese at any time the Corporation shall grant (1)
any rights to subscribe for or to purchase, or any options for the purchase of, Common Stock or
(2) any obligations or any shares of stock of the Corporation which are convertible into, or
exchangeable for, Common Stock (any of such obligations or shares of stock being hereinafter
referred to as “Convertible Sccurities™) whether or not such rights or options or the right to
convert or exchange any such Convertible Securities arc immediately exercisable, and the price
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per share for which Commnion Stock is issnable upon the exercise of such rights or options or
upon conversion or exchange of such Convertible Securities (determined by dividing (x) the total
amount, if any, recetved or receivable by the Corporation as consideration for the granting of
such rights or options, plus the mininmun aggregate amount of additional consideration payable
to the Corporation upon the exercise of such rights or options, plus, in the case of such rights or
options which relate to Convertible Securities, the minimum aggregate amount of additional
consideration, if any, payable upon the issue of such Convertible Securities and uwpon the
conversion or exchange thereof by (v) the total maximum number of shares of Common Stock
issuable upon the exercise of such rights or options or upon the conversion or exchange of all
such Convertible Securities issuable vpon the exercise of such rights or options) shall be less
than the Applicable Conversion Price with respect to the Series A Preferred Stock in effect
immediately prior to the time of the granting of such rights options, then the total maximum
number of shares of Common Stock issnable upon the exercise of such rights or options or upon
canversion or cxchange of the total maximum amount of such Convertible Securitics issuable
upon the exercise of such rights or options shall (as of the date of granting of such rights or
oplions) be deemed to have been issued for such price per share. Except as provided in Clause D
below and Section 7(a)(iii} below, no further adjustments of the Applicable Conversion Price
with respect to the Series A Preferved Stock shall be made upon the actual issue of such
Common Stock or of such Convertible Sccurities upon exercise of such rights or options or upon
the actual issue of such Common Stock upon conversion or exchange of such Convertible
Securities.

(B}  In case the Corporation shall issue or sel! (whether
divectly or by assumptlion in a merger or otherwise) any Convertible Securities, whether or not
the rights 10 exchange or convert thereunder are immediately exercisable, and the price per shate
for which Common Stock is issuable upon such conversion or exchange (determined by dividing
(x) the total amount of consideration received or receivabic by the Corporation for the issuance
or sale of such Convertible Securities, plus the minimum aggregate amount of additional
consideration, if any, payable to the Coiporafion upon the conversion or exchange thereof, by (y)
the totai maximum number of shares of Common Stock issuable upon the conversion ot
exchange of all such Convertible Securities) shall be less than the Applicable Conversion Price
with respect to the Series A Preferred Stock in effect immediately prior to the time of such issue
or sale, then the total maximum number of shares of Common Stock issuable upon conversion or
exchange of all such Convertible Securities shall (as of the date of the issue or sale of such
Convertible Securities) be deemed to be ouistanding and to have been issued for such price per
share, provided that (x) except as provided in Clause (D) below and Section 7(a)(ii) below, no
further adjustments of the Applicable Conversion Price with respect to the Series A Preferred
Stock shall be made upon the actual issue of such Common Stock upon conversion or exchange
of such Convertible Securities, and (y} if auy such issue or sale of such Convertible Securilies is
made upon exercise of any rights (o subscribe for or to purchase or any option to purchase any
such Convertible Securitics lor which adjustments of the Applicable Conversion Price with
respect to the Sorics A Preferred Stock have been or are to be made pursuant to other provisions
of this clause (3}, no further adjustment of such applicable Conversion Price shall be made by
reason of such issue or sale.

{C)  Incase any shares of Comman Stock or Convertible
Securities or any rights or options to purchase any such Common Stock or Convertible Seeurities

6
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shall be issued or sold for cash, the congideration received therefor shall be deemed to be the
amount received by the Corporation therefor, without deducting therefrom any expenses incurred
or any underwriting corninissions, discounts or concessions paid or allowed by the Corporation
in connection therewith. In case any shares of Common Stock or Convertible Securities or any
rights or options to purchase any such Common Stock or Convertible Securities shall be issued
or sold for 8 consideration other than cash, the amount of the consideration other than cash
received by the Corporation shall be deemed to be the fair value of such consideration as
determined by the Board of Directors, without deducting therefrom any expenses incurred or any
underwriting commissions, discounts or concessions paid or allowed by the Corporation in
connection therewith. In case any shares of Common Stock or Convertible Securities or any
rights or options to purchase such Common Stock at Convertible Securities shall be issued in
connection with any merger or consolidation in which the Corporation is the surviving
corporation, the amount of consideration therefor shall be deemed to be the fair value as
determined by the Board of Dircctors of such portion of the assets and business of the
nonsurviving corporation or corporations as such board shall determine to be ativibutable to such
Common Stock, Convertible Securities, rights or options, as the case may be.

_ (DY  If (x) the purchase price provided for in any right or
option referred to in clause (A) abave, or (¥) the additional consideration, if any, payable upon
the conversion or exchange of Convertible Securilies referred to in clause (A) or clause (B)
above, or (2) the rate at which any Convertible Seccurities referred to in clause (A) or clause (B)
are convertible into or exchangeable for Common Stock, shall change at any time {other than
under or by reason of provisions designed to protect against dilution), the Applicable Conversion
Price ther in effect hereunder with respect 1o the Series A Preferred Stock shell forthwith be
increased or decreased to such conversion price as would have obtained had the adjustments
made upon the issuance of such rights, options or Convertible Sccuritics been made wpon the
basis of (a) the issuance of the munber of shares of Cormunon Stock theretofore actually delivered
upon the exercise of such options or rights or upon the conversion or exchange of such
Convertible Securities, and the total consideration received therefor, and {(b) the issuance at the
time of such change of any such options, rights, or Convertible Securities then still outstanding
for the consideration, if any, received by the Corporaticn therefor and to be received on the basis
of such changed price; and on the expiration of any such option or right or the termination of any
such right to convert or exchange such Convertible Securities, the Applicable Conversion Price
then in effect hereunder with respect to the Series A Preferred Stock shall forthwith be increased
to such conversion price as would have obtained had the adjustments made upon the issuance of
such rights or options or Convertible Securities been made upon the basis of the issuance of the
shares of Common Stock therctofore actually delivered (and the total consideration received
therefor) upon the exercise of such rights or options or upon the conversion or exchange of such
Convertible Secuvities. If the purchase price provided for in amy right or option referred tu in
clause (A) above, or the rate at which any Convertible Securities referred to in clause (A) are
convertible into or exchangeable for Common Stock, shall decrease at any time under or by
reason of provisions with respect thereto designed to protect against dilution, then in case of the
delivery of Common Stock upon the exercise of any such right or option or upon conversion or
exchange of any such Convertible Sccurity, the Applicable Conversion Price then in cffect
hereunder with respect to the Serics A Preferred Stock shall forthwith be decreased to such
conversion price as would have obtained had the adjusiments made upon the issvance of such
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right, option or Convertible Security been mnade upon the basis of the issuance of (and the total
consideration received for) the shares of Common Sock delivered as aforesaid,

(iii) In case the Corporation shall at any time subdivide ils
outstanding shares of Common Stock into a greater number of shares, the Applicable Conversion
Price for the Series A Preferred Stock in effect immediately prior to such subdivision shall be
proportionately reduced, and conversely, in case the outstanding shares of Common Stock of the
Corporation shall be combined into a smaller number of shares, the Applicable Conversion Price
for the Series A Preferred Stock in effect immediately prior to sitch combination shall be
proportionately increased.

(b) Reoreanization or Reclassification, If any capital veorganization or
reclassification of the capital stock of the Corporation shall be effected in such a way that holders
of Common Stack shall be entitled to receive stock, securities or assets with respect to or in
exchange for Common Slock, then, as a condition of such reorganization or reclassification,
lawful and adequate provisions shall be made whereby each hoider of Scries A Preferred Stock
shall thereupon have the right to receive, upen the basis and upon the terms and conditions
specified herein and in licu of the shares of Comirnon Stock immediately therctofore receivable
upon the conversion of shares of Series A Preferred Stock, such shares of stock, securities or
assets as may be issued or payable with respeet to or in exchange fur a number of outstanding
shares of such Common Stock equael to the number of shares of sugh Common Stock
immediately theretofore recelvable upon such conversion had swch reorganization or
reclassification not taken place, and in any such case appropriate provisions shall be made with
respect to the rights and interests of such holder to the end that the provisions hereof (including
without limitation provisions for adjustments of the Applicable Conversion Price) shall thereafler
‘be applicable, as nearly as may be, in relation to any shares of slock, securities or assets
thereafter deliverable upon the exercise of such conversion rights,

() Corrective Actions. 1f any ¢vent oceurs as to which, in the opinion
of the Baard of Directors, the other provisions of this Section 7 are not strictly applicable or if
strictly applicable would not fairly protect (he rights of the holders of the Series A Preferred
Stock in accordance with the essential intent and principles of such provisions, then the Board of
Directors shall make an adjustment in the application of such provisions, in accordance with
such essential intent and principles, so as to protect such rights as aforesaid.

) Notice of Conversion Price Adjustment, In each case of an
adjustinent of the Applicable Conversion Price with respect to the Series A Preferred Stock, the
Corporation shall give written nolice thereof, by first-class mail, postage prepaid, addressed to
the registered holders of the Serics A Preferred Stock at the addresses of such holders as shown
on the books of the Corporation, which notice shall state the Applicable Conversion Price
resulting from such adjustment and the increase or decrease, if any, in the number of shaves
receivable at such price upon the conversion of the Series A Preferred Stock setting forth in
reasonnble detail the method of calculation and the facts upon which such calculation is based.

(e) Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion, but, instead of any fraction of a share which would otherwise be
issuable, the Corporation shall pay a cash adjustment in respect of such fraction in an amount
equal to the same fraction of the market price per share of Common Stock as of the close of

8
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business on the day of conversion, “Market price” shall mean if the Common Stock is traded on
a securities exchange, the closing price of the Common Stock on such exchange, or, if the
Cammon Stack is otherwise traded in the over-the-counter market, the closing bid price, in cach
case averaged over a period of 20 consecutive business days prior to the date as of which
“market price” is being determined. If at any time the Common Stock is not (raded on an
exchange, or otherwise traded in the over-the-counter market, the “market price” shall be the fair
value thereof determined in good faith by the Board of Directors as of a date which is within 15
days of the date as of which the determination is to be made,

H No Impairment. The Corporation will not, by amendment of its
Articles of Incorporation or through any reorgenization, recapitalization, transfer of assets,
consalidation, merger, dissolution, issue ot sale of securities or any other voluntary action, avoid
or seek to avoid the observanec or performance of any of the terms to be observed or performed
hereunder by the Corporation, but will at all times in good faith assist in the carrying out of all
the provisions of this Sectipn C(6) and in the toking of all such action as may be necessary or
appropriate in order to protect the holders of Series A Preferred Stock against impairment.

(s)  Reservation of Stock Issuable Upon Convergion. The Corporation
shall at all times reserve and keep available ount of its authorized but nnissued shares of Comumon
Stock, solely for the purpose of effecting the conversion of any outstauding shares of Series A
Preferred Stock; and if at any time the number of authorized but unissued shares of Conunon
Stock shall not be sufficient to effect the exercise ot all such Series A Preferred Stock, the
Corporation will take such corporate action as may, in the opinion of its counsel, be necessary to
increase its authorized but unissued shares of Common Stock to such numiber of shares as shail
be sufficient for such purposes, including, without limitation, using its best efforts to obtain the
requisite stockholder approval of away necessary amendment to the Corporation’s Articles of
Incorporation,

8. Replacement. Upon receipt of evidence rcasonably satisfactory 1o the
Corporation (an affidavit of the registered holder will be satisfactory) of the ownership and the
loss, theft, destruction or matilation of any certificate evidencing shares of Preferred Stock, and
in the case of any such loss, thefl or destruction, upon receipt of an unsecured indemnity from
the holder reasonably satisfactory to the Corporation or, in the case of such mutilation upon
surrender of such certificate, the Corporation will {at its expense) exccufe and deliver in lieu of
such certificate a new certificate of like kind representing the number of shares of Preferred
Stock represented by such lost, stolen, destroyed or mutilated certificate and dated the date of
such lost, stolen, cestroyed or nutifated certificate.

9, Restrictions and Limitations on Corporgte Action and Amendments to
Cliarter, !

{a)  The Corporation shall not take any corporate action or without the
approval by vote or written consent of the holders of at least 50.1% of the then outstanding
shares of Series A Preferred Stock if such corporate action or amendment would;

(i authorize, create or issue any security senior to or pari-
paysu lo the Series A Preferred Stock;
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-

(ii) increase the number, of authorized shares of Series A
Preferred Stock, Common Stock or other series or class of capitsl stock;

(iii) amend any of the rights, preferences, privileges of ar
limitations of any share of Series A Preferted Stock;

(iv)  amend, slter or repeal any provision of the Carparation’s
Amended and Rcstated Articles of Incorporation or Bylaws or any organizational document of
any subsidiary of the Corporation;

(v)  result in the redemption or repurchase of equily securities
of the Company, other than rcdemption of equity securities of fonmer directors, employees or
consultants as approved by the Board of Directors; or

(vi) create or otherwise establish any direct or indirect
subsidiary of the Corporation or permit any subsidiary to issue shares of its capital stock {or
rights to acquire shaves of capital stock) to any person or entity other than to the Corporation or a
wholly owned gubsidiary of the Corporation,

Article V
Directors

The Boevd of Directors shall cousist of up to five (5) members, the exact size of the
Board of Directors shall ke in accordance with the Shavcholders’ Agreement among the
Corporation and certain (if not all) all of its shareholders as may be in effect from time to time.
Al corporate powers shall be exercised by or under the authority of, and the business and affairs
of the Corporation shall be managed under the direction of, the Board of Directors. Members of
the Board of Directors must be natural persons who are at least 18 years of age but need not be
residents of Fiorida or shareholders of the Corparation,

Article VI

Bvlaw Amendimment

In furtherance and not in Hmitation of the powers conferred by the laws of the State of
Florida, subject to the consent rights of the Series A Preferred Stock in Section 9 of Axticle IV
above, the holders of at least sixty percent (60%) of the issued and outstanding shares of the
Corporation, may adopt, make, alter, amend and/or repeal the Bylaws of the Corporation in any
regpect not inconsistent with the laws of the State of Florida or with these Amended and Resiated
Articles of Incorporation. The holders of al lcast 60% of the issued and outsiariding shares of
the Corporation may amend or adopt a bylaw that fixes a greater quorum or voting requirement
for shareholders (or voting groups of shareholders) than is required by law.

Article VI

Limitation of Linbility

To the fullest extent permitted under the FBCA and other applicable {aw, no director of
the Corporation shall be personally liable to (he Corporation or any of its sharebolders or any
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other person for monetary damages for or relating to any statement, vote, decision or failure to
act, regarding corporate manageinent or policy or any other matter relating to the Corporation, by
a dircctor, unless the breach or frilure to perform his or her duties as a director satisfies the
standards set forth in Section 607.0831(1} of the FBCA {or & successor provision of such law) as
the same exists or may hercafler be amended. To the fullest exlent permitted under the FBCA
and other applicable law, a director of the Corporation shall net be or held Hable for any action
taken as a director, or any failure to take action, if he or she performed the duties of his or her
office in compliance with Section 607.0830 of the FBCA (or a successor provision of such law)
as the same exists or may hereafter be amended. If the FBCA is amended hereafter to authorize
the further elimination or limitation of the ligbility of directors, then the liability of a director of

the Corporation shall be eliminated or limited to the fullest extent authorized by the FBCA, as so |

amended. Any repeal or modification of this Articie VII shall not adversely affect any right or
protection of a director of the Corporation existing at the time of such repeal or modification
with respect to acts or omissions cceurring prior to such repeal or modification,

Article VIII

Indemnifization

The Corporation shall indemnify its directors to the fullest extert authorized or permitied
by law, as now or hereafter in effect, and such right to indemnification shall continuc as to a
person who has ceased to be a director of the Corporation and shall inure to the benefit of his or
her heirs, exceutors, administrators, assigns and personal and legal representatives; provided,
however, that, except for proceedings to enforce rights to indemnification, the Corporation shall
not be obligated to indemnify any director (or his or her heirs, executors, administrators, assigns
or personal or legal representatives) in connection with a proceeding (or part thereof) initiated by
such person unless such proceeding (or part thereof) was authorized or consented to by the Board
of Directors. The right(s) to indemnification conferred by this Article VIII shall include the right
to be paid by the Corpouation the expenses incurred in defending or otherwise paiticipating in
any proceeding in advance of its final disposition only uponr the Corporation’s receipt of an
undertaking, in form reasonably satisfactory to the Corporation, by or on behalf of the director to
repay such amounts if it shall ultimately be determined that be or she is not entitled to be
indemmnified by the Corparation as authorlzed in this Article VIIL

The Corperation may, to the exient authorized from time to time in the Corporation’s
Bylaws or otherwise by resolution of the Board of Directors, provide rights to indemnification
and to the advancement of expenses to officers, employees and agents of the Corporation similar
to those conferred in this Article VIIT to directors of the Corporation.

The rights to indemnification and to the advancement of expenses conferred in this
Article VIII shall not be exclusive of any other right(s) whieh any person may have or hereafter
acquire or be granted or accorded under these Articles of Incorporation, the Bylaws of the
Corporation, any statute, agreement, vote of sharcholders or disinterested directors or otherwise.

Any repeal or modification of this Article VIII shall not adversely affect any right(s) to
indemnification or to the advancement of expenses of a director of the Corporation existing at
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the time of such repeal or modification with respect to any acts or omissions occurring prior to
such repeal or modification.

The Corporation shall have the power and suthority to purchase and maintain insurance
(including, without limitation, errors and omissions insuranee) on behalf of any person who is or
was a director, officer, employee or agent of the Corporation, or is or was serving at the request
of the Corporation as a director, officer, employee or agent of another corporation, partnership,
company, joint venture, trust or other enterprise, against any liability or expenses asserted against
him or her and incurred by him or her in any such capacity, or arising out of his or her status as
such, whether or not the Corporation would have the power to indemnify him or her against such
liability or expenses under the provisions of this Article VIIL

Article IX
Amendment

Subject to obtaining any necessary approval of the sharcholders, including, without
linmitation, the approval of the Series A Preferred Stock in accordance with Section 9 of Article
1V above, the Corporation reserves the right to amend or repeal any provision contained in these
Amended and Restated Articles of Incorporation, or any amendment thereto,

ft it it

This amendment and restatemieni of these Articles of Incorporation has been duly
authorized and ciirectcid by Unanimous Writlen Consent of the Board of Dirsctors of the
Corporation, dated ks 33, 2009 and by Ihg Written Consent of holders of a majority of the
Common Stock of the Corporalion, daled : 3z, 2009 which shareholders’ consent was
sufficient for the approval of the amendment and restatement. Such amendment and restatemern
of the Articles of Incorporation supersede the original Amcics of Incorporation of the

Corporalion and rll amendments thereto.
% ticles of {ncorporatzon
s of ml'bh2009 and

IN WITNESS WHEREOQF, these Amended 1}:;
has been signed by the President and CEO of the Corppfat)
affirm that the statements made herein are hroe under tl

\' 4
Ray Kasbdrian
As President and CEQ
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CERTIFICATE OY ACCEPTANCE BY
REGISTERED AGENT

Pursuant to thc provistons of Section 607.0501 of the Florida Business
Corporation Act, the undersigned submits the following statement in accepting the designation as
registered agent and registered office of Gotelo Services, Inc,, a Floride corporation (the
“Corporation”), in the Corporation’s Amended and Restated Articles of Incorporation:

Having been named sas registered agent and fo accept service of process [or the
Corporation at the registered office designated in the Corporation’s Amended and
Restated Articles of Incorporation, the undersigned accepts the appointment as
registered agent and agrees to act in this capacity. The undersigned further agrecs
to comply with the provisions of all statutes relating to the proper and complete
performance of its duties, and the undersigned is familiar with and accepts the
obligations of its position as registered agent.

IN WITNESS WHEREOVY, the undersigned has executed this Certificate thisc?3 c

day of 1&;&3 20009,
By: //}\)%
Dgugi@%ef
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