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Coor

OF
GOTELO SERVICES, INC.

The undersigned, -acting in his capacity as CEO of GOTELO SERVICES, INC,, a
corporation vrganized and cxisting under the laws of the State of Florida (the “Corporation™),

“hereby certifies as follows:

[ The name of the Corporation is Gotelo Services, Inc. The Carporation’s Articles

" of Incorporation were originally filed with the Sceretary of Statc of the State of Florida on May

-

14, 2009. An Amended and Restated Articles of Incorporation were filed with the Secretary of
State of the Suate of Florida on June 8, 2010 {the “Current Articles™).

2 The undersigned hereby certifies, attests and serves notice that the text of the

Current Articles is hercby amended and restated to read in its entisety as follows:
Article 1
Name

The name of the C.orporahon 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, FL
33301. )

Article 11

Purpose

“The - Corporation is formed to cngage in any lawful act or activity. for which corporations
may be organized under the Florida Business (,orporatlon Act (the “TBCA™), including any
-amendments thercto. :

Article 11

Registercd Agent and Office
The name and address of the registered agent of the Corporation is Corporation Service
Company. 1201 Hays Street, Tallahassee, F1. 32301.

Article IV !

Cagifal Stock- L P

The Corporation shall have authority to issuc a total of 37,100, 000 shares consisting of (i)
25,000,000 shares of common siock, no par value (the “Common Q»tgc.}g") and (i} 12,100,000
shares of preferred stock, no par value (the *Preforred Stock Y. 2,000, 000 shan.s ‘of the Preferred

"[(JIBI 1825: 3; 47365}



’ngiéérVer_. 7/12/2010 5:25:15 PM  PAQGE 3/017 Fax Server

-

'

~ Stock have been designated Series A Preferred Stock and the remaining 10,100,000 shares ofjthc

"Preferred Stock have been designated Series B Preferred Stock.  This Article [V contains a

_description of the Common Stock and Preferred Stock and a statement of the designations and

the powers, privileges and righits, and the qualificaiions, limitations or restrictions thereot and of

the Serics A Preferred Stock.

A,  Common Stock

1. General. The Corperation shall not clirﬁilwlc' the righis of holders of

Common Stock set forth in Article IV Sections A.2, A3 or A.4 below. Notwilhstanding the
‘foregoing, the voting, dividend and liquidation rights of the holders of the Common Stock are

" avatlable for distribution,

subject 1© and qualified by the rights of the holders of the Preferred Stock and any other
securities of the Corporation.

2 Voting Rights. Each holder of record of Commun Stock shall be entitled
to one vote for each sharc of Common Stock standing in such holdcr $ name on the books of the
Corporation, )

3. Dividends. Subject to provisions of law and this Article 1V of these
Ambndcd and Restated Articles of Incorporation, the holders of Common Stock shall be entitied
to receive dividends out of funds legally available therefor at such nmes and in such amounts as
the Board of Dircctors may determine in its solc discretion. .

4, Liquidation. Subject to provisions of law and this Article 1V of these
Amended and Restated Articles of Incorporation, upon any liquidation, 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 amounts to which the
holders of the Preferred Stock are entitled with respect to the distribution of assets in liquidation,
the holders of Common Steck shall be entitled to the remaining asscts of the Corporation

i

B Preferred Stock

_ 1. Designation. A total of 2,000,000 shares of the Corporation’s Preterred
Stock shall be designated as “Series A Preferred Stock™ and 10,000,000 shares of the

- Corporation’s Preferred Stock shall be designated as “Series B 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, Series B Preferred Stock and the shares of each other scries

of authorized Preferred Stock of the Corporation issued and designated from time to lime by a
resoluuon or resolutions of the Board of Directors, sharc for share alike and without distinction
as to class or-series, except as otherwise expressly provided for in thw Anticle TV of these
Amended and Restated Articles of Incorporation or as the context otherwise requires.

2. ' Dividends. In the event any dividends are decfared and paid on the
Commeon Stock; whether cash or non-cash, the. holders of Préferred. 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 convcrs:on of the Preterrcd Stock thc:n held by them.

e

3. Liguidation, Dissolution or Winding Up. -

R
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(a) Treatnient at Sale, Liguidatiun, [)hsoluuon or Winding Up. 1n the

cvent ol any !lqmdmon dissclution or. wmdmg 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 cluss ur series of capital stock of the Corporation dcmbnatcd to be junior to
. the Scrics A Preferred Stock and Serics B Preferred Stock; and subject to the liquidation rights
and. prefercnces of any class or series of Preferred Stock designated to be on parity with, the
Series A. Preferred Stock and' Series B Preferred Stock, the holders of shares of Series A
Preferred Stock and Scrics B Preferred Stock, on a pari pussu basis; shall be entitled to be paid
first out of the asscts of the Corporation availabie for distribution 1o holders of the Corporanon s
capltal stock whethier such assets are capltal surplus or earnings,

(i) with respect to !he Scries A Preferred chk an amount per sharc of

Senes A Preferred Stock cqual 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 ocour 2 stock -

- dividend, stock split, combination, reorganization, recapitali?htion. reclassification or other

" siimilar evem involving the Seriés A Preferred Stock) plus dn amount equal to any declared and

unpaid dividends (such aggregate amount, as so determined, is referred to herein as the “Series A

. Liquidation Value™ with respect to such shares) and (y) the amount which such holder would be

_éntitled to receive per share of Series A Preferred Stock upon such event if such share of Series

.. A Preferred Stock were converted mto shares of Common Stock lmmedlalely prior 10 such event;
o and , . i

{11) mth respcct to the Serles B Prcferrcd Stock, an amount per share of

i Sencs B Preferred Stock equal to the greater of (x) $0.05 per share ‘of Series B Preferred Stock

«"(which amount shall be ‘subject to- equuable adjustment whencver there shall occur a stock
dividend, stock split, combination, reorganization, recapitalization, reclassification or other
" similar event involving the Series B Preferred Stock) phis an amount cqual to any declared and
~--unpaid-dividends (such aggregate amount, as so determined, is referred to herein as the “Series B
_“Liquidation Value” with respect 1o such shares) and (y) the amount which such holder would be

entitled to receive per share of Series B Preferred Stock upon such event ﬁ" such share of Series B

- Preferted Stock were converted into shares of Common Stock tmmc.dmtely prior to such event; .
and; Afler payment has been: made to the holders of the Serics A Preferred Stock, Series B
. ‘Preferred Srock and Preferred.Stock designated to be on parity with or subordmate to, the Series
""'A Preferred Stock and Series B Preferred Stock, of the full liquidation prcf’crcnw to which such
- hotders shall be ‘entitled as aforesaid, the remaining assets if any, “shull be dlstrlbuted among the
holdcrs of Common Stock on a pro-rata bas:s N R

(M) Insufficient Funds. . If . upon such liquidation, dissolution or
wmdmg up the assets or surplus funds of the Corporalmn to be -distributed 10-the holders of
-shares-.of Series A Preferred Stock, Serics B Preferred Stock. and-any other then-cutstanding
_shares .of the Corporation’s capital stock ranking on a parity with réspect to paymeni on
liquidation.with the Series A Preferred Stock and the Series B Preferred Stock (such shares being
referred to herein as the “Series A/B Parity Stock™) shall be insufficient 1o permit payment to
such respective Holders.of the full Series A Liquidation Value, Series B Liquidation Value and
all other preferential- amounts payable with respect 10 the Series A Preferted Stock, Series B

~* Preferred Stock and such Series A/B Parity ‘Stock, then the assets’ avatlable for payment -or

d:stnbuhon to such holdcm sha!l be allocated among the holders of the Scfics A l’re[erred Stock,

r

-
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- ~ Secrics B Preferred Stock and such Series A/B Parity Stock, pro raté, in proportion to the full
respective preferential amounts to which the Series A Preferred Stock, Scries B Preferred Stock
- and such Series A/ Parity Stock are each entiiled.

;-'. . {c) Centain Transactions ‘Treated as [. tqmd'mo For purposes of this

Amclc v (B) any acquisition of the Corporation by means of m&.rg,t:r or other form of corporate
reorgamzanon or consolidation with or into another corporation in which outstanding shares of
this Corporation, inchuling shares of Preferred Stock, are exchangéd lor sccurities or other
consideration issued, or caused to be issued, by the other carporation or its subsidiary and, as a
result of which transaction, the sharcholders of this Corporation own 50.1% or less of the voting
power of the surviving entity {other than a mer¢ re-incorporation transaction), or (B) either a
sale, transfer or lease (other than a pledge or grant of a security interest to a bona fide lender) of
all or substantially all of the assets of the Corporation or a sale, transfer or exlcusive license of a

majority of the Corporation’s intellectual property rights {any such evem, a “Deemed

Liquidation Event™), shall be trcated as a liquidation, dissclution or winding up of the
Corporation and shall entitle the hotders of Preferred Stock to receive the amount that would be
reccived in 2 liquidation, dissolution or winding up pursuant to Articie 1V (B)3)a) hereof,
unless the holders of at least 50.1% of the then outstanding shares of Preferred Stock (voung
together as a single class on an as if converted to Common Stock basis) elect not to receive the
Series A Liquidation Valuc and Scries B Liquidation Value at such time by giving written notice
thereot” to the Corporation at least three days before the effective datc of such cvent. The
* Corporation will provide the holders of Preferred Stock with notice.of all transactions which are
to be treated as a hquldauon dissolution or winding up pursuant to this Article TV (B)(3)(c) at
least ten (10) days prior to the earlier of the vote relating to such transaction or the closing of
such transaction. The Corporation shatl promplly provide to the hnlders of shares of Preferred
Stock such additional information conceming the terms of such proposed Deeraed Liguidation
Event and the value of the assets of the corporation as may reasonably be requested by a holder
of Prefcrrcd Stock,

- i

() Distributions of Progertz Whenever the. distribution provicled for

'_ in this Article 1V (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 determincd in good faith by the

" - Board of Directors, unless the holders of 50.1% or more of the then. outstanding shares of

- "Prefcrred Stock-request, in writing, that an independent appraiser perform such valuation, then

- by:an"independent appraiser seiccled by the Board of Directors and reasonably acceptable to
o7 30 2% or more of the holders of such series of Preferred Stock.

. 4, Vthg Power and Board of Directors. - The holder of each share of
. Preferred Stock shall have the right to that nusnber of votes equal 1o the number of shares of
- Common Stock issuable upen conversion of the holder’s shares of Preferred Stock. Fractional
votes shall not, however, be permitted and any fractional voting rights available on an as-
converted basis (afler aggregating all shares into which shares of Series A Preferred Stock,
Series B Preferred Stock or other series of Preferred Stock héld by each holder could be
converted) shall be rounded to the nearest whole number (with one-half béing rounded upward).
The Preferred Stock and Common Stock shal! vote together as a ciass cxcem as required by taw
d.nd cxcept as set forth bclow ' - i : G
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5. Optional Conversion. Each holder of Preferred Stock shall have the right
to convert the Preferred Stock, at the option of the holder, at any time, into shares of Common
Stock. One share of Series A Preferred Stock initially shall be convertible into. one share of
Common Stock. One share of Serics B Preferred Stock initially shall be convertible into one °

. share of Common Stock.

6. Automatic Conversion. All sharcs of Preferred Stock 'automahca]]y 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

Corporation 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 Preferred Stock
(voting together as a single class on an as if converted to Common Stock basis).

7. Ant-Dilution Adjnstment,.

{a) . The number of sharcs of Common S'tock'issuablc upon conversion
of each share of (1} Series A Preferred Stock, whether optional or automatic conversion, shall be
equal to (x) $0.50 plus an amount cqual to all accrued but unpaid dividends thereon (as

~ appropriately adjusted to reflect stock splits, stock dividends, reorganizations, consolidations and

similar changes hereafter effected with respect to the Serics A Preferred Stock) (y) divided by
the Applicable Conversion Price (as defined below) then in effect for shares of Series /\
Preferred Stock and (2) Series B Preferred Stock, whether optional or automatic conversion,
shall be equal to (x) $0.05 plus an amount equal to all accrued but unpaid dividends thereon {ns
appropriately adjusted to reflect stock splits, stock dividends, reorganizations, consolidations and
similar changes hereafter effccted with respect to the Series B Preferred Stock) (y) divided by the
Applicable Conversion Price (as defined below) then in effect for shares of Series B Preferred
Stock. _The Applicable Conversion Price for shares of Series A Preferred Stock shall initially be
$0.50, subject to adjustment from time to time as hereinafter provided, and the Applicable
Conversion Price for shares of Series B Preferred Stock: shall initially be $0.05,subject 10
adjustment from time 10 time as hereinafter provided (as applicable, the “Agglicabte Conversion
Price™): ’

(1) Except for (1) the issuance of opt{ons to purchase and/or
the sale of shares of Common Stock granted or sold to employees, consultants or directors of the

. Corporation pursuant 1o any equity compensation plans approved by the Board of Direciors

* (including the directors nominated by holders of Preferred Stock), including the issuance of
" Commeon Stock upon exercise of such options, (2) the issuance of shares of Common Stock upon
- conversion of the Preferred Stock, (3) shares of Commaon Stock issued of issuable in connection

with stock splits, divisions or dividend distributions, (4) sharcs of Common Stock issued or
issuable upon exercise or conversion of any securities outstanding on the Purchase Date (as
defined below), (5) the issuance of shares of Comumon 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 lcast 50.1% of
the then outstanding shares of each affected series of Preferred Stock (each such series voting as

a separate class), if the Corporation shall issue, afier the date. upon which any shares of Series B

Preferred Stock were first issued (the' “Purchase Date™), any shares of Common Stock without
consideration or for 4 consideration per sharc less than the Apphcable Conversion Price in effect
for any series of Preferred Stock immediately pnor to thc 1sauzmce of such shares of Cornmon

: IﬂlﬂllB"ﬁ a, 4736 5] ’ 5
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Stock, the Applicable Conversion Price in effect for any such Series of Preferred Stock

. immediately prior to ¢ach such issvance shall forthwith be adjusted: to o price detenmnined by
"~ multiplying such Applicable Conversion Price by a fraction, the numerator of which shall be the

nuinber of shares of Common Stock vuwistanding immediately prior to such issuance (including,

" without limitation, the number of shares of Cormmon Stock issuable upon the conversion of all of

the outstanding Preferred Stock and other Convertible Securities and assuming the exercise of all

-"outstanding options, warrants or other rights 1o purchase. Commeon Stock or other securities

convertible into Common Stock) plus the number of shares ol Common Stock that the aggregate
consideration 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 limitation, the number of
shures of Common Stock issuable upon the conversion of all of the outstanding Preferred Stock
and other Convertible 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 Section 7(3) thc following clauses
(A) to (D}, lmlublvc, shall also be applicable:

(A}  In case at any time the Corporation shall grant (1)

.any nghts 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. arc convcertible 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 Securitics are immediately exercisable, und the price
per share for which Common Stock is issuable upon the excreise of such rights or options or
upon conversion or exchange of such Convertible Securities (determined by dividing (x) the total
amount, if any, received or receivable by the Corporation as consideration for the granting of

- such rights or options, plus the minimum aggregate amount of additional consideration payable

1o_the Corporation upon the exercise of such rights or opticm:-. plus, in the case of such rights or

"0pnons which relate 10 Convertible Securitics, the minimum agpregate amount of additional -
) consideration, if any, payable upon the issuc of such Convertible Sccurmes and upon the
_ conversion or exchangc thercof by (y) the total maximum number of shares of Common Stock

issuable upon the excrcise of such rights or options or upon the conversion or exchange of all

" such Convertible Securitics issuable upon the exercise of such rights or oplions) shall be less
- than the Apphcable Conversion Price with respect-to any series of Preferred Stock in effect

tmmediatcly prior to the time of the granting of such rights options, then the total maximum -
number of sharcs of Common Stock issuable upon the exercise of such rights or options or upon
conversion or exchange of the total maximum amount of such Convertible Securities issuable

.upon the exercise of such rights or options shall (as of the datc of granting of such rights or

options) be deemed to have been issued tor such price per share. Except as provided in Clause D
below and Scction 7(a)(iit) below, ne further adjustments of the Applicable Conversion Price
with respect to any affected series of Preferred Stock shall be made upon the actual issue of such
Common Stock or of such Convertible Securities upon exercise of such rights or options or upon
the actual issue of such  Common %tock upon conversion or exchangc of such Convenible

Securitics. S . T

i
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{B) In case the Corporation shall issue or sell (whether
directly or by assumption in a merger or otherwise) any Converuble Securities, whether or not
the rights to cxchange or convert thereunder arc immediately exercisable, and the price per share
for which Common Stock is issuable upon such conversion or exchange (determined by dividing

“(x) the total amount of consideration received or receivable.by the Corporation for the issuance

or sale of such Converiible Securities, plus the minimum aggregate amount of additional
consideration, it any, payable to the Corporation upon the conversion or exchange thereof, by (y)

* the total maximum number of shares of Common Stock issuable.upon the conversion or

exchange of al} such Convertible Securities) shall be fess than the Applicable Conversion Price
with respect to any serics of Preferred Stock in effect immediately prior to the time of such issue
or sale, then the total maxitnum 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

- Convenible Securities) be deemed to be outstanding 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 any affected series of
Preferred Stock shall be made upon the actual issue of such Common Stock upon conversion or
exchange of such Convertible Securities, and (y} if any such issue or sale of such Convertible
Securities is made upon excrcise of any rights to subscribe for or o purchase or any option to

" purchase any such Convertible Sccurities for which adjustments of thc Applicable Conversion
- Price with respect to any af fected series of Preferred Stock have been or are 10 be made pursuant

to other provisions of this clause (B), no further adjustment of such apphcablc Conversion Price

" shall be made by reason of such issue or sale.

(C) . In case any shares of Common Stock or Convertible

" . Securitics or any m,hts or options to purchase any such Common Stock or Convertible Securities

shall be issued or sold for cash, the consideration received therefor shgll be deemned to be the
amount received by the Corporation therefor, without deducting therefrom any expenses incurred
or any underwriting commissions, discounis or concessions paid or allowed by the Corporation

. in connection therewith. In case any shares of Common Stock or Convertible Securities or rny

rights or optiens to purchase any such Common Stock or Convertible Sccurities shall be issued

" or-sold fora 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 deductmg therefrom any expenses incurred.or any

'_underwrmng commissions, discounts or concessions paid or allowed b) the Corporation in
; connection therewith., In case any shares. of Common Stock or Converuble Securities or any
rights or options to purchase such Common Stock at Convertible Securam.:. shall be issued in

connection with any merger or consolidation in which the Corporahon is the surviving
corporation, the amount of consideration therefor shall be deemed to be the fair value as
determined by the Board of Directors of such- portion of the assets-and business of the
nonsurviving corporation or corporations as such board shall determine to be attributable to such
Comnmon Stock, Convertible Sccurities, nghts or options, asthc case may be

(D)  If(x) lhe purchase price pruvnded for in any right or
option referred to in clause (A) above, or (y) the additional consideration, if any, payable upon

_the conversion or exchange of Convertible Securities referred to in clause (A) or clause (B)

above, or (z} the rate at which any Convertible Securities referred to in ClanC (A} or clause (B)

‘are:convertible into or exchangeable for Common Stock, shall change at uny time (other than

(O1011825; 3; 4736-5} ‘ 7
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under or by reason of provisions designed to protect againsi dilution), the Applicable Conversion -
Price then in effect hereunder with respect 1o uny series of Preferred Stock shall 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 Convenible Securities been made upon the
basm of (a) the i1ssuance of the number of shares of Common Stock theretofore actually delivered
upon the exercise of such aptions 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 Corporation therefor and to be reccived 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 Applicuble Conversion Price
then in cffect hereunder with respect 10 any aftected series-of Preferred Stock shall forthwith be
increased to such conversion price as would have obtained had the adjustinents 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 Sceurities. If the purchase price provided for in any
_ vight or option referred 10 in clause (A) above, or the rate at which any Converniible 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 casc of the delivery of Common Stock upon the exercise of any such right or
optmn or updn conversion or “eéxchange of any such Convertible Seuumy the Applicable
Conversion Price then in cffect hereunder with respect to any affected series of Preferred Stock
- shall forthwith.be decreased to such conversion price as would have obtained had the
adjustments made upon the issuance of such right, option or Convertible Sccurity been made
upon the basis of the issuance of (and the 10tal consideration received for) the shares of Common
Sock deiivered as aforesaid,

(iii) In case the Corporation shall at fany time subdivide its

outstanding shares of Common Stock into a greater number of shares, thé Applicable Conversion

: - Price for-any series of Preferred Stock in effect immediately prior to such subdivision shall be

- pruponxonalcly reduced, and conversely, in case the outstanding sharcs of Common Stock of the

_ -Corporation shall be combined into a smaller number of sharcs, the Applicable Conversion Price

. :" for any series of Preferred Stock. in cffect immediately prior. o’ such combination shall be
propomonalcly increased. -

{b). Reorganization or Reclassification. If any capital reorganization or
rcc]assnf' cation of the capital stock of the Corporation shall be effected in such a way that holders
of'Common Stock shail be entitled to receive stock, securities or asseis with respect to or in
exchange for Common Stock, then, as a condition of such’ reorganization or reclassification,
lawfui and adeguate provisions shall be made whereby tach holder of each series of Preferred’
Stock shall thereupon have the right 10 reccive,-upon the basis and upon the terms and conditions
specnfwd herein-and'in licu of the shares of Common Stock immediately, theretofore reccivable
upon the conversion. of shares of such senes of Prcfem.d Stock, stich shares of stock, securitics
or assets as may -be issued or payable with respect to or-in exchange for a number of outstanding

- shares of such Common Stock equal to the number of shares of such Common Stock
© - immediately theretofore recelvablc upon such conversion had Sut.h feorganization or

E . N

. 101011825: 3; 4736-5) )



.. Y. Fax server - 7/12/2010 6:25:15 PM PAGE 10/017 ~ Fax Server

.o
. M -,

- N R - . -

rt.dass:ﬁganon not taken- place, and in any such casc appropriate prowsmm shall be made with -
“respeci 16 the rights and interests of such holder to the end that the provmonq hereof (including
=" sithout limitation provisions for adjustments of the Applicable Conversion Price) shall thereafter
rbe npphcablu. as_nearly as.may be, in relation to any shares of stock, securitics or assets
thercafler de[werabh. upon the exercise of such conversion rights.
O - R (c) Corrccttve Actions. Ifany event oceurs gs Lo which, in the opinton
o of thu erd of Du:cctors, the other provisions of this Section 7 are not strictly applicable or if
S-S smctly applicable would not fairly protcct the rights of the holders of Preferred Stock in
o I accordance with the ‘essential intent and principles of such provisions,” then the Board of
PR 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. -

S L e ‘ . “ (d) Notice of Conversion Price Adjustment. In each case of an
) N ' adju:,lment of the Apphcablc Conversion Pricc with respect to any.series of Preferred Stock, the
e _+ Corporation shall give written notice thereof, by first-class mail, postage prepaid, addressed to
" 7 " 'the registered holders of the Preferred Stock at the 'addresses of sich holders as shown on the -
o . books of the Corporation, which notice shall statc the Applicablt. Conversion Price resulting

i AR © from such adjustment and the increase or decrease, if any, in.the number of shares recetvable at
’ -;-; such price upon the conversion of any series of Preferred Stock setting forth in rcasonable detail

S thc method of calculauou and the facts upon which such calculanon is based
oo Ee P (é) " Practional Shares. No fractional sharcs of Cornmon Stock shall be

. S lssm.d upon convcrsxon, but, instead of any fraction of a share which would otherwise be
. ~" - issuable, the Corporation shall pay a cash ud_]ustment in respect of such fraction in an amount
e - equal to the same fraction of the market pnc:, per sharc.of Common Stock as of the close of -

o © business on the day of conversion. “Market price” shall mean if the Commen Stock is traded on
oI * . a securities exchange, the closing price of the Common Stock on such exchange, or, if the
7 . 7 -— - Common Stock is otherwise traded in the over-the-counter market, the closing bid price, in each
".: - o Tcase avéraged over a. period-of 20 consecutive business days prior to the date as of which
. : “markel _price” .is being determined.” If at any time the Common Stock is not-traded on an
* exchange, or otherwise traded in the over-the-counter market, the “markct price” shail be the fair
oo lmo 7 - T value thereof determined in good faith by the Board of Directors as of o date which is within 15
|- L days of the datc as of which the determination is to be made. - f

B s (0 No Imp_atrmcn -The Corporanon will not; by amcndmt,nl ol its
L Artrcie:, of "Incorporation or thruugh any reorganization, rccaprtahzatmn lransfer. of assets,
) cnnsohdahon merger, dissolution, issue or sale of securities or any other voluntary action, avoid
e, - " or.seek to avoid the observance or performance of any of the terms to be observed or performed
.= .1 - hercunderby the Corporation, but will at all limes-in good faith ass:si in‘the carrying out of all
- the. provisions of this Section C(6) and in"the taking of all such action as may be necessary or

’ ‘ appropnate in order to prolecl the holders of Preferred Stock agambt impairment.

CE ' T () Rcscrvauon of .Stock Issuable Upon Conversion.” The Corporatmn
shall*at all times reserve.and kcep available out of its authorized>but unissued shares of Commeon.

... Stock, soiely for the purposc of effecting the conversion of* any oulstandmg shares of Preferred
R Stock and if at any time the number of authorized but unissued sharés of Common, Stock shall
oz oo om0l ‘be suificient to effoct the exercise of alf such Preferred Stock,.the Corporatmn will take such
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" corporate action as may, in the opinion of its couns¢l, be necessary to-increase its authorized but

unissued shares of Commeon Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, using its best efforts to obtain the requisite stockholder

-approval of away necessary amendment to the Carporation’s t\mclcq ol' lncorporanon

8. . Replacement. Upon receipt of cvndem.e rcasonably satisfactory io the

-"Corporation (an affidavit of the registered holder will be satisfactory) of the ownership and the

loss, thefi, destruction or mutilation of any certificule evidencing shares of Preferred Stock, and
in the case of any such loss, theft or destruction, upon reccipt of an unsecured indemnity from
the holder rcasonably sutisfactory to the Corporation or, in the-case of such mutilation upon
surrender of such centificate, the Corporation will {at its expense) exccute and deliver in licu 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 d'ne of .
such lost, stolen, destroyed or mutilated certificate.

9, Restrictions and [imitations_on_Corporate Action and Amendments (o

(a) The Corporation shall not take any corporate action without the
approval by votc or written consent of the holders of at least 50.1%' of the then outstanding
shares of Serics A Preferred Stock if such corporate action or. amendment would (d:rcctly or
indirectly, whether by merger, consohdahon or otherwise):

() authorize, creatc or issuc any security senior lo or pari-

. passu to the Series A Preferred Stock; . -

(i) increase thc number of authorized shares of Series A

" Preferred Stock Series B Preferred Stock, Common Stock or other series or class of capital

stock: -

§
: (iii) amend any of the rights, preferences, privileges of or
Ilmltatlons of any share of Series A Preferred Stock; :

(iv) - amend, alter or repeal any: provxsmn ol the Corparation’s

.Arnended and Restated Articles of lncorporauon or Bvlaws or any argamzxmonai document of

" any qubsldtary of the Corpnratlon, '

o T (v) - result in the redemption or rcpurchﬂse of' cquuy securitics
of the Corporation, other than redemption of equity sccurities of former directors, employees or
consultants as approved by the Board of Directors; or

(vi) creatc or otherwise establish arfy direct or indirect
subsidiary of the Corporation or permit any subsidiary to issue shares of its capital siock (or
rights to acquire shares of capital stock) to any person or entity other thanito the Corporation or a
wholly owned subsidiary of thc Corporauon

(b - The Corporanon shall not takc any corporatc action without the
approval by vote or written consent of the holders of at least 50.1% of the then outstanding
shares of Serics B Preferred Stock (voting together as a single class on’ an as-if converted 1o
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Common ‘hoc}. basis} if such corporate action or amendment would {directly or 1nd1rectly,
whclhcr by merger, consolidation or otherwise):

) authorize, create or issue any sccunty senior 1o o pari-
passu to the bcncs B Preterred Stock;

(i) increase the number of authorized shares of Series A
Preferred Stock, Series B Preferred Stock, Common Stock or other. senes or class of capital
:.lock

(i—ii) amend any of' the righls, prcferences privileges of or
limitations of any share of Series B Preferred Stock;

(iv) arnend alter or repeal any provision of the Corporation’s
~Amended and Restated Articles of Incorpomuon or Bylaws or any organizational document of
" any subsidiary of the Corporation; ‘

(v) _result in the redemption or repurchase of equity securities
of the Corporation, other than redemption of equity securities of former directors, employees or

- " (vi) create or otherwise establish .my direct or indirect
SubSIdlary of the Corporation or permit any subsidiary to issue sharcs of its capital stock {or
rights to acquire shares of capital stock) to any person or Lntlty other than to the Corporation or a
wholly owned subsidiary of the Corporation; -

(vii) entcr into, or permit or cause any submdmry to enter into,
any hqmdauon winding up or dissolution of the Corporation or such subsidiary, or any Deemed
Liquidation Event; .

(viii) effect, or perrmt Of cause any submdlary to effect, any
- asset, slock partnership, or other equily interest acquisition, merger or similar transaction of any
other corporation, partnership or entity involving consideration, individually or in the aggregate,
irt-excess of $50,000;

(ix)" guarantee, or permit or cause any Subsxdxary lo guarantee,
any third-party obligation (except in-the ordinary course of business); .

(x) meur, or permit Or cause any. subsidiary to incur, any
- indebtedness (other than working capital indebtedness incurred in the Ordinary course and/or
accounls payablc incurred in the ordinary course of business) in cxcess of $50,000;

) (xi) pledge or create, or permit or cause any subsidiary 1o
pledge or create, any lien or security interest on.any of the Corporation’s or such subsidiary’s
assets (other than in the ordinary course of business or pursuant to an equipment leasing
arrangcmcnt) in t.onnccuon with any. mdebtcdness or othr obhgatlon in excess of £50,600;

- (x1i} cntcr, ‘amend or- olhcrvwsc .modify or obligate itself or any
submdmry 10 enter into, amend or” otherwisc mod:ty any agreement,. transaction or other
arrangement, with any member, stockholder, officer, salaried 'employée, director, or affiliatc or

- THO1011825, 3 473n-3) - - - .



-

"

- gr any subsidiary;

Fax Server 7/12/2010 5:256:15 PM PAGE 13/017 = Fax Server:

|
family member thereof, of the Corporation or such subsidiary, or change the current
compcnsatlon “structure for any such person, other than zgreements, transactions or other-
“arrangements with, or changes in current compensation structure for, any such person which are
on arms-length terms, arise in the ordinary course of bhusiness of the Corporation and involve
“total consideration (or changes in compensation in the aggregate ['rom the date hercof with
respect to such person) of $25,000 or less;

(xiit) cause a material change in the nature of the business of the

.

Corporation or any subsidiary;

. (xiv) enter into any joint  venture, ' partnership or similar
arrangemcnt or create or organize a new direc! or indireet subsidiary;

: (xv) approve or amend in any matcrial respect, annual operating
and capital budgets of the Corporalion or make any capital expenditure not inciuded in the
annual budget, which individually is in excess of $25,000 or, when such capital expenditure is
apgregated with all other capital expenditures not included in the annual budget, such aggregatc
amount is in excess of $50,000; -

_ . P
(xvi) create or amend any governance commitiees;
{xvii) dismiss or appoint any cxecutive ofticer of the Corporation

{xviii) file any petition secking n:hef tor the Corporation under

- any law for the relicf of debtors,

{xix) any relocation of the Corporauon of a subsidiary outside of
a fifty (50) mile radius from the existing principal location;

{(xx) any material change to the accounting principles and/or tax

- electlons of the Corporattcm or any subsidiary; or

(xxi) agree or commit to, or cause any subsidiary to agrec or

" commit.o, do any of the actions set forth in (i) - (xxi) above, S

Article V

Directors

The Board of Directors shall consist of up 1o seven (7) members, the exact size of the
Board of Directors shall be in accordance with the Shareholders’ Agreement among the
Corporation .and certain (if not all} ali of its sharcholders as may be in effect (rom time to time.
All 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 F}onda or shmcholders of the Corporation. . i

R -
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Article V1

Bvlaw Amendment-

In furtherance and not in limitation ot the powers conferred by the laws of the State of

* Florida, subject to the consent rights of the Series A Preferred Stock and Series B Preferred

‘Stock in Secrion 9§ of Article 1V 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 respect not incensistent with the laws of the State of Florida or

with these Amended and Restated Articles of Incorporation. The holders ol at least 60% of the

issued and outstanding shares of the Corporation may amend or adopr a bylaw that fixes a

greatsr quorum or voting requirement for shareholders (or voting groups of sharcholders) than is
required by law.

Article V11

Limitation of Liability

To the fullest extent permitted under the FBCA and other applicable law, no director of

the Corporation shall be personally liable to the Corporation or any of its sharcholders or any

- other person for monctary damages for or rclating 10 any statement, vote, decision or failure to

. act, regarding corporate management or policy or any mher matier relating to the Corporation, by

" a director, unless the breach or failure to perform his or her dwies as a director satisfies the

standards set forth in Section 607.0831(1) of the ¥BCA (or a successor provision ol such Jaw) as

~ the same exists or may hereafter be amended. To the fullest extent permitted under the FBCA

- and other applicable law, adirector of the Corporation shall not be or held liable for any action

taken as a dircctor, or any failure to take action, if he or she performedithe dutics of his or her

oftice in compliance with Section 607.0830 of the FBCA (or a successor provision of such law)

as the same exists or may hereafier be amended. [ the FBCA is aménded hereafler to authorize

the further elimination or limitation of the liability of directors, then the liability of a director of

the Corporation shall be ¢liminated or limited to the fullest exient authorized by the FBCA, as so

-amended. Any repeal or madification of this Article VII shall not adversely affect any right or

- - protection of a director of the Corporation existing at the time of such repeal or modification
R w:th respect to acts or omlssmns occurring prior to such repeal or modification.

1

' T - . ' Article VHI
- Indemnification

The Corporation shall indemnify its directors to the fullest.exient authorized or permitted
by taw, as now or hereafter in effect, and such right 10 :ndemmﬁca\mn shaH continue as {o a
person who has ceased 10 be.a director of the Corporation and: shall inure to thé benefit of his or
her heirs, executors, administrators, assigns and pcrsona! and legal. rcprc:cntauch provided,
however, that, except for proceedings to enforce rights to mdemmﬁcanon, the Corporation shall
not be obligated-to indemnify any director (or his-or her heirs, executors, administrators, assigns
or pcrsonal or lcg,al rcpresentatwes) in connectlon wuh a proccedmg { or part thereof) initiated by

O 1825, 3:4716-8) - ) . 13 . - !
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such person unless such proceeding (or part thereof) was autharized or consented’to by the Board:
of Directors. The right(s) to indemmfication conferred by this Article VIII shall include the right
to be paid by the Corporation the expenses incurred in defending or otherwise participating in
any proceeding in advance of its final disposition only upon -the Corporauon s receipt of an
undcrtakmg in form reasonably satisfactory to the Corporation, by or on behalf of the dircctor to
repay such amounts if it shall ultimately be determined that he of she is not eniitled 10 be’
indemnified by the Corporation as authorized in this Article VI

The Corporation may, to the extent authorized from time to time in the Corpurauon S-

"~ Bylaws or ctherwise by resolution of the Board of Directors, provide rights to indemnification

and to the advancement of expenses to officers, employees and agents of the Corporalion similar
to those conferred in this Article VIII to directors of the Corporation.

The rights to indemnification and to the advancement of expenses conferred in this
Article VITI shall hot be exclusive of any-other right(s) which any person may have or hereafler
acquire or be granted or, accorded under these Articles of Incorporation, the Bylaws of the
Corporation, any statute, agrecment, vote of shareholders or disintcreswd directors or otherwise.

Any repeal or modification of this Article VIl shall not adversely affect any right(s) to
indemnification or to the advancement of expenses of a director of the Corporation existing at

the time of such repeal or modification with respect to any acts or DmlbeClIlS occurring -prior to

such repeal or modification.

The Corporation shall have the power and authority to purchase! and maintain insurance
(including, without limitation, errors and omissions insurance} on behalf of any person who is or
was a director; ollicer, 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 entcrprisc, against any liability or expenses asseried 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 Corpomt:on would have the power to indemnify him or her against such
liability or expenses under the provisions of this Article VIII. .

Article IX
Amendment

. Subject ‘to obtaining .any necessary approval of the sharehofdcrs. including, without
linmitation, the approval of the Series A Preferred. Stock and Scries B Preferred Stock in
accordance with Section 9 of Article 1V above, the Corporation reserves the right to amend or

- repeal any provision contained in Ihcse Amended and Restated Articles of Incorporation, or any

amendment lhercto

# H# #

This amendment and restatement of these Amended and Restated Articles of
Incorporation has been duly authorized and directed by .Unanimous Written Consent of the
Board of Directors of .the Corporation, dated June 21,-2010 and by the Written Consent of
holders of a majority of the Common Stock of the Corporation, datcd June 21, 2010 which
shareholders’ consent was buff' c1cnt for lhe approval of the amendment and restatement. Such

T '_ ]
e
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'am‘cnd‘mcnt and restatement of the Articles of Incorporation supersede the Amended and
Restated Articles of Incorporation of the Corporation and all tmendments thereto.

- . IN WITNESS WHEREOF, these Second Amended and Restated Articles of
. -Incorporation has been signed-by the CEO of the Corporation this ¢2ntday of J vy 2010, and
affirm that the statements made hercin are true under the penalties of perjury.

Juan F. géara "

Chief Executive Officer :

{0101 1828; 3; 4736-5) 15
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CERTIFICATE OF ACCEPTANCE BY -~ | .
REGISTFRED AGENT. -

Pursvant to the pmvmum of Section 607.0501 of the Florida: Business

- Corporation Act, the undersigned submits the following stmemcnt in acccplmg the designation as -
' registered agent and registered office of Gotelo Services, Inc., a Florida- corporation (the ;-

.' “Corporation™), in the Corporation’s Amended and Restated Articles of Incorporation:

day of

{or01182s: 3:4m63p - 16"

Having been named as registered agent and to accept scrvice of ,"procgss' for the ~
-Corporation at the repistered office designated in the Corporation’s Amended and . _
. Restated Articles of lnwrpomnon, the undersigned accepts the appointment as
rcg:stercd agent and agrees to act in this capucity, The u:udcrsnwcd furtheragrees

to comply with the provisions of all statutes rclnung to the proper and complete
performance of its duties, and the undersigned is familiar with and accepls the

obligations of its position as registered agent.

IN WITNESS WHEREOF, the unders;gned has cxecuted this Certificate this Z':\)%
: ﬁgf 2010, i
‘ “

By:

’ . Lo Tmy Tbud
- _ - a8 iis agent

-
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