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' ' COVER LETTER

TO: Amendment Section

Division of Corporations °
NAME OF CORPORATION: NUVOLA SYSTEMS CORP
DPOCUMENT NUMBER: P09000081198

The enclosed Articles of Amendment and fee are submitted for filing.

Please return all correspondence concerning this matter to the foliowing:

KEVIN TAN

Name of Contact Person

NUVOLA SYSTEMS CORP
Firm/ Company

6883 Paul Mar Drive
Address

Lantana. FL 33462
City/ State and Zip Code

KTAN@NUVOLASYSTEMS.COM

E-mail address: (fo be used for future annual reporf notification}

For further information concerning this matter, please call:

JOHN E. KRAMER ¢ 561 414-7269

Name of Contact Person Area Code & Daytime Telephone Number

Enclosed is a check for the following amount made payable to the Florida Department of State:

] $335 Filing Fee [0 $43.75 Filing Fee & []$43.75 Filing Fee & $52.50 Filing Fee
Certificate of Status Certified Copy Certificate of Status
{Additional copy is enclosed) Certified Copy
(Additional Copy is enclosed)
Mailing Address Street Address
Amendment Section Amendment Section
Division of Corporations Division of Corporations
P.O. Box 6327 Clifton Building
Tallahassee, FL 32314 2661 Executive Center Circle

Tallahassee, FL 32301



K ™ i E N ond
CE A

THIRD AMENDED AND RESTATED ARTICLES OF INCORPORATIQ]U KAy {7 p
BT M t2: 5

OF IRLLA T s
: CASrE S TR
- . ""LG" <
NUVOLA SYSTEMS CORP. " {Fe

Nuvola Systems Corp., whose Second Amended and Restated Articles of Incorporation .
were filed with the Florida Department of State on April 26, 201 1, does hereby file the following
Third Amended and Restated Articles of Incorporation pursuant to Section 607.1007 of the
Florida Business Corporation Act (the “Aect™):

ARTICLE |
The name of the Corporation is Nuvola Systems Corp. (the “Corporation”).
ARTICLE Il
The Corporation is organized for the purpose of transacting any and all lawful business.
ARTICLE I1I

The total number of shares of stock that the corporation shall have authority to issue is
205,900, consisting of 127,500 shares of Common Stock, no par value per share (the “Common
Stock™), and 78,400 shares of Preferred Stock, no par value per share (the “Preferred Stock™).
The first Series of Preferred Stock shall be designated “Series A Preferred Stock™ and shall
consist of 53,400 shares. The second Series of Preferred Stock shall be designated “Series B
Preferred Stock” and shall consist of 25,000 shares.

ARTICLE IV
The terms and provisions of the Common Stock and Preferred Stock are as follows:
1. Definitions. For purposes of this ARTICLE IV, the following definitions shall apply:

(a) “Conversion Price” shall mean $1.00 per share for the Series A Preferred
Stock and $121.95 per shares for the Series B Preferred Stock (each subject to adjustment from
time to time for Recapitalizations and as otherwise set forth elsewhere herein).

(b) “Convertible Secnrities” shall mean any evidences of indebtedness, shares or
other securities convertible into or exchangeable for Common Stock.

(¢) *Corporation” shall mean Nuvola Systems Corp.

(d) “Distribution” shall mean the transfer of cash or other property without
consideration whether by way of dividend or otherwise, other than dividends on Commeon Stock
payable in Common Stock, or the purchase or redemption of shares of the Corporation for cash
or property other than: (i) repurchases of Common Stock issued to or held by employees,
officers, directors or consultants of the Corporation or its subsidiaries, at cost, upon termination
of their employment or services pursuant to agreements providing for the right of said
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repurchase, (ii) repurchases of Common Stock issued to or held by employees, officers, directors
or consultants of the Corporation or its subsidiaries pursuant to rights of first refusal contained in
agreements providing for such right, (iii) repurchase of capital stock of the Corporation in
connection with the settlement of disputes with any shareholder, or (iv) any other repurchase or
redemption of capital stock of the Corporation approved by shareholders holding a majority of
the Common Stock and at least fifty-five percent (55%) of the Preferred Stock, voting as separate
classes.

(¢) “Dividend Rate” shall mean an annuat rate of $0.08 per share for the Series A
Preferred Stock and $9.756 per share for the Series B Preferred Stock (each subject to adjustment
from time to time for Recapitalizations as set forth elsewhere herein).

(0 “Liquidation Preference” shall mean $1.00 per share for the Series A
Preferred Stock and $121.95 per share for the Series B Preferred Stock (each subject to
adjustment from time to time for Recapitalizations as set forth eisewhere herein).

{g) “Options” shall mean rights, options or warrants to subscribe for, purchase or
otherwise acquire Common Stock or Convertible Securities,

(h) “Original Issue Date” shall mean the first date on which shares of Series B
Preferred Stock are issued by the Corporation.

(i) “Original Issue Price” shall mean $1.00 per share for the Series A Preferred
Stock and $121.95 per share for the Series B Preferred Stock (each subject to adjustment from
time to time for Recapitalizations as set forth elsewhere herein).

(i) “Preferred Stock” shall mean the Series A Preferred Stock and Series B
Preferred Stock.

(k) “Recapitalization” shall mean any stock dividend, stock spiit, combination of
shares, reorganization, recapitatization, reclassification or other simitar event.

2. Dividends.

(a) Preferred Stock. In any calendar year, the holders of outstanding shares of
Preferred Stock shall be entitled to receive dividends, when, as and if declared by the
Corporation’s Board of Directors (the “Board of Directors™), out of any assets at the time
legally available therefor, at the Dividend Rate specified for such shares of Preferred Stock
payable in preference and priority to any declaration or payment of any Distribution on Common
Stock of the Corporation in such calendar year. No Distributions shall be made with respect to
the Common Stock until all declared dividends on the Preferred Stock have been paid or set
aside for payment to the Preferred Stock holders. Payment of any dividends to the holders of the
Preferred Stock shall be on a pro rata, pari passu basis in proportion to the Dividend Rates for
each series of Preferred Stock. The right to receive dividends on shares of Preferred Stock shall
not be cumulative, and no right to such dividends shall accrue to holders of Preferred Stock by
reason of the fact that dividends on said shares are not declared or paid in any calendar year.
After dividends provided for above are paid in full to the holders of Preferred Stock, dividends
may be declared and distributed to the holders of Preferred Stock and Common Stock, pro rata,

2.
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with the Preferred Stock participating with the Common Stock based on the number of shares of
Common Stock issuable upon conversion of the Preferred Stock in accordance with Section 4
hereof.

3. Liquidation Rights.

(a) Series B Liquidation Preference. In the event of any liquidation,
dissolution or winding up of the Corporation, ¢ither voluntary or involuntary, the holders of the

Series B Preferred Stock shall be entitled to receive, prior and in preference to any Distribution
of any of the assets of the Corporation to the holders of the Series A Preferred Stock and
Common Stock by reason of their ownership of such stock an amount per share for each such
share of Series B Preferred Stock held by them equal to the sum of (i) the Liquidation Preference
specified for such share of Series B Preferred Stock and (ii} all declared but unpaid dividends (if
any) on such share of Series B Preferred Stock. If upon the liquidation, dissolution or winding
up of the Corporation, the assets of the Corporation legally available for distribution to the
holders of the Series B Preferred Stock are insufficient to permit the payment to such holders of
the full amounts specified in this Section 3(a), then the entire assets of the Corporation legally
available for distributton shall be distributed with equal priority and pro rata among the holders
of the Series B Preferred Stock in proportion to the full amounts they would otherwise be entitled
to receive pursuant to this Section 3(a).

(b)  Series_A_Liquidation Preference. In the event of any liquidation,
dissolution or winding up of the Corporation, either voluntary or involuntary, and after payment
of the full amounts specified in Section 3(a), the holders of the Series A Preferred Stock shall be
entitled to receive, prior and in preference to any Distribution of any of the assets of the
Corporation to the holders of Common Stock by reason of their ownership of such stock an
amount per share for each such share of Series A Preferred Stock held by them equal to the sum
of (i) the Liquidation Preference specified for such share of Series A Preferred Stock and (ii) all
declared but unpaid dividends (if any) on such share of Series A Preferred Stock. If upon the
liquidation, dissolution or winding up of the Corporation, the assets of the Corporation legally
available for distribution to the holders of the Series A Preferred Stock are insufficient to permit
the payment to such holders of the full amounts specified in this Section 3(b), then the entire
assets of the Corporation legally available for distribution shall be distributed with equal priority
and pro rata among the holders of the Series A Preferred Stock in proportion to the full amounts
they would otherwise be entitled to receive pursuant to this Section 3(b).

{c) Remaining Assets. Afler payment to the holders of Preferred Stock of the
full preferential amounts specified above, the entire remaining assets of the Corporation legally
available for distribution by the Corporation shall be distributed pro rata among the holders of
the Common Stock and Preferred Stock in proportion to the number of shares of Common Stock
held by them (calculated on an as-converted to Common Stock basis).

(d) Shares not Treated as Both Preferred Stock and Common Stock in any
Distribution. Shares of Preferred Stock shall not be entitled to be converted into shares of
Common Stock in order to participate in any Distribution, or series of Distributions, as shares of
Common Stock, without first foregoing participation in the Distribution, or series of
Distributions. as shares of Preferred Stock.
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(e) Reorganization. For purposes of this Section 3, a liquidation, dissolution
or winding up of the Corporation shall be deemed to be occasioned by or to include (a)(i) the
acquisition of the Corporation by another entity by means of any transaction or series of related
transactions to which the Corporation is party (including, without limitation, any stock
acquisition, reorganization, merger or consolidation but excluding any sale of stock for capital
raising purposes) other than a transaction or series of transactions in which the holders of the
voting securities of the Corporation outstanding immediately prior to such transaction continue
to retain (either by such voting securities remaining outstanding or by such voting securities
being converted into voting securities of the surviving entity), as a result of shares in the
Corporation held by such holders prior to such transaction, at least fifty percent (50%) of the
total voting power represented by the voting securities of the Corporation or such surviving
entity outstanding immediately after such transaction or series of transactions; or (ii) a sale, lease
or other conveyance of all or substantially all of the assets of the Corporation (together with
subsection (i), a “Change of Control™); or (b) any liquidation, dissolution or winding up of the
Corporation, whether voluntary or invaluntary (collectively, a “Liquidation Event”).

(N Valuation of Non-Cash Consideration. If any assets of the Corporation
distributed to shareholders in connection with any liquidation, dissolution, or winding up of the
Corporation are other than cash, then the value of such assets shall be their fair market value as
determined in good faith by the Board of Directors, except that any publicly-traded securities to
be distributed to shareholders in a liquidation, dissolution, or winding up of the Corporation shall
be valued as follows:

(i)  If the securities are then traded on a national securities exchange or
the Nasdaq Stock Market (or a similar national quotation system), then the value of the securities
shall be deemed to be the average of the closing prices of the securities on such exchange or
system over the ten (10) trading day period ending five (5) trading days prior to the Distribution;

(ii)  if the securities are actively traded over-the-counter, then the value
of the securities shall be deemed to be the average of the closing bid prices of the securities over
the ten (10) trading day period ending five (5) trading days prior to the Distribution.

In the event of a merger or other acquisition of the Corporation by another entity, the
Distribution date shall be deemed 1o be the date such transaction closes.

For the purposes of this subsection 3(f), “trading day” shall mean any day which the
exchange or system on which the securities to be distributed are traded is open and “closing
prices” or “closing bid prices” shall be deemed to be: (i) for securities traded primarily on the
New York Stock Exchange, the American Stock Exchange or Nasdaq, the last reported trade
price or sale price, as the case may be, at 4:00 p.m., New York time, on that day and (ii) for
securities listed or traded on other exchanges, markets and systems, the market price as of the
end of the regular hours trading period that is generally accepted as such for such exchange,
market or system, If, after the date hereof, the benchmark times generally accepted in the
securities industry for determining the market price of a stock as of a given trading day shall
change from those set forth above, the fair market value shall be determined as of such other
generally accepted benchmark times.
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4. Conversion. The holders of the Preferred Stock shall have conversion rights as
follows (the “Conversion Rights”):

(a) Right to Convert. Each share of Preferred Stock shall be convertible, at
the option of the holder thereof, at any time afier the date of issuance of such share at the office
of the Corporation or any transfer agent for the Preferred Stock, into that number of fully-paid,
nonassessable shares of Common Stock determined by dividing the applicable Original Issue
Price for the relevant series by the Conversion Price for such series. (The number of shares of
Common Stock into which each share of Preferred Stock of a series may be converted is
hereinafter referred to as the “Conversion Rate” for each such series.) Upon any decrease or
increase in the Conversion Price for any series of Preferred Stock, as described in this Section 4,
the Conversion Rate for such series shall be appropriately increased or decreased.

(b)  Automatic Conversion. Each share of Preferred Stock shall automatically
be converted into fully-paid, non-assessable shares of Common Stock at the then effective
Conversion Rate for such share (i) immediately prior to the closing of a firm commitment
underwritten initial public offering pursuant to an effective registration statement filed under the
Securities Act of 1933, as amended (the “Securities Act”), covering the offer and sale of the
Corporation’s Common Stock, provided that the aggregate gross proceeds to the Corporation are
not less than $30,000,000, or (ii) upon the receipt by the Corporation of a written request for
such conversion from the holders of at least seventy-five percent (75%) of the Preferred Stock
then outstanding, voting together as a single class, or, if later, the effective date for conversion
specified in such requests (each of the events referred to in (i) and (ii) are referred to herein as a
“Automatic Conversion Event”).

() Mechanics of Conversion. No fractional shares of Common Stock shall be
issued upon conversion of Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the then fair market value of a share of Common Stock as determined by the Board of Directors.
For such purpose, all shares of Preferred Stock held by each holder of Preferred Stock shall be
aggregated, and any resulting fractional share of Common Stock shall be paid in cash. Before
any holder of Preferred Stock shall be entitled to convert the same into full shares of Common
Stock, and to receive certificates therefor, he shall either (A) surrender the certificate or
certificates therefor, duly endorsed, at the office of the Corporation or of any transfer agent for
the Preferred Stock or (B) notify the Corporation or its transfer agent that such certificates have
been lost, stolen or destroyed and execute an agreement satisfactory to the Corporation to
indemnify the Corporation from any loss incurred by it in connection with such certificates, and
shall give written notice to the Corporation at such office that he elects to convert the same;
provided, however, that on the date of an Automatic Conversion Event, the outstanding shares
Preferred Stock shall be converied automaticalty without any further action by the holders of
such shares and whether or not the certificates representing such shares are surrendered to the
Corporation or its transfer agent; provided further, however, that the Corporation shatl not be
obligated to issue certificates evidencing the shares of Common Stock issuable upon such
Automatic Conversion Event unless either the certificates evidencing such shares of Preferred
Stock are delivered to the Corporation or its transfer agent as provided above, or the holder
notifies the Corporation or its transfer agent that such certificates have been lost, stolen or
destroyed and executes an agreement satisfactory to the Corporation to indemnify the

-5
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Corporation from any loss incurred by it in connection with such certificates. On the date of the
occurrence of an Automatic Conversion Event, each holder of record of shares of such Preferred
Stock shall be deemed to be the holder of record of the Common Stock issuable upon such
conversion, notwithstanding that the certificates representing such shares of such Preferred Stock
shall not have been surrendered at the office of the Corporation, that notice from the Corporation
shall not have been received by any holder of record of shares of such Preferred Stock, or that
the certificates evidencing such shares of Common Stock shall not then be actually delivered to
such holder.

(d) Adjustments to Conversion Price for Diluting |ssues.

(iy Special Definition. For purposes of this paragraph 4(d),
“Additional Shares of Common™ shall mean all shares of Common Stock issued (or, pursuant
to paragraph 4(d)(iii), deemed to be issued) by the Corporation after the filing of this Third
Amended and Restated Articles of Incorporation, other than issuances or deemed issuances of®

(1) all shares of Common Stock issuable upon conversion of
shares of Series A Preferred Stock or Series B Preferred Stock;

(2) shares of Common Stock issued to employees, officers or
directors of, or consultant or advisors to the Corporation or any subsidiary pursuant to restricted
stock purchase agreements, stock option plans or similar arrangements approved by the Board of
Directors, not to exceed an aggregate of 12,500 shares;

(3) shares of Common Stock issued upon the exercise or
conversion of Options or Convertible Securities outstanding as of the date of the filing of this
Third Amended and Restated Articles of Incorporation;

(4) shares of Common Stock issued or issuable as a dividend or
distribution on Preferred Stock or pursuant to any event for which adjustment is made pursuant
to paragraph 4(e), 4(f) or 4(g) hereof;

(5) shares of Common Stock issued in a registered public offering
under the Securities Act;

(6) shares of Common Stock issued or issuable pursuant to the
acquisition of another corporation by the Corporation by merger, purchase of substantially all of
the assets or other reorganization or to a joint venture agreement, provided, that such issuances
are approved by the Board of Directors;

(7) shares of Common Stock issued or issuable to banks,
equipment lessors or other financial institutions pursuant to a debt financing or commercial
leasing transaction approved by the Board of Directors;

(8) shares of Common Stock issued or tssuable in connection with
any settlement of any action, suit, proceeding or litigation approved by the Board of Directors;
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(9) shares of Common Stock issued or issuable in connection with
sponsored research, collaboration, technology license, development, OEM, marketing or other
similar agreements or strategic partnerships approved by the Board of Directors; and

(10) shares of Common Stock issued or issuable to suppliers or
third party service providers in connection with the provision of goods or services pursuant to
transactions approved by the Board of Directors.

(iiy No_Adjustment of Conversion Price. No adjustment in the
Conversion Price of a particular series of Preferred Stock shall be made in respect of the issuance
of Additional Shares of Common unless the consideration per share (as determined pursuant to
paragraph 4(d)(v)} for an Additional Share of Common issued or deemed to be issued by the
Corporation is less than the Conversion Price in effect on the date of, and immediately prior to
such issue, for such series of Preferred Stock.

(iii)  Deemed issue of Additional Shares of Common. In the event the
Corporation at any time or from time to time after the Original Issue Date shall issue any Options
or Convertible Securities or shall fix a record date for the determination of holders of any class
of securities entitled to receive any such Options or Convertible Securities, then the maximum
number of shares (as set forth in the instrument relating thercto without regard to any provisions
contained therein for a subsequent adjustment of such number) of Common Stock issuable upon
the exercise of such Options or, in the case of Convertible Securities, the conversion or exchange
of such Convertible Securities or, in the case of Options for Convertible Securities, the exercise
of such Options and the conversion or exchange of the underlying securities, shall be deemed to
have been issued as of the time of such issue or, in case such a record date shall have been fixed,
as of the close of business on such record date, provided that in any such case in which shares are
deemed to be issued:

(1) no further adjustment in the Conversion Price of any series of
Preferred Stock shall be made upon the subsequent issue of Convertible Securities or shares of
Common Stock in connection with the exercise of such Options or conversion or exchange of
such Convertible Securities;

(2) if such Options or Convertible Securities by their terms
provide, with the passage of time or otherwise, for any change in the consideration payable to the
Corporation or in the number of shares of Common Stock issuable upon the exercise, conversion
or exchange thereof (other than a change pursuant to the anti-dilution provisions of such Options
or Convertible Securities such as this Section 4(d) or pursvant to Recapitalization provisions of
such Options or Convertible Securities such as Sections 4(e), 4(f) and 4(g) hereof), the
Conversion Price of each series of Preferred Stock and any subsequent adjustments based
thereon shall be recomputed to reflect such change as if such change had been in effect as of the
original issue thereof (or upon the occurrence of the record date with respect thereto);

(3) no readjustment pursuant to clause (2) above shall have the
effect of increasing the Conversion Price of a series of Preferred Stock to an amount above the
Conversion Price that would have resulted from any other issuances of Additional Shares of
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Common and any other adjustments provided for herein between the original adjustment date
and such readjustment date;

(4) upon the expiration of any such Options or any rights of
conversion or exchange under such Convertible Securities which shall not have been exercised,
the Conversion Price of each Series of Preferred Stock computed upon the original issue thereof
(or upon the occurrence of a record date with respect thereto) and any subsequent adjustments
based thereon shall, upon such expiration, be recomputed as if:

(a) in the case of Convertible Securities or Options for
Common Stock, the only Additional Shares of Common issued were the shares of Common
Stock, if any, actually issued upon the exercise of such Options or the conversion or exchange of
such Convertible Securities and the consideration received therefor was the consideration
actually received by the Corporation for the issue of such exercised Options plus the
consideration actually received by the Corporation upon such exercise or for the issue of all such
Convertible Securities which were actually converted or exchanged, plus the additional
consideration, if any, actually received by the Corporation upon such conversion or exchange,
and

(b) in the case of Options for Convertible Securities, only
the Convertible Securities, if any, actually issued upon the exercise thereof were issued at the
time of issue of such Options, and the consideration received by the Corporation for the
Additional Shares of Common deemed to have been then issued was the consideration actually
received by the Corporation for the issue of such exercised Options, plus the consideration
deemed to have been received by the Corporation (determined pursuant to Section 4(d)(v)) upon
the issue of the Convertible Securities with respect to which such Options were actually
exercised; and

(5) if such record date shall have been fixed and such Options or
Convertible Securities are not issued on the date fixed therefor, the adjustment previously made
in the Conversion Price which became effective on such record date shall be canceled as of the
close of business on such record date, and thereafter the Conversion Price shall be adjusted
pursuant to this paragraph 4(d)(iii) as of the actual date of their issuance.

(iv)  Adjustment of Conversion Price of Series B Preferred Stock Upon
Issuance of Additional Shares of Common. In the event this Corporation shall issue Additional
Shares of Common (including Additional Shares of Common deemed to be issued pursuant to
paragraph 4(d)(iii)} without consideration or for a consideration per share less than the
Conversion Price of the Series B Preferred Stock (the “Series B Conversion Price™) in effect on
the date of and immediately prior to such issue, then, the Series B Conversion Price shall be
reduced, concurrently with such issue, to the price of the Additional Shares of Common Stock so
issued.

(v) Determination of Consideration. For purposes of this
subsection 4(d), the consideration received by the Corporation for the issue (or deemed issue) of
any Additional Shares of Common shall be computed as follows:
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(1) Cash and Property. Such consideration shall:

(a) insofar as it consists of cash, be computed at the
aggregate amount of cash received by the Corporation before deducting any reasonable
discounts, commissions or other expenses allowed, paid or incurred by the Corporation for any
underwriting or otherwise in connection with such issuance;

(b) insofar as it consists of property other than cash, be
computed at the fair market value thereof at the time of such issue, as determined in good faith
by the Board of Directors; and

(c) in the event Additional Shares of Common are issued
together with other shares or securities or other assets of the Corporation for consideration which
covers both, be the proportion of such consideration so received, computed as provided in
clauses (a) and (b) above, as reasonably determined in good faith by the Board of Directors,
including the director elected by holders of Series B Preferred Stock.

(2) Options and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of Common deemed to have been issued

pursuant to paragraph 4(d)(iii} shall be determined by dividing

(x)  the total amount, if any, received or receivable by the Corporation
as consideration for the issue of such Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration (as set forth in the instruments relating thereto,
without regard to any provision contained therein for a subsequent adjustment of such
consideration) payable 10 the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities by

() the maximum number of shares of Common Stock (as set forth in
the instruments relating thereto, without regard to any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise, and if applicable conversion,
of such Options or the conversion or exchange of such Convertible Securities.

() Adjustments for Subdivisions or Combinations of Common Stock. In the
event the outstanding shares of Common Stock shall be subdivided (by stock split, by payment

of a stock dividend or otherwise), into a greater number of shares of Common Stock, the
Conversion Price of each series of Preferred Stock in effect immediately prior to such
subdivision shall, concurrently with the effectiveness of such subdivision, be proportionately
decreased. In the event the outstanding shares of Common Stock shall be combined (by
reciassification or otherwise) into a lesser number of shares of Common Stock, the Conversion
Prices in effect immediately prior to such combination shall, concurrently with the effectiveness
of such combination, be proportionately increased.

i) Adjustments for Subdivisions or Combinations of Preferred Stock. In the
event the outstanding shares of Preferred Stock or a series of Preferred Stock shall be subdivided
(by stock spiit, by payment of a stock dividend or otherwise), into a greater number of shares of

9.
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Preferred Stock, the Dividend Rate, Original Issue Price and Liquidation Preference of the
affected series of Preferred Stock in effect immediately prior to such subdivision shall,
concurrently with the effectiveness of such subdivision, be proportionately decreased. In the
event the outstanding shares of Preferred Stock or a series of Preferred Stock shall be combined
(by reclassification or otherwise) into a lesser number of shares of Preferred Stock, the Dividend
Rate, Original Issue Price and Liquidation Preference of the affected series of Preferred Stock in
effect immediately prior to such combination shall, concurrently with the effectiveness of such
combination, be proportionately increased.

(&) Adjustments for Reclassification, Exchange and Substitution. Subject to

Section 3 above, if the Common Stock issuable upon conversion of the Preferred Stock shall be
changed into the same or a different number of shares of any other class or classes of stock,
whether by capital reorganization, reclassification or otherwise (other than a subdivision or
combination of shares provided for above), then, in any such event, in lieu of the number of
shares of Common Stock which the holders would otherwise have been entitled to receive each
holder of such Preferred Stock shall have the right thereafter to convert such shares of Preferred
Stock into a number of shares of such other class or classes of stock which a holder of the
number of shares of Common Stock deliverable upon conversion of such series of Preferred
Stock immediately before that change would have been entitled to receive in such reorganization
or reclassification, all subject to further adjustment as provided herein with respect to such other
shares.

(h) Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 4, the Corporation at its expense
shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or readjustment is
based. The Corporation shall, upon the written request at any time of any holder of Preferred
Stock, furnish or cause to be furnished to such holder a like certificate setting forth (i) such
adjustments and readjustments, (ii) the Conversion Price at the time in effect and (iii) the number
of shares of Common Stock and the amount, if any, of other property which at the time would be
received upon the conversion of Preferred Stock.

() Waiver of Adjustment of Conversion Price. Notwithstanding anything
herein to the contrary, any downward adjustment of the Conversion Price of any series of
Preferred Stock may be waived by the consent or vote of the holders of the majority of the
outstanding shares of such series either before or after the issuance causing the adjustment.

§)] Notices of Record Date. In the event that this Corporation shall propose at

any time:

(i)  to declare any Distribution upon its Common Stock, whether in
cash, property, stock or other securities, whether or not a regular cash dividend and whether or
not out of earnings or earned surplus;

(i)  to effect any reclassification or recapitalization of its Common

Stock outstanding involving a change in the Common Stock; or
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(i)  to voluntarily liquidate or dissolve or to enter into any transaction
deemed to be a liquidation, disselution or winding up of the corporation pursuant to Section 3(e);

then, in connection with each such event, this Corporation shall send to the holders of the
Preferred Stock at least 10 days’ prior written notice of the date on which a record shall be taken
for such Distribution (and specifying the date on which the holders of Common Stock shall be
entitled thereto and, if applicable, the amount and character of such Distribution) or for
determining rights to vote in respect of the matters referred to in (ii) and (iii} above.

Such written notice shall be given by first class mail (or express courier), postage
prepaid, addressed to the holders of Preferred Stock at the address for each such holder as shown
on the books of the Corporation and shall be deemed given on the date such notice is mailed..

The notice provisions set forth in this section may be shortened or waived prospectively
or retrospectively by the vote or written consent of the holders of at least fifty-five percent (55%)
of the Preferred Stock, voting together as a single class.

) Reservation of Stock Issuable Upon Conversion. The Corporation shall at
all times reserve and keep available out of its authorized but unissued shares of Common Stock
solely for the purpose of effecting the conversion of the shares of the Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all then outstanding shares of the Preferred Stock; and 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 outstanding shares of the 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 number of shares as shall be sufficient for such purpose.

5. Voting.

(a) Restricted Class Voting. Except as otherwise expressly provided herein or
as required by law, the Preferred Stock will vote together with the Common Stock and not as a
separate class.

{b)  Nc Series Voting. Other than as provided herein or required by law, there
shall be no series voting.

(©) Preferred Stock. Each holder of Preferved Stock shall be entitled to the
number of votes equal to the number of shares of Common Stock into which the shares of
Preferred Stock held by such holder could be converted as of the record date. The holders of
shares of the Preferred Stock shall be entitled to vote on all matters on which the Common Stock
shall be entitled to vote. Holders of Preferred Stock shall be entitled to notice of any
shareholders’ meeting in accordance with the Bylaws of the Corporation. Fractional votes shall
not, however, be permitted and any fractional voting rights resulting from the above formula
(after aggregating all shares into which shares of Preferred Stock held by each holder could be
converted), shall be disregarded.

{(d) Election of Directors. The Board of Directors shall be comprised of one
(1) director elected by the holders of Series A Preferred Stock, voting as a separate series, and
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two (2) directors elected by the holders of Common Stock, voting as separate class. Any
remaining directors shall be elected by the holders of Common Stock and Preferred Stock, voting
together as a single class.

{e) Adjustment in Authorized Common Stock. The number of authorized
shares of Common Stock may be increased or decreased (but not below the number of shares of
Common Stock then outstanding) by an affirmative vote of the holders of a majority of the stock
of the Corporation.

(f) Common Stock. Each holder of shares of Common Stock shall be entitled
to one vote for each share thereof held.

6. Amendments and Changes. The Corporation shall not, without first obtaining the
approval (by vote or written consent as provided by law) of the holders of at least sixty-six and
two-thirds percent (66 2/3%) of the Series B Preferred Stock then outstanding, voting as a
separate series:

(a) engage in a Liguidation Event or the sale, transfer or other divestiture of
any material assets or equity securities of, or other ownership, voting or control interest in,
Nuvola Suzhou Network Co., Ltd. (35 HE#4EERE ZEHRAT) (“Nuvola China™);

(b) redeem or repurchase shares of Common Stock in the capital stock of the
Company (other than the repurchase of shares of Common Stock from employees, officers,
directors, consultants or other persons performing services for the Company or any subsidiary
pursuant to agreements under which the Company has the right to repurchase such shares at cost
(or at the lesser of cost or the then fair market value) upon the occurrence of certain events, such
as the termination of employment or other service);

(c) authorize or issue, or obligate itself to issue, (i) any other equity security
(or any security convertible into, or exercisable for, any such equity security) of the Company
having rights, preferences and privileges over, or being on a parity with, the Series B Preferred
Stock or (ii) any equity security (or any security convertible into, or exercisable for, any such
equity security) of Nuvola China;

(d) declare or pay any dividends on any class of capital stock;

(e) increase or decrease (other than by redemption or conversion) (i) the
authorized number of shares of Common Stock or Preferred Stock of the Company or (ii) the
authorized number of shares of capital stock of Nuvola China;

(f) effect any changes, including the amendment of this Third Amended and
Restated Articles of Incorporation or Bylaws, so as to adversely impact the preferences, rights,
privileges or powers of, or increase the restrictions upon, the Series B Preferred Stock;

(2) increase or decrease the authorized number of directors of the Company;

(h) make any loans or advances to employees of the Company or Nuvola
China or any members of their immediate families, other than travel advances and other
advances made in the ordinary course of business or loans to employees made pursuant to
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promissory notes issued for the purchase of shares under a stock option plan or restricted stock
plan unanimously approved by the Board of Directors of the Company;

(i) guarantee, or permit Nuvola China to guarantee, any indebtedness or
obligation of any other party other than in the ordinary course of business;

)] create or suffer to be imposed, or permit Nuvola China to create or suffer
to be imposed, any lien, mortgage, security interest or other charge on or against all or
substantially all of the properties or assets of the Company or any subsidiary; or

k) acquire, or permit Nuvola China or any other subsidiary of the Company
to acquire, any stock or other securities of any corporation, partnership or entity unless
immediately following such acquisition such corporation, partnership or entity would be wholly
owned by the Company or a subsidiary of the Company. ’

7. Reissuance of Preferred Stock. In the event that any shares of Preferred Stock shall
be converted pursuant to Section 4 or otherwise repurchased by the Corporation, the shares so
converted or repurchased shall be cancelled and shall not be issuable by this Corporation.

8. Notices. Any notice required by the provisions of this ARTICLE IV to be given to
the holders of Preferred Stock shall be deemed given if deposited in the United States mail,
postage prepaid, and addressed to each holder of record at such holder’s address appearing on the
books of the Corporation.

ARTICLE V

Except to the extent limited by this Third Amended and Restated Articles of
Incorporation, the Corporation reserves the right to amend and repeal any provision contained in
this Third Amended and Restated Articles of Incorporation in the manner now or hereafter
prescribed by statute.

ARTICLE VI
The Corporation shali exist perpetually, commencing September 30, 2009,
ARTICLE VII

The address of the Corporation’s principal office in the State of Florida is 6883 Paul Mar
Drive, Lantana, Florida 33462. The registered agent and street address of the registered office of
the Corporation in the State of Florida is Spiegel & Utrera, P.A., 1840 SV 22" Street, 4" Florr,
Miami, Florida 33145,

ARTICLE VI

The Corporation shall have the same powers as an individual to do all things necessary or
convenient to carry out its business and affairs, subject to any limitations or restrictions imposed
by applicable law or this Third Amended and Restated Articles of Incorporation.

13-
702963266v4




ARTICLE IX

The Corporation, to the extent permitted by law, shall be entitled to treat the person in
whose name any shares or right is registered on the books of the Corporation as the owner
thereto, for all purposes, and except as may be agreed in writing by the Corporation, the
Corporation shall not be bound or recognize any equitable or other claim to, or interest in, such
share or right on the part of any other person, whether or not the Corporation shall have notice
thereof.

a ARTICLE X

This Third Amended and Restated Articles of Incorporation shall be effective
immediately upon approval of the Secretary of State of the State of Florida.

ARTICLE X1

To the fullest extent permitted by law, the Corporation shall indemnify a director or
officer of the Corporation who was wholly successful, on the merits or otherwise, in the defense
of any proceeding to which the director or officer was party because the director or officer is or
was a director or officer of the Corporation against reasonable attorney fees and expenses
incurred by the director or officer in connection with the proceeding. The Corporation may
indemnify an individual made a party to a proceeding because the individual is or was a director,
officer, employee or agent of the Corporation against liability if authorized in the specific case
after determination, in the manner required by the board of directors, that indemnification of the
director, officer, employee or agent, as the case may be, is permissible in the circumstances
because the director, officer, employee or agent has met the standard of conduct set forth by the
board of directors. The indemnification and advancement of attorney fees and expenses for
directors, officers, employees and agents of the Corporation shall apply when such persons are
serving at the Corporation’s request while a director, officer, employee or agent of the .
Corporation, as the case may be, as a director, officer, partner, trustee, employee or agent of
another foreign or domestic Corporation, partnership, joint venture, trust, employee benefit plan
or other enterprise, whether or not for profit, as well as in their official capacity with the
Corporation. The Corporation also may pay for or reimburse the reasonable attorney fees and
expenses incurred by a director, officer, employee or agent of the Corporation who is a party to a
proceeding in advance of final disposition of the proceeding. The Corporation also may
purchase and maintain insurance on behalf of an individual arising from the individual’s status as
a director, officer, employee or agent of the Corporation, whether or not the Corporation would
have the power to indemnify the individual against the same liability under the law. All
references in this Third Amended and Restated Articles of Incorporation are deemed to include
any amendment or successor thereto. Nothing contained in this Third Amended and Restated
Articles of Incorporation shall limit or preclude the exercise of any right relating to
indemnification or advance of attorney fees and expenses to any person who is or was a director,
officer, employee or agent of the Corporation or the ability of the Corporation otherwise to
indemnify or advance expenses to any such person by contract or in any other manner, If any
word, clause or sentence of the foregoing provisions regarding indemnification or advancement
of attorney fees or expenses shall be held invalid as contrary to law or public policy, it shall be
severable and the provisions remaining shall not be otherwise affected. All references in this
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Third Amended and Restated Articles of Incorporation to “director”, “officer”, “employee” and
“agent” shall include the heirs, estates, executors, administrators and personal representatives of
such persons.
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CERTIFICATE

The foregoing Third Amended and Restated Articles of Incorporation (i) contain an
amendment to the Corporation’s Second Amended and Restated Articles of Incorporation
requiring shareholder approval and (ii} were duly adopted in accordance with the Act by the
Board of Directors of the Corporation on May Z,‘%.OII and approved by the holders of the
shares of Common Stock and holders of Series A Preferred Stock, being the sole shares entitled
to vote thereon, on May /7, 2011 and the votes cast for the foregoing Third Amended and
Restated Articles of Incorporation were sufficient for approval by such holders of Common
Stock and Series A Preferred Stock.

IN WITNESS WHEREOF, the undersigned Chief Financial Officer of the
executed the Third Amended and Restated Articles of Incorporation as of May

Joh amer ~
ief Financial icer
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Articles of Amendment
to

Articles of Incorporation
of

NUVOLA SYSTEMS CORP.
(Name of Corporation as currently filed with the Florida Dept. of State)
P09000081198

(Document Number of Corporation (if known)

Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profit Corporation adopts the following
amendment(s) to its Articles of Incorporation:

A. If amending name, enter the new name of the corporation:

The new
name must be distinguishable and contain the word “corporation,” “company,” or “incorporated” or the
abbreviation "Corp.," “Inc.,” or Co.,” or the designation “Corp,” “Inc,” or "Co”. A professional corporation
name must contain the word “chartered,” “professional association,” or the abbreviation "P.A."

B. Enter new principal office address, if applicable:
(Principal office address MUST BE A STREET ADDRESS )

C. Enter new mailing address, if applicable:
(Mailing address MAY BE A POST OFFICE BOX)

D. If amending the registered agent and/or registered office address in Florida, enter the name of the
new registered agent and/or the new registered office address:

Name of New Registered Agent:

New Registered Office Address: (Florida street address)

, Florida
{City) (Zip Code)

New Registered Agent’s Signature, if changing Registered Agent:

I hereby accep! the appointment as registered agent. [ am familiar with and accept the obligations of the position.

Signature of New Registered Agent, if changing
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IT amending the Ofﬁcerslal_nglor Directors, enter the title and name of each officer/director being
‘removed and title, name, and address of each Officer and/or Director being added:
(Attach additional sheets, if necessary)

Title Name Address Type of Action

- O Add
O Remove

- O Add
O Remove

- 0 Add
O Remove

E. If amending or adding additional Articles, enter change(s) here:
(attach additional sheels, if necessary).  (Be specific)

SEE ATTACHED

F. If an amendment provides for an exchange, reclassification, or cancellation of issued shares,

provisions for implementing the amendment if not contained in the amendment itself:
(if not applicable, indicate N/A)
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The ds;te of each amendnllent(s) adoption: MAY 12, 2011
. (date of adaption is required)

Effective date if applicable: MAY 12, 2011
{no more than 90 days afier amendment file date)

Adoption of Amendmeni(s) (CHECK ONE)

The amendment(s) was/were adopted by the shareholders. The number of votes cast for the amendment(s)
by the shareholders was/were sufficient for approval.

(rhe amendment(s) was/were approved by the sharcholders through voting groups. The following statement
must be separately pravided for each voting group entitled 1o vote separately on the amendment(s):

“The number of votes cast for the amendment(s) was/were sufficient for approval

by J
{voting group)

(] The amendment(s) was/were adopted by the board of directors without shareholder action and shareholder
action was not required.

D The amendment(s) was/were adopted by the incorporators without shareholder action and shareholder
action was not required.

Dated MAY 13, 2011

Signature
(By a director, officer — if directors or officers have not been
selecte if in the hands of a receiver, trustee, or other court

JOHN E. KRAMER
(Typed or printed name of person sighing)

Chief Financial Officer
{Title of person signing)
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