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The undersigned, acting in his capacity as Chief Executive Officer ("CED") of Inmoo Inc., &
corpération organized and existing under the laws of the State of Florida (the "Corporation”), hereby
certifies as follows:

1. The name of the Corporation is Inmbo Inc. The Corporation's Articles of Incorporalion
were originally filed with the Secretary of State of the Stats of Florida on October 18, 2009.
2.' i The undersigned hereby certifies, attests ang serves notice that the text of the Articles of
Incorporation is hereby amended and restated to read in Its entirety as follows;
ARTICLE ]
Name

The name of the Corporation is *Inmoo Inc.” and the addrese of the principal office and tha
mailing office of the Corporation is 349 E. Mallory Circle, Delray Beach, Florida 33483, :

ARTICLE It
Purposes

The Corporation is formed to engage in any fawhul act or activity for which corporations may be
organized under the Florida Business Corporation Act, including any amendments thereto.

ARTICLE N
Repistered Agent and Otfice

The name and address of the registered agent of the Corporation is Sergio Radovcic, 349 €.
Mallory Circle, Delray Beach, Flarida 33483,

ARTICLE IV-
Capltal Stock

The Corporation shali have authority to Issue a total of 11,000,000 shares, consisting of (i)
10,000,000 shares of common stock, $.01 par value per ehara (the *Common Stack™), and (i) 1,000,000
shares of preferred stock, 5.01 par value per share (the "Preferred Stock™).

Com Sloik
10,600,000 shares of common stock, $.01 par valﬂg ?)er snare (the *Common Stock™), and (i) 1,000,000
shares of preferred stock, 3.01 par value per share (the "Preferred Stock™.

Common Stock

AA, General. The veling, dividend and liquidation rights of the holders of the Common Stock
are subject to and qualified by the rights of the holders of the Praferred Stock.

BB. Voting Rights. Each holder of record of Common Stock shall be entitied to one vote for
each share of Common Stock standing in such holder's name on the books of the Corporation. Except as
otherwizse required by law or Adicle |V of these Amended and Restated Articles of Incorporation or any
shareholders’ agreement to which the Carporation and its shareholders may be party, the holders of
Common Stock and the holders of Preferred Stock shall vote together as a single class on ali matters
submitted to sharehalders for a vote (including any action by written consent).

ccC. Dividends. Subject to provisions of law and Article IV of these Amended and Restated
Articles of Incorporation, the holders of Common Stock shall be enlitied to receive dividends out of funds
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legally available thergfor at such limes and in such amounts as the Board of Directors may determine in
its sole discretion,

op. Liguidation. Subject to prowvisions of law and Arfigle IV of these Amended and Restated
Artictas of Incorporation, upon any liguidation, dissolution or winding up of the Corporation, whethar
voluntary or involuntary, after the payment or provisions for payment of all debls and labilities of the
Corporation and all préferential amounts to which the holders of the Preferred Stock are entitled with
respect to the distribution af assets in liquidation, the holders of Common Stock shall be entitlad to share
ratably with the holders of the Preferred Stock in the remaining assets of the Corporation available for
distripution,

Preferied Sigck

A Gengral,

1. |ssyence of Preferred Stock In Classes or Series. The Prefarred Stock of the

Corporation may be iSsued in one or more classes of series at such time or limes and for such
consideration as the Board of Directors of the Corporation may determine. Each class or series shall be
50 designated as to distinguish the shares thereof from the shares of all other classes and series. Except
as to the relative designations, preferences, powers, qualifications, rights and privileges referred to in this
Anicie IV, in respect of any or all of which there may be varialions batween different classes or series of
Preferred Stock, all shares of Preferred Slock shall be identical. Different series of Preferred Stock shall
not be construed to constitute different classes of shares for the purpose of voting by classes unless
otherwise specifically get forth herein.

2. Authority to Establish Variations Befween Classes or Serles of Preferred Stock.

The Board of Directors of the Corporation 18 expressly authorized, subject to the limitations prasctibed by
law, the provisions of these Amended and Restated Anicles of Incorporation and any shareholders
agreement to which the Corporation and i shareholders may be party, to provide, by adopting a
resolution or resolutions, for the issuance of the undesignated Preferred Stock in one or more classes of
series, each with such designations, preferences, voting powers, qualifications, spacial or retative nighis
and privileges 85 shall be stated in Articles of Amendment to the Amended and Restated Articles of
Incorporation, which shall be filed in accordance with the Florida Business Corporation Act, and the
resoiutions of the Board of Directors creating such class or series. The authority of the Board of Directors
with respect io each such class or series shall include, without limitation of the foregoing, the right to
determine and fix:

(a) the distinctive designation of such class or series and the number of
ghares to conslitute such class or series;

(b} the rate at which dividends on the shares of such class or serles shall be
deciared and B“J‘é guset asida afor tPa;,vment whether dividends at the rate so daterminad shall be

DS P AN DL I et D L

(b the rate at which dividends on the shares of such class or senes shell be
declared and paid, or set aside for payment, whether dividends at the rate s¢ determined shall be
cumulative or aceruing, and whether the shares of such class or series shall be entitled to any
participating or other dividends in addition to dividends at the rate so determined, and it so, on what
terms;

{¢) the right or obligation, if any, of the Corporation to redeem shares of the
particylar class or series of Preferred Stock and, if redeemable, the price, terms and manner of such
redemplion;

(d) the special and relative rights and preferences, if any, and the amount or
amounts per share, which the shares of such class or series of Preferred Stock shall be entitled to receive
upon any voluntary or involuntary liquidation, dissolution or winding up of the Corporation;
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. . (e)' the terms and conditions, if any, upon which shares of such ciass or
series shall be convertible into, or exchangeable for, shares of capital stock of any other class or sarias,
including the price ar prices or the rate or rates of conversion or exchange and the tarms of adjustment, if
any,

N the obligation, if any, of the Corporation to retire, redeem or purchase
shares of such class or series pursuant to a sinking fund or fund of a similar nature or otherwise, and the
terms and conditions of such obligation;

{9) voting rights, If any, including special voting fights with respect to the
election of directors and matters adversely affecting any class or series of Praferred Stock:

_ (h} limitations, if any, an the issuance of addiional shares of such class or
series or any shares of any other class or series of Preferred Stock: and

(i) such other preferences, powers, qualifications, special or reiative rights
and privileges thereof as the Board of Directars of the Gorporation, acting in accordance with these
Amended and Restated Articles of Incorporation, may deam advisable and are not inconsistent with law
and the provisions of these Amended and Restated Articles of Incorporation.

8 Description and Designation of Series A Convertible Preferred Stock.

1. Designation. A tolal of 83,148 shares of the Corparation’s Preferred Stock shall
be designated as "Series A Convertible Preferred Stock.” As used heraln, the term "Praferred Stock”
used without references to the Series A Converible Preferred Stock means the shares of Sedies A
Convertible Preferred Stock and the shares of series of authorized Praferred Stock of the Corporation
issued and deskgnated from lime to time by a resolubion or resolutions of the Board of Direclors, share for
share alike and withoul distinction as to class or serles, except as otherwise expressly providad for in this
Aricie [V of these Amended and Reslated Articles of Incorporation or as the context otherwise requires.

2. Dividends. Subject lo provisions of law, the holders of record of shares of the
Series A Convertible Preferred Stock shall be entitied to recelve cash dividends, which shall be payable
when, as and if declared by the Board of Directors, out of assets which are legally availabie for the
paymant of such dividends, including any special dividends declared by the Board of Directors as well as
ordinary dividends. No dividends shall be paid or declared, and ng cther distribution shall be made, on or
with raspect to the Common Stock of the Corporation as tong as there ara sharez of Series A Convertible
Preferrad Stock issued and outstanding,

A Liguidation, Digsattion or Winding Up,

(a) Treatment at Sale, Liguidation, Dissolution or Winding Up. In the event
of any quuidatiog. dissolulkionl oi winE'!no Efn of the &mﬁﬂrfﬂn" whethar wohintary as invalirtare hafare

(a) Treatment at Salg, Liguidation, Dissolution or Winding Up. In the event

of any liquidation, dissolution or winding up of the Corporation, whether voluntary or involuntary, before
any distribution or payment is made to any holders of any shares of Common Stock or any ather class or
series of capital stock of the Corporalion designated to be junior {o the Series A Convertible Preferred
Stock, and subject to the liquidation rights and preferences of any class or series of Preferred Stock
designated to be senior to, or on a parity with, the Series A Convertible Prefarred Stock, the holderg of
shares of Serles A Convertible Preferred Stock shall be entitied to be paid first out of the assets of the
Corporation available for distribulion to holders of the Corporation's capital stock whether such assets are
capitai, surplus or earnings, an amount equal to $12.03 per share of Series A Convertible Preferred Stock
{which amount shail be subject to equitable adjusiment whenever there shail occur a stock dividend,
stock split, comblnation, rearganization, recagitalization, reclassilication or other similar avent involving
the Series A Convarlibla Preferred Stock) plus any dividends declared but unpaid on such shares {such
amount, as so determingd, 18 referred to herein as the "Series A Liguidation Velye" with respect to such
shares). After payment has been made to the holders of the Series A Convertible Preferred Stock and
any series of Preferred Stock designated to be senior to, or on a parity with, the Series A Convertible
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Preferred Stack, of the full liquidation preference to which such holders shall be entitlied as aforesaid, the
remaining assets, if any, shall be distributed among the holders of Series A Convertible Preferred Stogk
and Common Stock on a pro-rata basis, with such distribution 1o the holders of Saeries A Convertible
Prefarred Stock as would have been payable had each such share been converted to Comman Steek
immediately prior 1o such event of liquidatien, dissolution or winding up pursuant o the provisions of
Seclion b of this Articie [V,

(b) Insufficiant Funds, If upon such liquidation, dissolution of winding up the
assets or surplus tunds of the Corporation to be distributed to the holders of shares of Series A
Convertible Preferred Stock and any other then-outstanding shares of the Corporation's capital stock
ranking on a parity with respect to payment on liquidation with the Series A Convertible Prafarred Stock
(such shares being referred to hersin as the "Series A Parity Stock”) shall be insufficient o permit
payment to such respective holders of the full Series A Liquidation Value and all other prefsrential
amounts payable with respect to the Series A Convertible Preferred Stock and such Serles A Parity
Stack, then the assets available for payment or distribution to such holders shall be allocated among the
holders of the Series A Converlible Preferred Stock and such Series A Parity Stock, pro rata, in
proportion to the full respective preferential amounts to which the Series A Convertible Preferred Stock
and such Series A Parity Stock are each entitled.

(¢) Certain Transactions Treated as Liguidation. For purposes of this
Section_3, (A) any acquisition of the Corporation by means of merger or other form of corparate
reorganization or consolidation with or into another corporation in which outstanding shares of this
Corporation, Including shares of Series A Convertinla Prefarred Stock, ara exchanged for securities or
other consideration issued, or caused {a be issued, by the other corporation or its subsidiary (other than a
sale pursuant to Seclion 2.2 of the Shareholders Agreement, daled October 8, 2010, among the
Carparation and certain of its sharehalders (the "Sharehalders Agreement’)) and, as a result of which
transacton, the shareholders of this Corporation own 50% or less of the voling powar of the surviving
entity (othar than a mere re-incorporation transaction}, or (B) a saie, transfer or lease (other than a pledge
or grant of a security intarest te a bona fide lender) of all or substantially all of the assets of the
Corporation (ather than to or by a wholly-owned subsidiary or parent of the Corporation or pursuant to
Section 2.2 of the Shareholders Agreement), shal! be treated as a liquidation, dissalution or winding up of
the Corporation and shall entitie the holders of Series A Convertible Preferred Stock to receive the
ameuni that would be received in a liquidation, digsolution or winding up pursuant to Section 3(a) of this
Article IV, if the holders of at least 50% of the then outstanding shares of Serles A Convertible Preferred
Stock so elect by giving written notice thersof to the Corporaticn at |east thres days before the sffective
date of such event. The Corperation will provide the hokders af Preferred Stock with notice of all
transactions which are to be treated as a liguidation, dissolution or winding up pursuant to this Section
3(c) twenty (20} days prior to the earlier of the vote reiating to such transaction or the closing of such
transaction.

{d) Distributions of Property. Whenever the distribution provided for in this
Section 3 shail be payable in property other than Cash, the vaiue of such distribution shall be the tair

{d} Distributions of Property. Whenever the distribution provided for in this
Seclion_3 shall be payable in property other than cash, the value of such distribution shall be the falr
market value of such property as determined in good faith by the Board of Directors, unlass the holders of
50% or more of the then outstanding shares of Series A Convertible Preferred Stock request, in writing,
that an independent appraiser perform such vaiuation, then by an independent appraiser selected by the
Beard of Directors and reasonably acceptable to 50% or mare of the holders of such series of Preferred
Stock.

4. Voling Power.

(a) General. Except as otherwise expressly provided in Section 8 of this
Adicle IV or as otherwise required by law, each holder of Senes A Convertible Preferred Stock shall be
entitled lo vate on all matters and shall be entitled to that number of votes equal to the number of whole
shares of Common Stock that such holder's sharas of Senes A Convertible Preferred Stock could then be
converted, pursuant to the provisions of Section § of this Adicle IV, at the record date for the
determination of shareholders entitted to vote on such matter or, if no such record dale is established, at
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the date such_vote_ is takgn or any wrilten consent of shareholders is solicited. Except as otherwise
expressly provided in Section 9 of this Atticle IV or as otherwise required by law. the hoiders of shares of
Prefeired Siock and Common Stock shall vate together as a single class on al! matters.

5, Conversicn Rights. The holders of the Saries A Converlible Preferred Stack
;nall have the following rights with respect to the conversion of such shares into shares of Common
tock: .

(a} General. Subject to and in compliance with the provisions of this Sectiop
2, any or ail shares of the Series A Convertible Preferred Stock may, at the option of the holder thereof,
be converted at any time Inte fully-paid and non-assessable shares of Common Stock. The number of
shares of Common Stock that a holder of Series A Convertible Preferred Stock shall be entitied to receive
upon conversion shall be the product obtained by multiplying the Serias A Applicable Conversion Rate
(determined as provided In Section 5(h)) by the number of shares of Series A Convertible Preferred Stock
being converted at any time. :

(b) Applicable Conversion Rate. The conversion rate in effect at any time
for the Series A Convertible Preferred Stock {the “Serias A Applicable Conversion Rate") shall be the
quotient obtained by dividing $12.03 by the Series A Applicable Conversion Valug, as defined in Saclign
Sc). Initially, the Series A Applicable Conversion Rate shall be one {1), and each share of Series A
Convertible Praferred Stock shall initially be convertible into one (1) share of Common Stock.

{c) Applicable Conversion Value. The Series A Applicable Conversion
Value in effect from time 'to time, except as adjusted in accordance with Section 5(d) of this Article 1V,
shall be $12.03 with respect to the Series A Convertible Preferred Slock (the “Seres_A Applicable
Conversion Valug™).

{dh Adjustment ko Series A Applicable Conversion Valug

{iy Efect on _Series A Applicable Conversion Value Upon Dilutive
Issuances of Common Steck or Convertible Segurities, If the Corporation shall, while there are any
shares of Series A Convertible Preferred Stock outstanding, issue or sell shares of its Common Stock (or
Commaon Stack Equivalents, as defined below) without consideration or at a price per share less than the
Series A Applicable Conversion Value in eflect immediately prior to such issuance or sale (8 "Dilutive
lssuance”), then and in such event, such Sefies A Applicable Conversion Value upon &ach such Dilutive
issuance, excent as herelnafter provided, shall be reduced, concurrently with such Dilutive 13suance, as
set forth in this Section 5(d)(i).

(A) If a Dilutive lssuance shall oceur prior to the
consummation of a Qualified Financing (as herein deflned), the Serles A Applicable Conversion Value
upon each such Dilutive Issuance, except as hereinafter provided, shall be reduced, concurrently with

such Dilutive I1ssuance, to a price equal t?rtpe coplsidgram“m 3’-‘&65&'8‘" gmnidgégupn ppﬁérghfg“ {2
consummation of a Qualified Financing (as herein defined), the Series A Applicable Conversion Valye
upon each such Dilutive Issuance, except as hereinafter provided, shall be reduced, concurrently with
such Dilutive [ssuance, 1o a price equal to the consideration per share or Net Consideralion Per Share (as
hereinafier determined) received in such Dilutive issuanca. For purposes of this Section 5(d}, a "Qualified
Financing” shall mean the sale by the Corparation of praferred or common equity sacurities to 2 bone fide
third party investor(s) pursuant to which the aggregate gross proceeds received by the Corporation are at
least £5,000,000,

. (B} If 2 Dilutive Issuance shall occur after the consummation
of a Qualified Financing, the Series A Applicable Canversion Value upon each such Dilutive Issuance,
except as hereinafier provided, shall be reduced, concurrently with sueh Dilutive Issuance, to a price
{calculated to the nearest cent) determined by mulliplying the Series A Applicable Conversion Value in
effect immedrately prior to such calculaticn by a fraction;

(1) the numerator of which shall be (a) the number
of shares of Common Stock outstanding immediately prior 1o the issuange of such additionai shares of
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Common Stock or Common Stock Equivalents (calculated on a fully diluted basis assuming the exercise
or conversion of all then exercisable options, warrants, purchase rights or convertible securities), plus {b)
the number of shares of Common Stock which the net aggregate consideration, if any, receivad by the
: Corporatlon for the total number of such additional shares of Common Stock or Common Stock
Equivafents so issued would purchase at the Sevies A Applicable Conversion Value in effect immediately
pricr te sueh i3suance, and

{(2) lhe denominatcr of which shall be (a) the
number of shares of Common Stock outstanging immediately prior to the issuance of such additional
shares of Comman Stock or Common Stock Equivalents (calculaled on a fully diluted basis assuming the
exercise or conversion of all then exerclsable options, warrants, purchase rights or ¢convertible securities),
plus (b} the number of such additional shares of Comman Sipck or Comman Stock Equivalents so issued.

The provisions of this Section 5{d)(i){A) may be waived in any instance (withoul the necessily of
convening any meeting of shareholders of the Corporation) upon the written consent of the holders of at
least 66.66% of the outstangding shares of Series A Convertible Preferred Stock.

(i) (C) Effect on Series A'Appllcable Conversion Valug Upon
Other Dilutive issuances of Warrants, Options and Purchase Rights to Commeon Stock or Convertible
Securities. .

{1 For the purposes of this Seclion 5(d], the
issuance of any warrants, oplions, subscription or purchase rights with respect to shares of Common
Slock and lhe [ssuance of any securities convertible into or exchangeabls for shares of Common Stock,
or the issuance of any warranis, options, subscription or purchasa rights with respect to such convertible
or exchangaable securities (collectively, "Cormmon Steck Equivalants”), shall be deemed an issuance of
Common Steck with respect to the Series A Convertible Preferred Stock If the Net Consideration Per
Share (as hereinafter determined) which may be received by the Corporation for such Common Stock
Equivalents shall be less than the Serles A Applicable Conversion Value In effect at the time of such
issuanca; provided, however, that up 1© 50,000 options granted to Arianne Fraser shall be exeluded from
the definition of Common Stock Equivalents and shall not be deemed a Dilutive Issuance. Any obligation,
agreement or undartaking to issue Common Stock Equivalents at any time in the future shall be desmed
to be an lssuance at the tme such obligation, agreement or undertaking is made or anses. No
adjustment of the Series A Applicable Conversion Value shall be made under this Section 5(d) upon the
issuance of any shares of Common Stock which are issued pursuant to the exercise, comversion or
exchange of any Common Stock Equivalents if any adjustment shall previousty have been made upon the
issuance of any such Common Stock Equivalents as above provided.

{2) Should the Net Consideration Per Share of any
such Common Stock Equivalenis be decreased from time to time, then, upon the effectiveness of each
such change, the Series A Applicable Conversion Value will be that which would have been obtained (a)

had the adjusiments made upon the issuance of\ P‘uch Cgmﬁan“s‘:&olq‘lé‘Estdwgllgg’tgu% an erp%dnea}éogp é“?’

such Common Stock Equivalents be decreased from time to fime, then, upon the effectiveness of each
such change, the Series A Applicable Conversion Value will be thal which would have been obtained (a)
had the adjustments made upon the issuance of such Common Stock Equivalents been made upon the
basis of the actual Net Consideration Per Share of such segurities, and (b) had adjustments made {o the
Series A Applicable Conversion Value singe the date of isswance of such Common Stock Equivalents
been made to such Series A Applicable Conversion Value as adjusted pursuant to Section 5(d){i){C)1).
Any adjustment of the Series A Applicable Conversion Vafue with raspect to this paragraph which relates
to Common Siock Equivalents shall be disregarded if, as, and when all of such Common Stock
Equivalents expire or are canceiled without being exercised, so that the Series A Applicable Conversion
Valug effective irmmediately upon such cancetation or expiration shall be equal Lo the Serles A Applicable
Converslon Value in effect at the {ime of the issuance of the expired or cancelled Common Stock
Equivalents, with such additianal adjusimerts as would have been made to the Series A Applicable
Conversion Value had the expired or cancelled Common Stock Equivalents not been issued

. (3} For purposes of this Section 5(d), the "Met
Consideration Per Share" which may be received by the Corporation shall be determined as follows:

H10000221901
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(a) The "Net Consideration Per Share" shall
mean the amount equal to the total amount of consideration, if any, received by the Corporalion for the
issuance of such Common Stock Equivalents, plus the minimum amount of consideration, if any, payable
to the Corporation upon exercise, or conversion or exchange thereof, divided by the aggregate number of
shares of Common Stock that would be issued if all such Common Stock Equivalents were exercised,
exchanged or converted.

(b} The "Net Consideration Per Share*
which may be received by the Corporation shall be determined in each instance as of the dale of
issuance of Common Stock Equivalents without giving effect to any possible future upward price
aEdjulilr?ent;s or rate adjustments which may be applicable with respect to such Common Stock

quivalents.

[{)] {D} Stock Dividends for Holders of Capital Stock Other Than
Common Stock. In the event that the Corporation shall make or issue. or shall fix a record dzate for the

determination of holders of any capltal stock of the Corporation gther than holders of Common Stogk
entited to receive a dividend or other distribution payable in Common Stock or securitles of the
Corperalion convertible into or otherwise exchangeable for the Common Stock of the Corporation, then
such Commaon Stock or other securities issued In payment of such dividend shall be deemed to have
been issued for a consideration of $.01, except for (1) dividends payabie in shares of Common Stogk
payable pro rata to holders of Series A Conveitible Preferred Stock and to holders of any other class of
stock {whether or not paid fo holders of any other class of stock), or {2} with respect to the Series A
Convertible Preferred Stock, dividends payable In shares of Series A Convertible Preferred Stock.

0] {E) Consideration Other_than Cash. For purposes of this
Section 5(d)(i), if a part or all of the consideration received by the Corporation in comnection with the
issuance of shares of Common Stock or the issuance of any of the securities described in this Section
5{d(i) consists of property othar than cash, such consideration shall be deemed to hava a fair market
value as is reasonably determined in good faith by the Board of Directors of the Corparation.

(i {F) Exceptions to Anti-dilution, This Section 5(d){i) shall not
apply under any of the circumstances which would constitute an Extraordinary Common Stock Event {as
described below). Further, this Section 8(d)(i] shall not apply with respact to:

(1) tha issuance of up to an aggregate of 83.115
sharas (Inclusive of shares subject to outstanding employee options as of the date of ihese Amended and
Restated Aricles are filed with the appropriate agency in the State of Florida) of Common Stock {or
options & purchasa such shares of Commoen Stock), issuable to employees, officers or directors of the
Corporalion at prices or exercise pricas determined by the Board of Directors to be not less than fair
market value; .

2 he issuance of shares of Common Stock ugon
s R BLAT GL LSS W SATIGSE PERGT ucu:llIIQIILu uy‘lnet:: ?Jsual?.lcﬁl UI?UG(UI% 10 Og nrgPlessmI%an ?gﬂ'

market value;

(2) the issuance of shares of Common Stock upon
the conversion of any shares of Series A Canvertible Preferred Stock,

(3) the issuance of secunties in connection with
equipment or debt financing or leases {including securitles issued In consideration of guarantees of such
financing or feases) provided such issuance and the terms of such issuance have been approved by the
Investor Director (as such term is defined in the Shareholders’ Agreement); and

(4) tha issuance of securities to vendors, customers
or co-venturers or to other persons in similar commercial or corporate parinering situations with the
Corporation provided such issuahce and the terms of such issuance have been approved by the investor

Direclor.
H10000221901 3
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upon such conversion. Sueh conversion'shall be deemed lo have been effected immediately prior io the

close of business on the Conversion Date, and st such time the rights of the holder as holder of the

converted shares of Serigs A Convertible Preferred Stock shall cesse and the person(s) in whose

name(s) any certificate(s} for sheres of Common Stock shall be issuable upon such conversion shaill be

:iheem;d to have become the hoider or holders of record of the shares of Common Stock represented
creby.

(k) No lssuance of Fractional Shares. No fractionat shares of Common

Stock or scrip representing fractional shareg shall be issuved upon the conversion of shares of Serigs A
Convertible Preferred Stack. Instead of any fractional shares of Common Stock which would ptherwise
be issuable upon conversion of Series A Convertible Preferred Stock, the Corporation shall round up 1o
the next whole sharg of Common Stock Issushle upon the conversion of shares of Series A Convertible
Praferred Stock. The delermination as to whether any fractlonal shares of Common Stock shall be
rounded up shall be made with respaect to the aggregate number of shares of Series A Convertible
Preferred Stock being converted at any one time by any holder thereof, not with respect to each share of
Series A Convertible Preferred Stock being converted.

( Partial Conwerslon. In the event seme but not all of the shares of Serios
A Convertible Preferred Stock represented by a certificate(s) surrendered by a holder are converted, the
Corporation shall execute and deliver 1o or on the order of the hokier, at the expense of the Corporation,
a new oertigzate representing the number of shares of Series A Convertible Preferred Stock which were
not converted.

{m) Reservation of Common Stock. The Corporation shall at all timas
reserve and keep available out of its authorized but unigsued shares of Common Stock, solgly for the
purpose of affecting the conversion of the shares of the Series A Convertible Praferrad Stock, such
number of its shares of Common Stock as shall from time te lime be sufficiant to effect the conversion of
all outstanding shares of the Series A Convertible Preferred Stock (including any shares of Series A
Convertible Preferred Stock represented by any warrants, options, subscription o purchase rights for
Series A Convertible Prefermed Stock), and if at any time the number of authornized but unissued shares of
Common Stock shail not be sufficient to effect the conversion of all then gutstanding shares of the Series
A Converlible Preferred Stock (including any shares of Series A Convertible Preferred Stock reprasented

" by any warrants, options, subscriplions or purchase rights for such Preferred Stock), the Carporation shall
take such action as may be necessary to increase its authorized but unissued shares of Common Stack
to such number of shares as shall be sufficient for such purpose.

(n) No Reissuance of Proferred Stock. No share or shares of Series A
Convertible Prefered Stock acquired by the Corporation by reason of redemption, purchase, conversion
or otherwise shall be reissued, and all suzh shares shall be cancelled, retired and eliminated from the
shares which the Corporation shall be authorized to issue. The Corporation shall from time o time take
such appropriate corporate action as may be necessary to reduce the autharized number of shares of the
Series A Convertible Preferrad Stock.

8. Registration of Transfer, The Corporstion will keep at its principsl office 8
register for the registration of shares of Preferred Stock, Upon the surrender of any certificate
representing shares of Preferred Stock at such place, the Corporalion will, at the request of the record
holders of such carifficate, execute and deliver (at the Corporation's expense) a new certificate or
certificates in exchange therefore representing the aggregate number of shares of Preferred Stock
represented by the surrendered cartificata, Each such naw certificate will be registered in such name and
will represent such pumber of shares of Preferred Stock as is required by the holder of the surendered
certificate and will be substantially identical in form to the surrendered certificate.

7. Replgcement. Upon receipt of evidenca reasonably salisfactory to the
Corporation (an affidavit of the registered holder will be satisfactory) of the ownership and the loss, thef,

destruction or mutilation of any certificate evidenoing shares of Preferred Stock, and in the case of any
such loss, thelt or destruclion, upon raceipt of an unsecured indemnity from the holder reasonably
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satisfaclory 1o the Corporation ‘or, in the case of such mutilation upon surrender of such certificate, the
Corporation will (at its expense) execute and deliver in lieu of such certificate a new certificate of like kind
representing the number of shares of Preferred Stock represented by such lost, stolen, destroyed or
mutiiated eertificate and dated the dale of such lost, stolen, destroyed or mutitated certificate.

8. Restrictions and Limitations on Corporate Agtinri and Amendmenis to Charter.

{a) In the even! that shares of Series A Convertible Preferred Stock are
outstanding, the Carporation will not amend its Articies of Incorporation or take any other corporate action
without the approval by the holders of at least 50% of the then outstanding shares of Series A Convertible
Preferred Stock, if such amendment or corporate agtion would authorize the Corporation to:

- amand any of the rights, preferences, priviloges of or limitations
proviged for herein for tha benefit of any shares of Series A Convertible Preferred Stock:

{ii) authorize or issue, or obligate the Corporation to authorize or
Issue, (A) additional shares of Series A Convertible Preferred Stock, (B) Series A Parity Stock (as defined
in Section 3(b}) or (C) shares of Preferved Slock $enior to the Series A Convertible Preferred Stock with
respect to liquidation preferences, dividend rights or redemption rights;

A (iil decrease the authorized number of shares of Series A
Convertible Preferred Stock;

{iv) amend any provisions of thls Section 8(a).

V) merge, consolidate or radrganize the Corporation, or sell all or
substantially all of the Corporation's assats or effect any transaction or series of transactions in which
more than 50% of the voting power of the Corporation is disposed; or

’ (vi) redeem, purchase or otherwise acduire any shares of capital
stock or other securities of the Corporation; or

{vi}  amend the Articles of Incorporalion or Bylaws of the Corporation
in a way that adversely affects the rights of the Series A Convertible Preferred Stock.

S. No Ditution or Impairment. The Corporation will nat, by amendmant of its Articles
of Incarparation or through any reorganization, transfer of capital stock or assets, consolidation, merger,
digsolution, issue or sale of cecurities or any other voluntary aection, avoid or seek to avoid the
observance or performance of any of the terms of the Preferred Stock set forth herein, but wilt at all times
in good faith assist in the carrying out of ail such terms and in the taking of all such action as may be
necessary of appropriate in order to protict the rights of the holdars of the Preferred Stock against
glaten.ALohRLImoAITIRRL LMY KRR e 90 Rkl S0 R et Ha e BT VAT 4T B) Timias
in good faith assist in the carrying out of all such terms and in the taking of all such action as may be
necessary or appropriate in order to protect the fights of the holders of the Preferred Stock against
difution or other impairment. Without limiting the generality of the faregoing, the Corporation () will not
increase the par value of any shares of stock receivable on the conversion of the Preferred Stock above
the amount payable therefar on such conversion, and {b) will take all such action a3 may be necessary or
appropriate in order that the Corporation may velidly and legaly issue fully paid and nonassessable
shares of stock on the conversion of all Preferred Stock from time to time outstanding.

10 Natices of Record Date. In the event of:

(a) any taking by the Corporation of a record of the holders of any class of
securities for the purpose of determining the helders thereof who are entitled to receive any dividend or
other distribution, or any right to subscribe for, purchase or otherwise aequite any shares of capital stock
of any ¢lass or any other securities or property, or to receive any other right, or

H10000221901 3
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. (b) &ny capital rearganization of the Corporation, any reclassification or
recapitalization of the capital sioek of the Corporation, any merger or consolidatian of the Corperation, or .
any transfer of all or substantially all of the assets of the Corporation o any other corporation, or any
other entity or person, or

(©) any voluntary or involuntary dissolution, tiquidation or winding up of the
Corparation, then and in each such event the Corporation sha!l masl or cause to be mailed to each holder
of Preferred Stock a notice specifying (i) the date on which any such record is to be taken for the purpose
of such dividend, distribulian or right and a description of such dividend, distribution or right, (i) the date
on which any such reorganization, reclassification, recapilalization, trangfer, consolidation, merger,
disgolution, liquidation or winding up is expected to become effectiva, and (iti) the time, if any, that is to be
fixed, as to when the holders of record of Common Stock {or other sacurities) shall be entitled o
exchange their shares of Common Stoek (or other securities} far securities or other property deliverable
upon such reorganization, reclassification, recapilalization, transfer, eonsalidation, merger, dissolution,
liquidation or winding up. Such notice shall be mailed by first ctass mail, postage prepaid, af least ten
{10} days prior to the earlier of (1) the date specified in such notice on which such record is to be taken
and (2) the date on which such acticn is to be taken,

11. Notices. Except as otherwise expressly provided, all notices referred to herein
will be in writing and will be dellvered by registered or certified mall, return receipt requested, postage
prepaid and will be deemed to have been given when so mailed (a) to the Corporation, at its principal
execulive offices and (b) to any sharehalder, at such holders address as it appears in the stock records
of the Corporation {unless otherwise indicated in writing by any such halder).

ARTICLE V

Bylaw Amendment

In furtherance and not in limitation of the powers conferred by the laws of Florida, each of the
Board of Dire¢tors and shareholders is expressly autharized and smpowered to make, alter, amend and
repeal the Bylaws of the Corporation in any respect not inconsislent with the laws of the State of Florida
or with these Amended and Reslated Articles of incorporation. The shareholders of the Corporation may
amend or adopt a bylaw that fixes a greater quorum or voling requirement for shareholdera (or voting
groups of shareholders) than is required by iaw.

ARTICLE V1
Keeplna of Books

The baoks of the Corparation may be kept at such place within or without the State of Florida as
the Bylaws of the Corporation may provide or as may be designated from time to time by the Board of
Directors of the Corporation.

ARTICLE VIl
Indemnification

A director of the Corporation shell not be personally fiable to the Gorporation or its shareholders
tor monetary damages for breach of fiduclary duty as a director, except for (lability (1) for any braach of the
direcior's duty of loyaity to the Cerparation or its shareholders, (if) for acts or omissions not in good faith
or which involve intentional misconduct or a knowing violation of law, (iii} for violation of a eriminal law,
unless the director had reasonable cause to befisve his conduct was lawful or had noe reasonable cause
to balieve his conduct was unlawful, or (iv) for any transaction from which the director denved an impraper
parsonal benefit

If the Florida Business Comoration Act hereafter is amended to authoriza the further elimination

or limitation of the Hability of directors, then the liability of the Corporation's directors shall be eliminated or
fimited to the full extant authcrized by the Flonda Business Corporation Act, as amended.

12
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The Corporation shall indemnify any officer or director, or any former officer or director, of the
Corporation to the fullest extent permitted by law.

Any repeal or modification of this Article shall not adversely affect any right or protection of a
director of the Corporation existing at the time of such repeal or madification.

ARTICLE VIl
Amendment

The Corporation reserves the right to amend or repeal eny pravision contained in these Amended
and Restated Articles of Incorporation, or any amendment thereto, and any right conferred upon the
ghareholders is subject to this resarvation.

Such amendment and restatement of these Articles of Incorporation has been duly authorized
and .directed by Unanirnous Written Gonsent of the Board of Directors of the Corporation, dated
October 8, 2010, and by Unanimous Written Consent of the Sharehaolders of the Corporation, dated
October B, 2010, which shareholders' consent was sufficient for the approval of the amendment and
restatement. Such amendment and restatement of the Articles of Incorparation supersede the original
Articles of Incorporation of the Corporation and all amendments to them.

3. Attached herato as Exhibit A’ is the informaticn required to be submitted pursuant to
Section 607.1007(4) of the Florida Statutes.

4. The foregoing duly adopted Amended and Restated Articles of Incorporation shall
supersede and replace the current Articles of Incorporation and any and all amendments therelo.

IN WITNESS WHEREQF, these Amended and Restated Articles of Incorporation has been
signed by the CEO of the Corporation this Bth day of October, 2010, and affirm that the statements made

herein are true under the penaities of perjury.
.a_-::z‘ﬁ &

Serglo Radovcic, CEQ

H10000221901 3
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EXHIBITA .
TO
AMENDED AND RESTATED
ARTICLES OF INCORPORATION
1. The amendments ¢ontained in the Amended and Restated Articles of Incorporation have

been adopted by all of the Directors of the Corporation as of Oclober B, 2010, and the shareholders as of
Qcicher 8, 2010.

2. ‘The number of votes cast for such amendments by the shareholders was sufficient for
approval, :
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