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May 10, 2013

BIOFRONT TECENOLOGIES INC. Division of Corporations

3000 COMMONWEALTH BLVD.
SUITE 101A

TALLAHASSEE, FL 32303

SUBJECT: BIOFRONT TECHNOLOGIES INC.
REF: P1lC00C052371

We received your electronically transmitted document.
document has not been filed.

refax the complete document,

However, the
Please make the following corrections and

The current name of the entity ls as referenced above.

Please correct
your document accordingly.

There is no comma in the name.

Please return your document, along with a copy of this letter, within 60
days or your f£iling will be considered abandconed,

If you have any questions concerning the filing of your document, please
call (850) 245-6050.

Carol Mustain FAY Aud. #: H13000105529
Regulatory Specialist IT Letter Number: 613A00011681
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AMENDED AND RESTATED oy
ARTICLES OF INCORPORATION =
OF =
o ™
BIOFRONT TECHNOLOGIES INC, m
s RO
BioFront Technologies, Ine., a corporation organized and existing under the lq;v_{vs__'(.;f thg
TN

State of Florida (the “Corporation™), hereby cettifies as follows:
The name of the Corporation is BioFront Technologies, Inc. The Corporation’s

A,
original Articles of Incorporation was filed with the Secretary of State of the State of Florda on

June 23, 2010 (the “Original Articles™).
This Amended and Restated Articles of Incorporation (hereafter referred to as the
“Articles of Incorporation”) was duly adopted in accordance with Sections 607.1003 and

B.
607.1007 of the Business Corporation Act of the State of Florida (the “FBCA™) and restates and

amends in its entirety the provisions of the Corporation’s Original Articles, and has been duly
and unanimously approved by the Written Consent of the Board of Directors in accordance with

Sections 607.0704 and 607.0821 of the FBCA. No sharcholder vote was required.
The text of the Original Articles of this Corporation is hereby amended and

C.
restated in its entirety to read in its entirety as follows:

ARTICLE 1
NAME

The name of the corporation is BioFront Technologies. Inc. (thc “Corporation™). |

ARTICLE 11
REGISTERED OFFICE
The address of the Corporation’s registered office in the State of Florida is 4020 Colleton
Court, in the City of Tallahassee, County of Leon, 32311, and the name of the registered agent at

such address is Jason Robotham.
ARTICLE 111

PURFPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Business Corporation Act of the State of Florida, as the

same may be amended and supplemented from time to time (the “FBCA™).
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ARTICLE IV
CAPITAL STOCK

The total number of shares of capital stock that the Corporation shall have authority to
issue is 1,600 shares, par value $0.00001 per share, consisting of two separate classes divided
and designated as follows: (i) 1,300 shares of common stock, par value $0.00001 per share
(“Common Stock™); and (ii} 300 shares of preferred stock, par value $0.00001 per share
(“Preferred Stock™).

Except as othcrwise restricted by this Articles of Incorporation, the Corporation is
authorized to issue from time to time all or any portion of the capital stock of the Corporation
that is authorized but not issued to such person or persons and for such lawful consideration ag it
may deem appropriate, and generally in its abselute discretion to determine the terms and manner
of any disposition of such authorized but unissued capital stock.

Any and all such shares issued for which the full consideration has been paid or delivered
shall be deemed fully paid shares of capital stock, and the helder of such shares shall not be
liable for any further call or assessment or any other payment thereon.

The voting powers, designations, preferences, privileges and relative, participating,
optional or other special rights, and the qualifications, limitations and restrictions of each class of
capital stock of the Corporation shall be as hereafler provided in this Article TV,

A, COMMON STOCK.

1, General, The rights of the helders of the Common Stock with respect to
dividends and upon the liquidation, dissolution and winding up of the Corporation’s affairs, are
subject to and qualified by the rights of the holders of Preferred Stock as specified herein and any
other class of the Corporation’s capital stock that may hereafter be issued and outstanding having
rights in the event of the liquidation, dissolution, or winding-up of the Corporation senior to or
pari passu with the rights of holders of Common Stock. Each share of Common Stock shall be
treated identically as all other shares of Common Stock with respect to dividends, distributions,
rights in liquidation and in all other respects.

2. Voting. Each holder of shares of Common Stock is entitled to one vote for each
share thereof held by such holder at all meetings of sharsholders (and written actions in lieu of
meetings}, There shall be no cumulative voting. The number of authorized shares of Common
Stock may be increased or decreased (but not below the number of shares thereof then
autstanding) by the affirmative vote of the holders of a majority of the combined number of the
Corporation’s issued and outstanding Common Stock and Preferred Stock that votes together
with the Common Stock penerally, irrespective of the provision of Section 607.1004 of the
FBCA.

3. Dividends, Dijvidends may be declared and paid on the Common Stock from

funds lawfully available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding shares of Preferred Stock and any
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other classes or series of the Corporation’s capital stock that may hereafter be authorized and
issued having preferred dividend rights senior to or pari passu with the rights of holders of
Common Stock.

4, Liquidation. In the event of the liquidation, dissolution, or winding-up of the
Corporation, holders of Common Stock will be entitled to receive all assets of the Corporation
available for distribution to its sharcholders, subject to the rights and prefercnces of any then
outstanding shares of Preferred Stock and any other classes or scrics of the Corporation’s capital
stock that are issued and outstanding having rights upon the occurrence of the liquidation,
dissolution, ar winding.up of the Corporation seniot to or pari passu with the rights of holders of
Common Stock,

B. PREFERRED STOCK.

1. General. The Preferred Stock may be issued in one or more series at such time or
times and for such consideration or considerations as the Corporation’s Board of Directors may
determine. Each series of Preferred Stock shall be so designated as to distinguish the shares
thereof from the shares of all other series and classes.

2. Designation, Voling Powers, Preferences, elc. Authorized and unissued shares of
Preferred Stock may be issued with such designations, voting powers (or no voling powers),

preferences and relative, participating, optional or other special rights, and qualifications,
limitations and restrictions on such rights, as the Board of Directors may authorize by resolutions
duly adopted prior to the issuance of any sharcs of any series of Preferred Stock, including, but
not limited to: (i) the distinctive designation of each series and the number of shares that will
constitute such series; (ii) the voting rights, if any, of shares of such series and whether the shares
of any such series having voting rights shall have multiple or fractional votes per share; (iit) the
dividend rate on the shares of such series, any restriction, limitation, or condition upon the
payment of such dividends, whether dividends shall be cumulative, and the dates on which
dividends are payable; (iv) the prices at which, and the terms and conditions on which, the shares
of such series may be redeemed, if such shares are redeemable; (v) the purchase or sinking fund
provisions, if any, for the purchase or redemption of shares of such series; {vi) any preferential
amount payable upon shares of such series in the event of the liquidation, dlssolution, or
winding-up of the Corporation, or the distribution of its assets; (vii) the prices or rates of
conversion at which, and the terms and conditions on which, the shares are convertible; and (viii)
such other preferences, powers, qualifications, tights and privileges, all as the Board of Direclors
may deem advisable and as are not inconsistent with law and the provisions of this Articles of
Incorporation,

3. Series A Preferred Stock, One Hundred Fifty (150} shares of the suthorized and
unissued Preferred Stock of the Corporation are hereby designated “Series A Preferred Stock”
with the following rights, preferences, powers, privileges and restrictions, qualifications and
limitations. Unless otherwise indicated, references to “Sections” or “Subsections” in this Part B
of this Article IV refer to sections and subsections of Part B of this Article IV,
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31 Liquidation, Dissolution or Winding Up.

3.1.1, Preferential Payments_to Holders of Series A Preferred
Stock. In the event of any voluntary or involuntary liquidation, dissolution or winding up of the

Corporation, the holders of shares of Series A Preferred Stock then outstanding shall be entitled
to be paid out of the assets of the Corporation available for distribution 1o ils shareholders before
any payment shall be made to the holders of Common Stock by reason of their ownership
thereof, an amount per share equal to the greater of (i} the “Series A Preferred Original Issue
Price” (as defined below), together with any dividends declared but unpaid thereon, or {ii) such
amount per share as would have been payable had all shares of Series A Preferred Stock been
converted into Common Stock pursuani to Section 3.3 immediately prior to such liquidation,
dissolution, or winding up, If upon any such liquidation, dissolution or winding up of the
Corporation, the assets of the Corporation available for distribution o its shareholders shall be
insufficient to pay the holders of sharcs of Series A Preferred Stock the full amount to which they
shall be entitled under this Section 3.1.1, the holders of shares of Series A Preferred Stock shall
share ratably in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares held by them upon
such distribution if all amounts payable on or with respect to such shares were paid in full, The
“Series A Preferred Original Issue Price” shall mean $2,000.00 per share, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred Stocle.

3.1.2. Payments to Holders of Common Stock. In the event of
any voluntary or involuntary liquidation, dissolution or winding up of the Corporation, afier the
payment of all preferential amounts required to be paid to the holders of shares of Series A
Preferred Stock, the remaining assets of the Corporation available for distribution to its
sharcholders shall be distributed amang the holders of shares of Common Stock, pro rata based
on the number of shares held by each such holder,

3.2 Voting.

3.2.1. General. On any matter presented to the shareholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation
(or by written consent of shareholders in licu of meeting), each holder of outstanding shares of
Scries A Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which the shares of Series A Preferred Stock held by such
holder are convertible as of the record date for determining sharcholders entitled to vote on such
matter. Except as provided by law or by the other provisions of the Articles of Incorporation,
holders ol Series A Preferred Stock shall vote together with the holders of Common Stock as a
single class.

3.3 QOpiional Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as foltows (the
“Conversion Rights™):
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3.3.1. Right to Convert.

. {a) Conversion Ratio. Each share of Series A Preferred
Stock shall be convertible, at the option of the holder thereof, at any time and from time to time,
and without the payment of additional consideration by the holder thereof, into such number of
fully paid and nonassessable shares of Common Stock as is determined by dividing the Series A
Preferred Original [ssue Price by the Series A Preferred Conversion Price (us defined below) in
cffect at the time of conversion. The “Series A Preferred Conversion Price” shall initially be
equal to $2,000.00. Such initial Series A Preferred Conversion Price, and the rate at which
shares of Series A Preferred Stock may be converted into shares of Common Stock, shall be
subject to adjustment as provided below,

{b)  Termination of Conversion Rights, In the event of a
liquidation, dissolution or winding up of the Corporation, the Conversion Rights shall terminate
at the close of business on the last full day preceding the date fixed for the payment of any such
amounts distributable on such event to the holders of Series A Preferred Stock.

3.3.2. Fractional Shares. No fractional shares of Common Stock
shall be issued upon conversion of the Series A 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 fair market value of a share of Common Siock as determined in good
faith by the Board of Directors of the Corporation. Whether or not fractional shares would be
issuable wpon such conversion shall be determined on the basis of the total number of shares of
Series A Preferred Stock the holder is at the time converting into Common Stock and the
aggregate number of shares of Common Stock issuable upon such conversion.

3.3.3. Mechanics of Conversion.

(a)  Notice of Conversion. [n order for a holder of
Series A Prelerred Stock to voluntarily convert shares of Series A Preferred Stock into shares of
Common Steck, such holder shall surrender the certificate or certificates for such shares of Series
A Preferred Stock (or, if such registered holder alleges that such certificate has been lost, stolen
or destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation
to indemnify the Corporation against any claim that may be made against the Corporation on
account of the alleged loss, theft or destruction of such certificate), at the office of the transfer
agent for the Series A Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as ils own transfer agent), together with written notice that such holder elects
to convert all or any number of the shares of the Series A Preferred Stock represented by such
cerlificate or certificates and, il applicable, any event on which such conversion is contingent.
Such notice shall state such holder's name or the names of the nominees in which such holder
wishes the certificate or certificates for shares of Common Stock to be issued. If required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his, her or its attorney duly authorized in writing. The close
of business on the date of receipt by the transfer agent (or by the Corporation if the Corporation
serves as Its own transfer agent) of such certificates (or lost certificate affidavit and agreement)

o5
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and notice shal! be the time of conversicn (the “Conversion Time™), and the shares of Common
Stock issuable upon conversion of the shares represented by such certificate shall be deemed to
be outstanding of record as of such dale. The Corporation shall, as seon as practicable afier the
Conversion Time, (i) issug and deliver to such holder of Series A Preferred Stock, or to his, her
or its nominees, a certificate or certificates for the number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hereof and a certificate for the
number (if any) of the shares of Series A Preferred Stock represented by the surrendered
certificate that were not converted into Common Stock, (ii) pay in cash such amount as provided
in Subsection 3.3.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon
such conversion and (iii) pay all declared but unpaid dividends on the shares of Series A
Preferred Stock converted.

{(b)  Reservation of Shares. The Corporation shall at all
times when the Series A Preferred Stock shall be outstanding, reserve and keep avsilable out of
its authorized but unissued capital stock, for the purpose of effecting the conversion of the Series
A Preferred Stock, such number of its duly authorized shares of Common Stock as shall from
time to time be sufficient to effect the conversion of all outstanding Scries A 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 Series A Preferred Stock,
the Corporation shall take such corporate action as may be necessary to increase its authorized
but unissucd shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engeging in best cfforts to obtain the requisitc
shareholder approval of any necessary amendment to the Articles of Incorporation. Before taking
any action which would cause an adjustment reducing the Series A Preferred Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Series
A Preferred Stock, the Corporation will take any corporate action which may, in the opinion of
its counsel, be necessary in order that the Corporation may validly and legally issuc fully paid
and nonassessable shares of Common Stock at such adjusted Series A Preferred Conversion
Price.

(<) Effect_of Ccpversion. All shares of Series A
Preferred Stock which shall have been surrendered for conversion as herein provided shall no
langer be deemed to be outstanding and all rights with respect to such shares shall immediately
cease and terminate at the Conversion Time, except only the right of the holders thereof to
receive shares of Common Stock in exchange therefor, to receive payment in lieu of any fraction
of a share otherwisc issuable upon such conversion as provided in Subscction 3.3.2 and to
receive payment of any dividends declared but unpaid thereon. Any shares of Scries A Preferred
Stock so converted shall be retired and cancelled and may not be reissued as shares of such
series, and the Corporation may thereafter take such appropriate action (without the need for
shareholder action) as may be necessary to reduce the authorized number of shares of Series A
Preferred Stock accordingly.

: (d)  No Fupther Adjustment, Upon any such conversion,
no adjustment to the Series A Preferred Conversion Price shall be made for any declared but
unpaid dividends on the Series A Preferred Stock surrendered for conversion or on the Common
Stock delivered upon conversion.

-6-
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{e) Taxes. The Corporation shall pay any and all issue
and other similar taxes that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of Series A Preferred Stock pursuant to this Scction
3.3. The Corporation shall not, however, be required to pay any tax which may be payable in
respect of any transfer involved in the issvance and delivery of shares of Common Stock in a
name other than that in which the shares of Series A Preferred Stock so converted were
registered, and no such issuance or delivery shull be made unfess and until the person or entity
requesting such issuance has paid to the Corporation the amount of any such tax or has
established, to the satisfaction of the Corporation, that such tax has been paid.

3.34. Adjustiment for S Splits and Combinations. If the
Corporation shall at any time or [rom time to time after the date on which the first share of Series
A Preferred Stock was issued (the “Series A Preferved Original Issue Date”) effect 2
subdivision of the outstanding Common Stock, the Series A Preferred Conversion Price in effect
immediately before that subdivision shall be proportionately decreased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be increased in
proportion to such increase in the aggregate number of shares of Common Stock outstanding. If
the Corporation shall at any time ot from time to time after the Series A Preferred Original lssue
Date combine the outstanding shares of Common Stock, the Series A Preferred Conversion Price
in effect immediately before the combination shall be proportionately increased so that the
number of shares of Common Stock issuable on conversion of each share of such series shall be
decreased in proportion to such decrease in the aggregate number of shares of Common Stock
outstanding, Any adjustment under this subsection shall become effective af the close of
business on the date the subdivision or combination becomes effective.

3.3.5. Adjustment for Certain Dividends and Distributions. In the
event the Corporation at any time or from time to time after the Series A Preferred Criginal Issuc
Date shall make or issue, or fix a record date for the determination of holders of Common Stock
entitled to receive, a dividend or other distribution payable on the Conumon Stock in additional
shares of Common Stocls, then and in each such event the Series A Preferred Conversion Price in
effect immediately before such event shall be decreased as of the time of such issuance or, in the
event such a record date shall have been fixed, as of the close of business on such record date, by
multiptying the Series A Preferred Conversion Price then in cffect by a fraction:

(a) the numerator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issuance
or the close of business en such record date, and

() the denominator of which shall be the total number
of shares of Common Stock issued and outstanding immediately prior 1o the time of such
issuance or the close of business on such record date plus the number of shares of Common
Stock issyabie in payment of such dividend or distribution.

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fuily made on the date fixed therefor, the Series A
Preferred Conversion Price shall be recomputed accordingly as of the close of business on such
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record date and thereafter the Series A Preferred Conversion Price shall be adjusted pursuant to
this subsection as of the time of actual payment of such dividends or distributions; and (b) that no
such adjustment shall be made if the holders of Series A Preferred Stock simultaneously receive
a dividend or other distribution of shares of Common Stock in a number equal to the number of
shares of Common Stock as they would have received if all outstanding shares of Serics A
Preferred Stock had been converted into Common Stock on the date of such event.

3.3.6. Adjustments for Other Dividends and Distributions. In the
event the Corporation at any time or from time to time after the Series A Preferred Original Issue
Date shall make or issue, or fix a record date for the determination of holders of Common Stock
entitied to receive, a dividend or other distribution payable in securities of the Corporation (other
thun a distribution of shares of Common Stock in respect of outstanding shares of Common
Stock) or in other property, then and in each such event the holders of Series A Preferred Stock
shall receive, simultaneously with the distribution to the holders of Commoeon Stock, a dividend or
other distribution of such securities or other property in an amount equal to the amount of such
securities or other property as they would have received if all outsianding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event.

3.3.7. Adjustment for Merger or Reorganization, etc. If there
shall occur any reorganization, recapitalization, reclassification, consolidation or merger
involving the Corporation in which the Common Stock (but not the Series A Preferred Stock) is
converted into or exchanged for securities, cash or other property {(other than a fransaction
covered by Subsections 3.3.5 or 3.3.6), then, following any such reorganization, recapitalization,
reclassificetion, consolidation or merger, each share of Series A Preferred Stock shal! thereafter
be convertible in lieu of the Common Stock into which it was convertible prior to such event into
the kind and amount of securities, cash or other properly which a holder of the number of shares
of Common Stock of the Corporation issuable upon conversion of one share of Series A
Preferred Stock immediately prior to such reorganization, recapitalization, reclassification,
consolidation or merger would have been entitied to reccive pursuant to such transaction; and, in
such case, appropriate adjustment (as determined in good faith by the Board of Direclors of the
Corporation) shall be made in the application of the provisions in this Section 3.3 with respect to
the rights and interests thereafter of the holders of the Scrics A Preferred Stock, to the end that
the provisions set forth in this Scction 3.3 (including provisions with respect to changes in and
other adjustments of the Scrics A Preferred Conversion Price) shall thereafter be applicuble, as
nearly as reasonably may be, in relation to any securities or other property thereafter deliverable
upon the conversion of the Series A Preferred Stock. For the avoidance of doubt, nothing in this
Subsection 3,3.7 shall be construed as preventing the hofders of Series A Preferred Stock from
sceking any appraisal rights to which they are otherwise entitled under the FBCA in connection
with a merger triggering an adjustment hereunder, nor shall this Subsection 3.3.7 be deemed
conclusive evidence of the fair value of the shares of Series A Preferred Stock in any such
appraisel proceeding.

3.3.8. Certificate as to Adjustments, Upon the occurrence of cach
adjustment or readjustinent of the Series A Preferred Conversion Price pursuant to this Section
3.3, the Corporation at ils expense shall, as prompily as reasonably practicable but in any event
not later than 10 days thereafter, compute such adjustment or readjustment in accordance with
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the terms hereof and furnish to each holder of Series A Preferred Stock a certificate setting forth
such adjustment or readjustment (including the kind and amount of securities, cash or other
property into which the Series A Preferred Stock is convertible) and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of any holder of Secries A Preferred
Stock (but in any event not later than 10 days thereafier), furnish or cause to be furnished to such
holder a certificate setting forth (i) the Series A Preferred Conversion Price then in effect, and (i)
the number of shares of Common Stock and the amount, if any, of other securities, cash or
property which then would be received upon the conversion of Series A Preferred Stock.,

33.9, Notice of Record Date, In the event:

)] the Corporation shall take a record of the
holders of its Common Stock {or other capital stock or securitics at the time issuable upon
conversion of the Series A Preferred Stock) for the purpose of entitling or enabling them to
rcccive any dividend or other distribution, or to receive any right to subscribe for or purchase any
shares of capital stock of any class or any other securities, or to receive any other sccurity; or

(ii) of any capital reorganization of the
Corporation, or any reclassification of the Common Stock of the Corporatien; or

(iii)  of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation,

then, and in cach such case, the Corporation will send or cause io be sent to the holders of the
Series A Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective datc on which such reorganization, reclassification, consolidation,
merger, transter, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Scrics A Preferred Stock) shall
be entitled to exchange their shares of Common Stock {or such other capital stock or securities)
for securitics or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Stock and the Common
Stock. Such notice shall be sent at least 10 days prior to the record date or cffective date for the
cvent specified in such notice.

34 Mandatory Convetsion.

3.4.1. Trigger Events. Upon the closing of the sale of shares of
Common Stock to the public in a firm commitment underwritten public offering of the
Company's securitics on The NASDAQ Stock Market or equivalent stock exchange reflecting a
pre-money valuation of the Company of at least $75,000,000 and with gross proceeds of at least
$25,000,000 to the Company or any other transaction that results in the Company having its
shares eligible for listing on The NASDAQ Stock Market or an equivalent stock exchange (the
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time of such closing is referred to herein as the “Mandatory Conversion Time™), {i) all
outstanding shares of Series A Preferred Siock shall automatically be converted into shares of
Common Stock, at the then effective conversion rate and (i) such shares may not be reissued by
the Corporation. :

3.4.2. Procedural Requirements. All holders of record of shares
of Series A Preferred Stock shall be sent written notice of the Mandatory Conversion Time and
the place designated for mandatory conversion of all such shares of Series A Preferred Stock
pursuant to this Section 3.4. Such notice need not be sent in advance of the occurrence of the
Mandatory Conversion Time. Upon receipt of such notice, each holder of shares of Series A
Prefetred Stock shall surtender his, her or its certificate or certificates for all such sharos (or, if
such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate) to the Corporation at the place designated in such notice. If so
required by the Corporation, certificates surrendered for conversion shall be endorsed or
accompanicd by written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized
in writing, Al rights with respect to the Series A Preferred Stock converted pursuant to
Subsection 3.4.1, including the rights, if any, to receive notices and vote (other than as a holder
of Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the
failure of the holder or holders thereof to surrender the certificates at or prior to such time),
except only the rights of the holders thereef, upon surrender of their certificate or certificates (or
lost certificate affidavit and agreement) thercfor, to receive the items provided for in the next
sentence of this Subscction 3.4.2. As soon as practicable after the Mandatory Conversion Time
and the surtender of the certificate or certificates {or lost certificate affidavit and agreement) for
Series A Preferred Stock, the Corporation shall issue and deiiver to such holder, or to his, her or
its nominees, a certificate or certificates for the number of full shares of Commaon Stock issuable
on such conversion in accordance with the provisions hereof, together with cash as provided in
Subsection 3.3,2 in lieu of any fraction of a share of Common Stock otherwise issuable upon
such conversion and the payment of any declared but unpaid dividends on the shares of Series A
Preferred Stock converted. Such converted Scrics A Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropriate action {without the need for shareholder action) as may be necessary to
reduce the authorized number of shares of Series A Preferred Stock accordingly.,

3.5  Acquired Shares. Any shares of Series A Preferred Stock that are
acquired by the Corporation or any of its subsidiaries shall be auiomatically and immediately
cancelled and retired and shall not be reissued, sold or trans(erred. Neither the Corporation nor
any of its subsidiaries may exercise any voting or other rights granted to the holders of Series A
Preferred Stock following acquisition.

3.6 Waiver. Any of the rights, powers, preferences and other terms of
the Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series A
Preferred Stock by the affirmative written consent or vote of the holders of at least a majouty of
the shares of Series A Preferred Stock then outstanding.
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3.7  Notices. Any notice required or permitted by the provisions of this
Article Fourth to be given to a holder of shares of Series A Preferred Stock shall be mailed,
postage prepaid, to the post office address last shown on the records of the Corporation, or given
hy electronic communication in compliance with the provisions of the General Corporation Law,
and shall be deemed sent upon such mailing or electronic transmission,

ARTICLE YV
PERPETUAL EXISTENCE

The Corporation is to have perpetual existence.

ARTICLE VI
LIMITATION ON LIABILITY: INDEMNIFICATION

To the fullest extent permitted by the FBCA, no director of the Corporation shall be
personally liable to the Corporation or its shareholders for monetary damages for breach of
fiduciary duty as a director, except for liability (i) for any breach of the dircctor’s duty of loyalty
to the Corporation or its shareholders; (ii) for acts or omissions not in good faith or which
involve intentional misconduct or a knowing violation of law; (iii) under Section 607,0834 of the
FBCA; or (iv) for any transaction from which the director derived an improper personal benefit.
If the FBCA is amended afier the effective date of this Articles of Incorporation to authorize
corporate action further eliminating or limiting the personal liability of directors, then the liability
of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by
the FBCA, as so amended,

The Corporation shall, to the fullest extent permitted by the provisions of Section
607.0850 of the FBCA, indemnify each person who it shall have power to indemnify under said
section from and against any and all of the expenses, liabilities or other maiters referred to in or
covered by said section. The indemnification provided for herein shall not be deemed exclusive
of any other rights to which each such indemnified person may be entitled under any bylaw,
agreement, vote of shareholders or disinterested directors or otherwise, both as to action in such
indemnified person’s official capacity and as to action in another capacity while serving as a
director, officer, employee or agent of the Corporation, and shall continue as to a person who has
ceased to be a director, officer, cmployee or agent of the Corporation, and shall inure to the
benefit of the heirs, executors and administrators of such person,

Any (i) repeal or amendment of this Article VI by the shareholders of the Corporation or
(i) amendment to the FBCA shall not adversely affect any right or protection existing al the time
of such repeal or amendment with respect to any acts or omissions occurring before such repesl
or amendment of a person serving as a dircctor, officer, employee or agent of the Corporation or
otherwise enjoying the benefits of this Article V1 at the time of such repeal or amendment,
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ARTICLE VII
AMENDMENTS

The Corporation reserves the right to amend, alter or repeal any provisions contained in

~ this Articles of Incorporation from time to time and at any time in the manner now or hereafter

prescribed in this Articles of Incorporation and by the laws of the State of [lorida, and all rights
herein conferred upon shareholders are granted subject to such reservation.

ARTICLE VIII
MISCELLANEQUS
In furtherance and not in limitation of the powers conferred by the laws of the State of
Florida:
A. The Board of Directors ol the Corporation is expressly authorized to adopt, amend

or repeal the Bylaws of the Corporation,

B. Elections of dircctors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.

C. The books of the Corporation 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.

D. Meetings of the shareholders may be held within or without the Statc of Florida,
as the Bylaws may provide,

ARTICLE IX
COMPROMISES OR. ARRANGEMENTS
WITH CREDITORS AND SHAREHOLDERS

Whenever a compromise or arrangement is propesed between the Corporation and its
creditors or any class of them and/or between the Corporation and its shareholders or any ¢lass of
them, any court of equitable jurisdiction within the State of Florida may, on the application in a
summary way of the Corporation or of any creditor or sharcholder thereof or on the application of
any trustee or trustees or of any receiver or receivers appointed for the Corporation, order a
meeting of the creditors or class of creditors, and/or of the shareholders or class of shareholder of
the Corporation, as the case may be, to be summnoned in such manner as the said court directs. If
a majority in number representing threc-fourths in value of the creditors or class of ¢reditors,
and/or of the sharcholders or class of shareholders of the Corporation, as the case may be, agree
to any compromise or arrangement and to any reorganization of the Corporation as consequence
of such compromise or arrangement, the said compromise or arrangement and the said
reorganization shall, if sanctioned by the court to which the said application has been made, be
binding on all the creditors or class of creditors, and/or on all the shareholders or class of
sharcholders, of the Corporation, as the case may be, and also on the Corporation,
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IN WITNESS WHEREOF, the undersigned has made and signed this Amended and
Restated Articles of Incorporation this eleventh day of MARCH, 2013 and affirms the statements
contained herein as true under penalty of perjury.

Jason Robotham, Chief Executive Officer
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