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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
Oor
SUNDROF MOBILE, INC.

Pursuant to Sections 607.1006 and 607.1007 ot the Florida Business Corporation Act {the
"FRCA™), Sundrop Mobile, luc., a Florida corporation (the “Corporation™), hereby certifies that:

. FIRST: The Corporation is named Sundrop Mobile, Tne. and was originally incorporated
in the State of Florida on July I, 2010, and that these Amended and Restated Asticles of
Incorporation shall amend, restate and supersede in their entirety any and all pric Articles of
Incorporation, as smended, including, without limitation, any Articles of Amendment or

Certificates of Designation thereto, filed with the State of Florida from the date of the

Corporation’s original incorporation through the date hereof,

SECOND: These Amended and Restated Articles of Incorporation have been approved
by the Board of Directors and shareholders of the Corporation in the manner and by the vote
required by the FBCA. These Amended and Restated Articles of Incorporation contain
amendments that require shareholder approval. The amendments were approved by the holders

ot each class of capital stock of the Corporation pursuant to a written consent in licu of a meeting
uch class of
¥ .

W

dated August 10, 2010, and the votes cast for the amendment by the holders of each s

capital stock were sufTicient for approval, )
axy

ARTICLE, ONE 2 g

InE? Xm

NAME OF CORPORATION T g o8

g b A

The name of the Corporation is: Sundrop Mobile, Inc. cp:"t-’ i

CoN D o

ARTICLE TWO b e, X
. ; S £

PRINCIPAL OFFICE OF CORPORATION Loy @

e, Umatilla,

The principal office of the. Corporation is located et 38401 Timberlane Driv

Florida 32784. .
ARTICLE THREE

CAPITAL STOCK

A. Classes of Stock. The total number of shares of all classes of capital stock
authorized to be issued is () 10,000,000 shares of Common Stock, par valie $0.001 per share

{the “Comrmon Stock™), and (i) 377,778 shares of Preferred Stock, par value $0.001 per share

(the “Preferred Stock™), of which 577,778 shates shail be designated “Series A Preferred Stock”.

The rights, preferences, privileges and restrictions applicable to the capital stock of the

Corporation are set forth belaw in this Article Three.

(((H10000180801 3)))
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B. Designations. The Preferred Stock may be issued fram time to time by the Board
of Directors as shares of oue or more sexies. The descriptions of shares of Series A Preferred
Stock are as set furih in Section C of this Article Three. The description of shares of each other
series of Preferred Stock, inchuding any preferences, conversion and other rights, voting powers,
rastrictions, lmitations as to dividends, qualifications, and terms and eondirions of redemption,
shall be as set forth in resehntions adepted by the Beard of Directars, and articles of amendment
shall be filed with the Florida Seccretary of State as required by law to be fited with respect to
issuance of such Preferrcd Stock, prior 10 the issuance of any shares of such series.

Subject to the limitations and provisions set forth in these Amended and Restated Articles
of Tneorporstion, the Board of Directors is expressly anthorized, at any time, by adopting
resolutions providing for the issuance of, or providing for a change in the number of, shares of
any particular series of Preferred Stoek (other than the Series A Preferred Stock) and, if and to
the extent from time to time required by law, by filing articles of amendment which are effective
without sharehelder action: (i) 1o increase or decrease the pumber ol sharcs included in each
series of Preferred Stock {other than the Serles A Preferred Stock), or () fo establish in any one
or more respects the designations, preferences, conversion or other rights, voting powers,
restrictions, limitations as tu Jividends, qualifications, or terms and conditions of redemption
relating to the shares of each such series, Notwithstanding the foregoing, and subject to the
limitations and provisions set forth in these Amended and Restated Articles of Incorporation, the
Board of Directors shall not be authorized to change the right of holders of the Common Stock of
the Corporation 10 vote one vole per share on all matters subinitted for shareholder action.
Without limiting the generality of the foregoing, the authority of the Board of Directors with
respect to each geries of Preferred Stock (other than the Series A Preferred Stock) shall include,
but not be limited to, establishment of the following:

6] the number of shares constituting that scries and the distinctive
designation of that series;

(i)  the annnal dividend rate, if eny, on shares of such series, the times of
payment and the date from which dividends shall be sccumulated, if dividends are to be
cumulative;

(i)  whether the shares of such series shall be redeemable and, if so, the
redemption price and the terms and conditions of such redemption,

(ivi  the obligation, if any, of the Carporation to redeem shares of such series
pursuant to & siuking fund;

) whether shares of such series shall be convertible into, or exchangeable
for, shares of stock of any other class or classes and, if so, the terms and conditions of such
conversion or exchange, including the price or prices or the rate or rates of conversion or
exchange and the terms of adjustment, if any;

(vi)  whether the shares of such series shall have voting rights, in addition to
the voting rights provided by law, gnd, if so, the extent of such voting rights;

1
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(vil) the rights of the sheres of such series in the event of veluntary or
involuntary liquidation, dissolution or winding-up of the Corporation; and

(vili) any other relative rights, powers, preferences, qualitications, limitations or
restrictions thereof reloting to such series. : :

In accordance with Section 607.0602 of the FBCA, the Board of Directors shall
determine all of the preferences, limirations, and retative rights for each series of Prefereey Stock
before the issuance of any shares of that series. The shares of Preferrad Stock of any one scries
shall be identical with each other in such series in all respects except as to the dates from and
after which dividends therson shall vumulate, if cumulative,

Subject to all of the rights of the Preferred Stock as expressly provided herein by
law or by the Board of Directors pursuant to this Article Three, the Common Stock of the
Corporation shall possess all such rights and privileges as are afforded to capital stock by
applicable law in the absence of any express grant of rights or privileges in the Corporation’s
Articles of Incarporation, inchuding, but not limited to, the following rights and privilegas:

{(a) dividends mdy be declared and paid or set apart for payment upon the
Common Stock out of any assets or funds of the Corporation legally available for the payment of
dividends;

(b) - the holders of Commaon Stock shall have the right to vote for the election
of dircetors and on all other marters requiring sharehalder action, each share being catitled to one
vote; and

(c) upon the voluntary liquidation, dissolution or winding-up of the
Cotporation, the net assets of the Corporation available for distribution shall be distributed
prorata to the holders of the Common Stock in accordance with their respective rights and
interest,

C. Rights, Preferences. and Restrictions of the Serjes A Preferred Stock.
1. Dividends.

8, Series A Preferred Stock Dividends.

() Except as otherwise provided in these Amended and Restated
Articles of Incorporation, the holders of the Series A Preferred Stock shail be
entitled to receive dividends (the “Sgries A Dividends™) prior to and in preference
to dividends paid on the Series A Junior Securities (as defined below) in an
amount equal to a rate of eight percent (8%) per annum. Such dividends shall be
cumnulative and accrue daily, whether or not declared by the Board of Directors
and whether or not there are profits, surplus, or other legally available funds to
pay them. Such dividends shall be payable when declared by the Board of
Directors or as otherwise specified herein. The base amount on which the
Corparation pays the Series A Dividends (initially $1.25 per share) will be
adjusted as follows: If the Corporation at any time subdivides (by any stock split,

n
2

(((H10000180801 3)))



AUG. 11,2010 11:03AM TRENAM KEMKER _ NO. 1401 P B
(1110000180801 3)))

stock dividend or otherwise) its outstanding shares of Series A Preferred Steck
into & greater number of shares, the amount in ellect tmpedialely before the
subdivision will be proportionately reduced, and conversely, if the outstanding
shares of Series A Preferred Stock are combined into a smaller number of shares,

. the mnuat in affoer immediately before the combination will be proportionately
increased.

(iiy  In the event dividends are paid on any share of Cominon
Stock, an additional dividend shall be paid with respect to ail outstanding shares
of Series A Preferred Stock in an arhount equal per share {pn an as-if converted 1o
Common Stock hasis) to the amount paid or set aside for each share of Commaon
Stock.

{iily No dividends shall be paid or declarsd on any Series A
Junior Securities (as defined below) without the approval, by affirmative vote or
writlen consent, of the majotity of the holders of the Series A Preferred Stock.

(iv)  The Corporation shall pay accrued unpaid Series A
Dividends in cash in onc lump sum payment to the electing holders of Series A
Preferred Stock on the earlier of the following events: (1) a Seriss A Redemption
Date (as defined below, &s to the redeemed shares only), (2) a Conversion Date
(s defined below); but only as to shares converted on a Qualified 1IPO (as defined
below), or (3) 8 liquidation, dissolution or winding up of the Corporation’s affalrs
(voluntary or involuntary) (a “Liguidation Event™) or Deemed Liquidation Event
(as defined below). This lump surn payment shall be made i cash or in Commen
Stock at the election of the holder of Series A Preferred Stock. T a Series A
Dividend cannot be paid in full, the Corporation shall pay dividends to the
maximum possible extent to the holders of the Series A Preferred Stock, ratably
based on the respeciive amounts of Serles A Dividends otherwise payable to
them. To the extent that a Series A Dividend is due but unpaid, payment of the
Series A Dividend shall occur 25 soon as and when funds are legally available,

(v)  Wotwithstanding anything in this Article III to the contrary, so long
as any shares of the Series A Preferred Stock shall remain outstanding and any
Series A Dividends remain accrued but unpaid, the Corporation shall not pay any
dividends with respect to or redecm pny shares Series A Junior Securities (as
defined below). -

2. Ranking; Liquidation Preference.

1. Ranking, The Series A Preferred Stock ranks senior to every other
class or series of the Common Stock and each other class and series of the Preferred
Stock, other than any class or series of Preferred Stock newly designated and for which
approval is secured from the holders of a majority of Serics A Preferred Stock (all junior
ranking securities, collectively, the *Series A Junior Secunities”™).

(((F110000180801 3)))
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Scrics A Preferred Stock. In the
event of anv L:qmdauon Event, atter paying or providing for payment of it3 debts and
other liabilities, the holders of the Series A Preferred Stock shall be entitled to receive,
prior end in ]’)leClchC to any payment or distribution to the holders of any Series A
Junicr Seenrities, » cash amonnt per share of Serles A Preforred Stock held by them equal
to thé Series A Liquidation Price (as defined below) (the “Sarfes A Tiquidation
Preference™. If upon the occurrence of a Liquidation Event, the asscis of the Corporation
shall be insufticient to pensit the full payment of the Series A Liguidaiivn Price, then the
entire assets of the Corporation legally available for distribution shall be distributed
ratably among the holders of Series A Preferred Stock in proponion to the aggregate
dollar emount of the Series A Liquidation Price payable to each such helder (assuming
the full Series A Liquidation Price could be paid).

<. Liguidation Price. The “Series A Liquidation Price” shall be an
amount per share equal to the sum of: (i) $1.25) (as adjusted in subsection () below) (the
“Original Series A Issue P'rice™) and (ii) an amount equal to accrued bur unpaid dividends
on each such share.

d. Distribution_of Remaining Asscts.  Immediately following a
Liquidation Event and the completion of the distributions required hv Section C(2)(b),

the entire remaining assets of the Corporation legally available for distribution, shall be
distributed ratably among the holders of the Series A Preferred Stock and Commeon Stock
pro rata based en the number of shares of Common Stock such holder owns or into which
it has a right to convert. Nothing contained herein shall prevent the holders of Serles A
Preferred Stock from converting to Common Stock upon the occurrence of a Liquidation
Event. .

¢ Adiustment to Liquidation Price and Payment. If the Corporation
at any time subdivides (by any stock split, stock dividend or otherwise) its outstanding

shares of Series A Preferred Stock into a greater number of shares, the Original Serics A
Issue Price set forth in Section C(2)(c) above in effect immediately before the subdivision
(initially $1.25) for each of the Original Series A Issue Price} will be proportionately
reduced, and conversely, if the outstanding shares of Series A Preferred Stock are
combined into a smaller number of shares, the Original Series A Issue Price set forth in
Section C(2)(c) in effect immediately before the combination will be proportionately
increased,

£ Deemed Liguidation. A Deemed Liquidation Event shall occur
upon (each, a “Deemed Liquidation Event™): (a) a sale, transfer, license or lease, whether
in a single transaction or pursuant to a series of related transactions or plan, of all or
substantially all of the assets of (i) the Corporation {includiag the capital stock of
subsidiaries) or (ii) any subsidiary of the Corporation, the assets of which constitute all or
substantially all of the assets of the Corporation and its subsidiaries teken as a whole, (b)
a merger, acquisition, consolidation or similar transaction which results in the
Corporation’s stockholders immediately prior to such transaction holding fifty percent
{50%) or less of the voting power of the surviving, continuing or purchasing entity or (c)
the issuance or sale, in any transaction or sevies of related transactions, to any person or

5
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entity or affilizted group of persons or entitics, that results in a transfer of ffty percent
(50%) or more of the outstanding voting power of the Corporation. The Corporation
shall pay the Serics A Liquidation Price ou the closing of a Liquidation Event or a
Deemed Liquidation Event. The Corporation shall notify the holders of Preferred Stock
in writing {the “Liguidation Bvent Motice™) 20t loter than tweary (20) davs bafiore the
sharcholders’ meeting called to approve Liquidation Event or a Deemed Liquisation
Event, if any, or within twenty (20} days before closing of the transaction, whichever is
earlier, ind shall also notify the holders in writing of ihe final approval of the fransaction.
The first of these notices shall describe the material terms and conditions of the pending
transaction and the provisions of this Section C(2), and the Corporation shall thereafter
give such holders prompt notice of any material changes.

o Non-cash Distribution. If anv of the assets of the Corporation are
to be disty uled to shareholders other than in cash or securities under this Section Cor
for uny purpose, then the Board of Directors of the Corporation shall prompily engages an
independent appraiser acceptable to a majorty of the holders of the Series A Preferred
Stock, each voting separately as a class, to determine the value of the assets to be
distributed w e holders of the Series A Prefeucd Swek and Common Stock. The
Corporation shall, upon receipt of such appraiser’s valuation, give prompt written notice
to each holder of Series A Preferred Stock and Common Stock of the uppraiser’s
valuation, Notwithstanding the sbove, any securltles to be distributed to the shareholdars
shall be valued as follows:

i. If taded on a securities exchange, the value shall be
deemed to be the average of the closing prices of the seenrities on such exchange
over the thirty (30) day period ending three (3) business days prior to the closing
of the transaction;

' il If actively traded over-the-counter, the value shall be
deerned to be the average of the closing bid prices over the thirty (30) day period
ending three (3) business days prior to the closing of the transaction; and

iii. ~ If there is no active public market, the value shall be the
fair market value thereof, as mutually determined by the Corporation and a
majority of the holders of the Series A Preferred Stock, each voting separately as
a class, provided that if the Corporation and such shareholders are unable to reach
ngreement, then by Independent appraisal by an investment bamker. The
investment banker shall be hired and paid by the Corporation and acceptable to a
majority of the holders of the Series A Preferred- Stock, voting separatcly as a
class.

(((H10000180801 3)))
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3. Votips Rivhts,

a, - Ooneral. Except as set forth in these Amended and Restated
Articles of Incorporation, or as otherwise required by law or as provided in any
acreement mnong the shareholders of the Corporation, the holder of each share of Series
A Preferred Stock shall have the right to one vote for each share of Common Stock into
which such Serics A Preferred Stock could be converted at the record date for
determination of the shareholders entitled to vote on sneh yaarters, or, if no such record
dats is established, ot the date such vote is taken or any written consent of shareholders is
solicited, and shail otherwise have voting rights and powers equal (o the voting rights and
powers of the Common Stock. Except as otherwise 1equired by law or as set forit in
these Amended and Restated Articles of Incorporation, the holders of the Series A
Preferred Stock and the Common Stock shall vote together as a single ¢lass. [n cases in
which the holders the Suries A Preferred Stock arc entitled to approve a matter or voic
separately as a class, vach holder will be entitled 0 once voie for each of its shares and the
vote of a majority of ihe outstanding shares of Series A Preferred Stock will constitute
the action of that class.

b. Notice. Each holder of a share of the Series A Preferred Stock
shall be entitled to the same prior notice of any shareholders’ meeting as provided to the
holders of Common Stock in accordance with the Bylaws of the Corporation, as well as
prior notice of ull shareholder actions to be taken by legally available means in liew of
meeting, and shall vote with holders of the Common Stock and Preferred Stock upon any
matter submitted to a vote of shareholders, except those matters required by law or by the
terms hereof to be submitted to a class vote of the holders of the Series A Preferved
Stock.

c. Events Requiring Approval. Approval of the following actions or
matters by the Corporation shall require approval, by affirmative vote or written consent,

of a majority of the holders of outstanding Series A Preferred Stock, voting separately as
a class:

i. Any amendment, alteration, or repeal of any provision of
the Articles of Incorporation or the Bylaws of the Corporation, by merger or otherwise, including
without limitation, any recapitalization or reorganization of the Corporation, any increase or
decrease in the authorized number of any class or series of shares of the Corporition, and any
guthorization, issuance or uny designation, whether by reclassification or otherwise, of any new
class or series of stock or any other securities convertible into equity securities of the
Corporation;

ii. Any redemption, repurchase, payment of dividends ot other
distributions with respect to Series A Junior Securities or any action that results in the payment
or declaration of a dividend on any shares of Common Stock or Serigs A Preferred, except as
expressly permitted by Sections C(1)(a);

lii.  Any Acquisition (as defined below) or Asset Transfer (as
defined below) or any agreement by the Corporation or its stockholders regarding an Asset

;
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Transfer or Acquisition (each as defined in Section 4 helow). For the purposes of this Section 4:
(1) “Aecquisirion’ shall mean any consolidation vr merger of the Corporation with ue luto any
other corporation or other entity or person, or any acquisition of all or substantially all of the
assets or a majority of the voting securities ot any other corporation or other entity or person;
peovided that on Acquisition shall mot include (x) any consolidation or merger effectad
exclusively to change the domicile of the Corporation. or (V) any transaction or serics of
transactions principally for bova fide equity financing purpeses in which cash is received by the
Cotporativn or any successor or indebtedness of the Corporation is cancelled or converted or a
combination thereof; and (i) “Asser Transfer” shall inean a salz, lease or other disposition of afl
or substantially all of the assets of the Corparation.

fv. Any volumary dissolution or liquidation of the
Corporation;

v, Any rransaction with any divector or officer of the
Corporation, excepr for any transaction with a director or officer of the Corporation u
connection with such person’s employment by or service to the Corporation on such terms and
condifions approved by the Board of Directors, incliding the sffirmative vote of the Directars
appointed by the Series A Preferred, if any; or '

Vi, Any increase or decrease in the suthorized number of
members of the Cor porau'on’s Board of Directors.
.

4. Conversign. The holders of the Scries A Preferred Stock have conversion
rights as follows: :

a. Right to Convert. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, ar any time after the date of issuance of
such share at the office of the Corporation or any transfer agent for the Series A Preferred
Stock into such number of shares of Common Stock as is determined by dividing: (i) the
Original Series A Issue Price, by the applicable Couversion Price in effect at the time of
conversion. The “Conversion Price” shall initially be $1.25), and shall be subject to
adjustment as provided in Section C(4)(e). Based on the initial Conversion Price, all of
the 400,000 outsianding shares of Series A Preferred Stock are inidally convertible into
400,000 shares of Common Stock.

b. Awtomatic Conversion. Each share of Series A Preferred Stock
shall be converted automatically into the number of shares of Common Stock into which
such Series A Preferred Stock are convertible pursuant to Section C(4)(a), without any
further action by the holders of such shares and whether or not the certificates
representing such shares are swrendered to the Corporation or its transfer agent, upon the
closing of & firm comruitment underwritten imtial public offering (a “Qualified IPO™)
pursuant to an effective registration staternent under the Securities Act of 1933, as
amended, covering the offer and sale of Common Stock for the account of the
Corporation to the public at a price per share of Cammon Stock (A) from which the
Corporation receives net cash proceeds of at least $50,000,000, net of underwriters’
commissions and expenses at a pre-money valuation of at least $100,000,000, and (B)

g
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that provides for an initial offering price ta the public per share of Common Srock of at
beust U tinies the greater of the inital Series A Conversion Drice, as adjusted Tor stock
dividends, subdivisions, and combinations pursuast to Section C(D(e)(vi); provided,
however, that upon any automatic conversion resulting from a Qualified [PO, the
Corperation shall, in addition to delivering Cemunon Stock upen snch conversion. pay in
cash to the holders of Serles A Preferred Stock an amoint per share 'equal to the Series A
Liquidation Preference.

c. Mechavics of Conversion. No fmetional shaves of Commeon Stock
shali be issued upon conversion of Series A Preferred Stock. The Corporation shall round
up fractional shares to which the holder would otherwisc be entitled to the nearest whole
pumber. Before any holder of Series A Preferred Stock shall be entitled 10 convert such
shares into shares of Commem Stock and receive certificates therefor, such helder shall
surrender diving normsal business hours the certificate or certificates therefor, duly
endorsed, at the office of the Corporation or of any vansfer agent for the Series A
Preferred Stuck and shall give written notice to the Corparatinn at such office stating the
name or names in which such holder wishes the cerificate or certificates for shares of
Common Siock o be issued, if different from the name shown on the books and records
of the Corporation and the number of Series A Preferred Stock that it elects to convert.
The Corporation shall, as soon as practicable thereafter and in no event later than thirty
(30) days after the delivery of the Series A Preferred Stock, issue and deliver at such
office to such holder of Serjes A Preferred Stock or to the nominge or nominees of such
holder as provided in such notice, a certificate or certificates for the number of shares of
Common Stock to which it shall be entitled (and any shares of Series A Preferred Stock
that were not converted). Such conversion shall be deemed ro have been made
immediately prior 1o the close of business on the date of such surrender of the shares of
Serics A Preferred Stock and delivery of the notice described above (for a conversion
pursuant to Section C(4)(a)) or on the date of the Qualified IPO (for a conversion
pursuait to Section C(4)(b)) (the foregoing respective dates are the “Copversion Date™),
and the person ot persons entitled to receive the shares of Common Stock issnable upon
such conversion shall be treated for all purposes as the record holder or holders of such
shares of Commeon Stock on the Conversion Date. In the case of an automatic conversion
of Series A Preferred Stock into Comman Stock pursuant to a Qualified PO ns provided
for in Section C(4)(b): (i) the Corporation shall pay to the holder of such share of
converted Series A Preferred Stock all accrued but unpaid dividends; and (ii) the
Carporation shall as soon as practicable thereafter also deliver to each holder of Series A
Preferred Stock a check payable to such holders in the amount per share of the Series A
Liquidation Preference.

In the case of an automatic conversion of Series A Preferred Stock into Common Stock
pursuant to a Qualified IPQ as provided for in Section C(4)(b), the Corporation shall give
written notice of the automatic conversion, by registered or certified mail return receipt
requested and postage prepaid, or by overnight delivery, to the record holders of the
Series A Preferred Stock at its address then shown on the records of the Corporation,
stating the effective date and time of such conversion, which shall not be fewer than
seven (7) days and not more than sixty (60) days from the date such notice is delivered.
Such notice will be deemed delivered two (2) days afier it is sent by the Corporation, and

9
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shall state that certificates evidencing shares of Series A Preferred Stock must he'
surrendered at the ofilce of the Corporation {or of its munsfer agent for the Comunon
Stack, if applicable) in the manner described in this Section Cr4)(e).

Reaservation of Stock Izsuable upon Conversion. The Corporation

shal] at all times reserve and keep availahle out of its authorized and unissued shares of
Common Stock, solety for the purpose of effecting the conversion of the shares of the
Series A Preterred Stock, such mumnber of #s shares of Comumon Stock as shall from thoe
io time bs sufficient to effect the conversion of all outstanding shares of the Series A
Preferred Stock,

CAnti-Dilurion Adjvstments.

1. For marposes of this Section C(4)e). the tollowing

definitions shatl apply:

(1)  “Additional Shares of Common Stock”™ shall mean

all shares of Commen Stock issued {or deemed to be issued) by the
Corporation after the Original Issue Date, other than:

() shares of Common Stock Issued upon
conversion of the Series A Preferred Stock;

()  shares of Common Stock issued pursusot to
a stock dividend, split or other similar transaction;

() up to 200,000 shares of Comman Stock (as
adjusted for stock splits, stock dividends, and similar events) or
options 1o purchase such shares issued to employees, consultants,
officers or directors (including, without limitation, any such shares
or aptions granted prior to the date these Amended and Restated
Ariicles of Incorporation were filed with the Florida Secretary of
State); ‘ .

(d)  securities issued pursuant to or in connection
with commercial credit arrangemems, equipment lease financings
or similar transactions into which the Corporation may enter with a
non-affiliate, provided that all such issuances in the aggregate may
not at any time constitute more than one percent (1%) of the
outstanding Common Stock (on an as if converted basis) of the
Corporation,

(2)  “Conyerible Securities” shall mean any evidences

of indebtedness, shaves (other than Series A Preferred Stock outstanding
on the Original Issue Date) or other securities directly or indirectly
convertible into or exchangeable for Common Stack.

10
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(3)  “Options” shall mean rights. options or warrants to
subscribe for, purchase or otherwisv acyuire either Cominon Stock or
Convertible Securities.

(1) “Original [ssue Dare” shall mean the date on which
the apnlicable share of Preferred Stack was tssued.

#,  No Adjustnent of Convetsion Price. No adjustment in the
applicable Conversion Price of the Series A Preferved Stock shall be unade in
respect of the issusnce of Additional Shares of Common Stock unless the
consideration per sharve for an Additional Share of Comumon Stock issued or
deemed 10 be issued by the Corporation is less than the applicable Conversion
Price of the Reries A Preferred Stock in effect on the date of and immediately
prior to such issue.

i, Deemed Issue of Additional Shares of Common Stock. In
the event the Cotporation at any time or from time to time afier the Original Issue
Date shall issue any Options or Convertible Seeurities or shall fix a record date
for the determination of holders of any class of securies entitled to receive any
such Options or Convertible Securities, then the maximum number of shares (as
set forth in the instrument relating thereto without repard to any provisions
contained therein for a subsequent adjustment of such number that weuld resuit in
an adjustment pursnant 1o clause (2) below) of Common Stoek issuable upon the
exercise of such Options or, in the case of Convertibla Securities and Options
therefor, the conversion or exchange of such .Convertible Securities, or the
exercise of such Options therefor, shall be deemed to be Additional Shares of
Common Stock issued as of the time of the issue of such Options or Convertible
Securities or, in case such a record date shail have been fixed, as of the close of
business on such record date, provided that Additiona! Shares of Common Stock
shall not be deemed to have been issued unless the consideration per shate
(determined pursuant 10 Section C(4)(e)(V) hereof) of such Additional Shares of
Common Stock would be less than the applicable Conversion Price of the Series
A Prefarred Stock in effect on the date of and immediately prior to such issue, or
such record date, and provided further that in eny such case in which Additional
Shares of Commoen Stock are deemed to be issued:

(1)  No further adjustment in the applicable Conversion
Price shall be made upon the subsequent issue of Convertible Securities or
shares of Common Stock upon the exercise of such Options or conversion
or cxchange of such Convertible Securities;

(2)  If such Options or Convertible Securities by their
terms provide for any increase or decrease in the consideration payable to
the Corporation, or increase or decrease in the number of shares of
Common Stock issuable, upon the exercise, conversion or exchange
thereof, the Conversion Pricc computed npon the original issue thereof (or
upon the occorrence of a record date with respect thereto), and any
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subsequent adjustments based thereon, shall, upon any snch increase or
decrease becoming effective, be reconputed o reflect such increuse or
decrease insofar as it affects such Options or the rights of conversion or
exchange under such Convertible Securities;

(3)  Upon the expiration of any. such Options or any
rights of conversian or exchange under such Convertible Securities which
shail not have been exercised, the applicable Conversion Price coinputed
upon the original issue thereof (or upon the ocourrence of a record date
wilh respect thereto), and any subseguent adjustments based thereon, shall,
upon such expiration, be recuinpured as if:

(2) in the case of Convertible Securities or
Options for Common Stock, the only Additional Shares of
Common Stock issued werc 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 all such Options, whether or not
exercised, plis the consideration actually received by the
Corporation upon such exercise, or for the issue of ali such
Convertible Securities which were actually converted or
exchanged, plus the edditional consideration, if any, actually
received by the Corporation upon such conversion or exchange,
and

(b) in the cmse of Options for Convertible
Securities, only the Convertible Sceurities, if any, actually issued
upon the exercise thereof were issued at the time of issue of such
Options, and the consideration received by the Corparation for the
Additional Bhares of Common Stock deemed to have been then
issued was the consideration actually received by the Corporation
for the issue of all such Options, whether or not exercised, plus the
congideration deemed to have been received by the Corporation
upon the issue of the Convertible Securities with respect to which
such Options were actually exercised;

(4)  No readjustment pyrsuant to clause 2 or 3 above
shall have the effect of increasing the Conversion Price to an amount
which exceeds the lower of (a) the applicable Conversion Price on the
Adjustment Date (as defined below) immediately prior 1o the adjustment
having been made, or (b) the applicable Conversion Price that would have
resulted from any issuance of Additional Shares of Commeoen Stock (other
than deemed issuances of Additional Shares of Commen Stock as a result
of such Option or Convertible Security) between (he Adjustment Date and
such readjustment date; and

12
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(5)  In the case of any Options which expire by their
termus not more than thirty (30) days after the date of issue thereof, no
adjustinent of the applicable Conversion Price shalf be made until the
earlier of the conversion of any shares of Preferred Stock or the expiration
or everstae of all anch Options, whereipon such adjustment shall be made
in the manner provided in clavse (3) above.

v, Adipsemnont of Conversion Price of Series A Prefurted Stock Upon
Issuoncg of Additional Shares of Common Stock. Tnless waived in writing by
the holders of a majority of the then outstunding shares of Serics A Preferred
Stock, in the event that the Corporation shall issue Additional Shares of Common
Stock (including Additional Shares of Common Stock desmed to be issued
pursuant to Section C(A)e)(Hi)) without consideration or for a consideration per
share less than the applicable Conversion Price of the Scries A Preferred Stock tn
effect on the date of and wnmediately prior 1o such issue, then the applicable
Conversion Frice of the Series A Preferrad Stock shall be reduced, concurrently
with such issue (and the time of reduction sha!l be refened to herein as the
“Adjustment Datg™), to « price (calculated to the nearest one hundredth (1/100) of
a cent) equal to the consideration per share received by the Corporation for such
issus or deemed issue of.the Additional Shares of Common Stock; provided,
however, if such issuance or deemed issuance was without consideration, then the
Corporation shall be deemed to have received an aggregate of 3.001 of
consideration for all such Additional Shares of Common Siock issued or deemed
to be issued.

v. Determination of Consideration. For purposes of this
Section C(4), the consideration received by the Corporation for the issue of any

Additional Shares of Common Stock shall be computed as follows:

(§3)] Cash and Property. Except as provided in clanse (2)

below, such consideration shall:

(a)  insofar as it consists of cash, be compnted at
the aggregate amount of cash received by the Cortporation
excluding amounts paid or payable for accrued interest or accrued
dividends;

(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;
provided, however, that no value shall be atiributed to any services
performed by any employee, officer or director of the Corporation;
and

(¢)  in the event Additional Shares of Common
Stock are issued together with other shares or securities or other
assets of the Corporation for consideration which covers both, be
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the proportion of such consideration 80 received with respect to
such Adduional Shares of Common Stock, computed s provided
i clauses (1)(a) and (D{b) above, as determined in good faith by
the Board of Directors, based on an independent appraisal prepared
by an trvastinent hanker or other person sxperienced in valeing the
eomgiderating received,

(Zy  Options and Convertible  Sscorities. The
consideration per share received by the Cerporation for Additional Shares
of Common Stock deemed to have been issued pursuant to Section
Cy(exiil), relating ro Options and Convertible Secuninies, shall b
determined by dividing: '

{x)  the totel astnount, if mny, received or
recgivable by the Carporation as consideration for the isste of such
Opticns or Convertible Securities payable to the Corporation upon
the exercise of such Options or the conversion or exchange of such
Convertible Securitics, or in the case of Options for Convertible
Securities, the exercise of such Options for Convertible Securities
and the conversion or exchange of such Convenible Securities by

(b  the maximum number of shares of Common
Stock (as set forth in the instruments relating thersto, withour
regard 10 any provision contained therein for a subsequent
adjustment of such number) issuable upon the exercise of such
Options or the conversion or exchange of such Conventible
Securities.

vi. Adjustments  for _ Stock  Bividends,  Subdivisions,

Combinations or Consolidaiigns of Common Stock. In the event the outstanding
shares of Common Stock shall be subdivided (by stock dividends, splits or

otherwise) into a greater number of shares of Common Stock, the applicable
Conversion Price then in effect shall, concurrently with the effectiveness of such
subdivision, be proportionately decreased, Tn the event the outstanding shares of
Common Stock shall be combined or consolidated, by reclassification or
otherwise, into a lesser number of shares of Common Stock, the applicable
Conversion Price then in effect shall, concurrently with the effectiveness of such
combination or consolidation, be proportionately increased.

vii,  Adjustments for Other Distributions. Tn the event the

Corporation at any time or from time to time makes, or fixes & record date for the
determination of holders of Common Stock entitled to receive any distribution
payable in securities or assets of the Corporation other than shares of Common
Stock, in each such event provision shall be made so that the holders of Series A
Preferred Stock shall receive upon conversion thereof, in addition to the number
of shares of Common Stock receivable thereupon, the amount of securities or
assets of the Corporation which they would have received had their Series A

14

(((F110000180801 3)))




AUG. 112010 11:05AM  TRENAM XEMKER N 180T P16
' (((F110000180801 3}))

Praferred Stoek been converted inte Common Steck on the date of such event and
had they thereafter, during the period o the date of such event w and including
the Jate of conversion, refained such securitics or assets receivable by them as
aforesaid during such period, subject to all other adjustments called for during
srch paviod vader this Sectien C4) with respect to the rights of the holders of the
Series A Preferred Stock.

vill.  Adjustments  for  Reclagsificarion.  Fxchange  and
-Substiation. If the Common Stock igsuable upon conversion of the Series A
Preferred Stock shall be changed into the same or a different number of shares of
any other class or classes of stock, wlicther by capital recrganization,
reclassification or otherwise (other than a subdivision or combination of sharcs
provided for dbove). then and in each such event the holder of each share of
Series A Preferred Stock shall have the right thereafter to convert such share into
ihe kind aud wmount of shares of stock and other sceurities and property
receivable upon such reorganization or reclassificution or other change by holders
of the number of shares of Common Stock that would have been subject to receipt
by the holdeis upon conversion of the Series A Preferred Stock immediately
before that change, all subject to further adjustment as provided herein,

X. Certificate as to Adjustments. Upon the occorrence of each
adjustment or readjustment of the applicable Conversion Price pursuant to Section
C(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
Series A Preferred Stock & certificate setting forth a brief statement of the facts
requiring the adjustment, the computation of such adjustinent or readjustment,
detailed facts vpon which such adjustment or rezdjustment is based. The
Corporation shall, upon the written request at any time of any holder of Series A
Preferred Stock, furnish or cause to be furnished to such holder a like certificate
setting forth (i) such adjustments and reacjustments, (i) the applicable
Conversion Price at the time in effect, and (jii} 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 Series A Preferred Stock.

5, Redemption.
a. Series A Redemption.

i Series A Redemption Event. The holders of & majority of
the shares of the then outstanding Serics A Preferred Stock may elect to require
the Corporation to redesm all or any portion of Series A Preferred Stock (the
“Series A Redeemed Shares”) at any time on or after June 30, 2015 (a “Series A
Redemption Event”). The holders of o majority of the shares of the then
outstanding Series A Preferred Stock shall furnish the Corporation at least ninety
(90) days advance notice of a Series A Redemption Event.
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i, Series_A Redewnption Schedule, The Corporation shall
redeem, on a pro rata basis, all of the Series A Redecmeil Shares Ly puying cash
in an amount equal to the Series A Redemption Price to holders of the Series A
Redeemed Shares. The Corporationt may, at its election, extend the schedule for
redeeming rhe Serfes A Redeomad Shares over three installments, ns follows:

(}}  one-third (1/3) of the Series A Redeemed Shares
ninety (90) days after the notice of a Series A Redernntion Event is given
but no carlier than on June 30, 2015 (the “Scries A First Redemption
Date™),

(2)  another one-third (1/3) of the Series A Redeemed
Shares eme (1) vear after the Serles A First Redemption Date (ihe “Serics
A Second Redemption Date™); and

3y ihe remaining Series A Redeemed Shares one (1)
year after the Series A Second Redemption Dote (the “Series A Third
Redemption Dare™) (each of the Series A First, Seeomd and Third
Redemption Dates is a “Series A Redemption Date™).

If the Corporation elects to redeem the Series A Redeemed Shares in increments,
the holder retains alf of its rights with respect to the Series A Redeemed Shares
that have not been redeemed until the Corporation completes each respective
redemption transaction, including jts right to vote, receive dividends on, sell free
of the redemption, and convert the Series A Redeemed Shares to Common Stock.
On any actual or Deemed Liquidation Event that occurs after the Series A First
Redemption Date and before all of the Series A Redeemed Shares are actually
redeemed, the holder will receive for the Series A Redeemed Shares that have not
been redeemed the greater of (A) the Series A Redemption Price {as defined
below) or (B) the amounts payable to holders of the Series A Preferred Stockona
Liquidation Event or Deemed Liquidation Event pursuant to Section C(2).

iii.  Serles A Redemption Price. The redemption price (the

“Series A Redemption Price”) for the Series A Redeemed Shares will be {subject
to the “Series A Minimum Redemption Pricg” described below), the highest of
the following: (1) the fair market value of the Series A Redeemed Shaves on the
date of the Scrics A Redemption Event, as deterinined by independent appraisal
(in accordance with the procedure described below); and (2) the sum of the
Original Series A Tssue Price, plus an amount equal to accrued but unpaid
dividends on each such share as of the applicable Serizs A Redemption Date, plus
an amount that equals an 8% annualized compounded return on the Originai Issue
Price determined for the period from the original issue date of the Series A
Preferred Stock through the applicable Series A Redemption Date. All valuations
shall take into account the right of the holders of the Series A Preferred Stock to
receive the following upon redemption of its Series A Preferred Stock: {i) refund
of its original cost for the Series A Preferred Stock, plus (ii) any accrued but
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unpoid dividends, plus (ilf) Commen Steck issuable upon the conversinn of the
Series A Preterred Stock.

iv.©  Fair Market Value. At least one hundred twenty (120) days
hofore the apnlicable’ Series A Redemption Date, the Corporation shall eanse its
Board of Directors to establish in good faith the fair market value (without any
discounts or reductions for lack of marketability or lack of contral) of the Serizs A
P'referred Steck and notify each holder of Series A Redeemed Shares of this value.
The holders of a majority of the shares of the then outstanding Series A Preferred
Swock may. within twenty (20) days therzafter. notify the Corporation that they
disagree with this value and request an appraisal process.  Within twenry (20)
days thereafter, each of the Corporation and the holders of a majority of the shares
of the then outstanding Series A Preferred Stock shall designate an appraiser
experienced in tie business of evaluating or appraising the market value of stock.
The two designated appraisers (the “lnitial Appraisvrs™) shall, before sixty (60)
days before the Series A Redemption Date, appraise the Series A Redeemed
Shares as of the latest passible date, without. discounting the Series A Redecmed
Shares for illiyuidity or minority ownership intecest. If the difference between the
resulting appraisals is less than five percent (5%), the average of the appraisals
will be decmed the fait market value; otherwise, the Initial Appraisers shall sclect
an additonal appraiser (the “Additional Apvraiser™), also experienced in a manner
similar o the Initial Appraisers. If they fail to select the Additional Appraiser
within thirty (30) days, either the Corporation or the holders of & majority of the
shares of the then outstanding Series A Preferred Stock may apply, after written
notice 1o the other, to my judge of any court of general jurisdiction in Indian
River County, Florida, for the appointment of the Additional Appraiser. The

Additional Appraiser shall then ¢hoos¢ from the values detenmined by the Initial -

Appraisers the value that the Additional Appraiser considers closest 1o the fair
market value of the Series A Preferred Stock, and this value will be the Appraised
Value. The Additional Appraiser shall notify the Corporation and the holders of
the Series A Preferred Stock of his or her determination before the Series A
Redemption Date, Each party shell pay the expenses and fees of the appraiser
selected by such party (ratably based on share ownership for the holders of the
Series A Redesmed Shares), and if an Additional Appraiser is employed, the party
(ratably based on share ownership for the holders of the Series A Redeemed
Shares) who selected the Initial Appraiser whose value determination was rejected
by the Additional Appraiser shall pay all the expenses and fees of the Additional
Appraiser. '

v, Notice. 'At least thirty (30) days prior to ench Series A
Redemption Date, the Corporation shall mail written notice, first class postage
prepaid, to each holder of record (at the close of business on the business day next
preceding the day on which notice is given) of the Series A Preferred Stock at the
address last shown on the records of the Corperation for such holder, specifying
the number of shares to be redeemed from each holder, the applicable Series A
Redemption Date, the redemption price, the place ar which payment may be
obtained and calling upon such holder to surrender to the Corporation, in the
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manner and at the price designated, its certificate ar certificates representing such
holder’s shares to be redeemied (the “Sedes A Redemption Notjee™).

vi. Surrender of Certificates. Except as provided herein, on or
after the applicable Series A Redemption Date, such holder of Series A Preferred
Stock to be redeemed at such time shall surrender to the Corporation the
certificate or certificates reprasenting such shares, in the manner and at the price
designated in the Series A Kederption Nonce, and theveupon the redemmpiion
price of such shares shall be payable to the person whose name appears on such
certificate or certifivates as the owner thereof and each surrendercd certificate
shall be canceled. in the event that fewer than all of the shaves 1¢presented by any
such certificate are redeemed, o new certificate shali be issued representing the
unredeemed shares. '

vil.  Rights of Series A Holders. [fthe funds of the Corparation
legally available for redemption of shares of Series A Preferred Steck on the
applicable Series A Redemption Date are insufficient to redeem the total number
of shares of Series A Preferred Stock to be redeemed on each such date, those
funds that are legally available will be used to redeem the maximum possible
number of such shares ratably among 1he holders of such shares to be redecmed
based upon their holdings of Series A Preferred Stock. The shares of Series A
Preferred Stock not redeemed when scheduled will remain outstanding and
entitled to all the rights and prelerences provided herein until such shares ave
actually redeemed. The holders of any Series A Preferred Stock not redecmed
when scheduled may elect to withdraw their redemption demand for those shares
at any time until such shares are actually redeemed, in which case the Series A
Redeemed Shares will no longer be subject to redemption. At any time when
additional funds of the Corporation are legally available for the redemption of
shares of Series & Preferred Stock as applicable, such funds will immedintely be
used to redeem the balance of the shares that the Corporation has become
obligated to redeem on the applicable Series A Redemption Date and for which
the holders have not withdrawn their redemption demand.

6. Limitations on Reissuance. No share or shares of Serles A Preferred
Stock acquired by the Corporation by reason of purchase, convetsion or otherwise shall be
reissued, and ali such shares shall be cancelled, retired, and eliminated from the shares which the
Corporation shall be authorized to issue, '

7. Preempiive Rights. Holders of the Series A Preferred Stock who are party
to that certain Shareholders Agreement dated as of August 10, 2010, among the Corporation and
its shareholders, as it may be amended from time to time, shall be entitled to the preemptive
rights and rights of first refusal against, the Corporation (the “Preemptive Rights) specifically
granted to them therein. However, such Preemptive Rights shall expire at the time of a Qualified
1PO.
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ARTICLE FOUR
ROARD OF MRECTORS

A, Board of Divectars. The Board of Directors of the Corporation shall consist ol
up to five (5) dircctors. The directors shall be elected ag follows:

1. The halders of Scries A Mreferred Sioclk, vating as a class, shall be entitled
to nominate and elect two (2) directors (the “Series A Directors™.

2. Th: holders of the Common Stock, voting toyether as a single class, shall
nominate and elect two (2) dircctors.

3. The holders of the Commean Stock, voting together as a single class, shall
nominate one (1) director, which nomination shaill be subject o the written approval of a
majority of the holders of the Scrics A Preferred Stock, and the halders of the Common Stock
and the holders of the Series A Preferred Stock, voting together ag s single class, shal eleet such
director.

Directors so elected under this Section A may be removed and vacancies in such seats filled only
by like action. Each class may, at its option, elect fewer than the number of directors designated
by this Article. The Cowporation shall reimburse the directors for all reasonable out-of-pocket
expenses (including travel and lodging) incurred by a director in connection with serving in the
position.

B. Quorum of Board of Directors. A quorum for the transaction of business at al!
meetings of the Board of Directors shall be a majority of the number of directors comprising the
Board of Directors. '

C. Meetings of Board of Directors. The Board of Directors shail plan to hald fts
meetings at least four (4) times annually, including at least one meeting during each calendar
quarter of the year.

ARTICLE FIVE
REGISTERED OFFICE

The street address of the registered office of the Corporation in the State of Florida is.
38401 Timberlane Drive, Umatilla, Florida 32784, The Board of Directors may, from time o
time, move the location of the registered office to any other address in Florida.

ARTICLE SIX
LIMITATION ON DIRECTOR LIABILITY

A director shall not be personally liasble to the Corporation or the holders of shares of
capital stock for monetary damages for breach of fiductary duty as a director, except (i) for any
breach of the duty of loyalty of such director to the Corperation or such holders, (ii)} for acts or
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omissiens not in good faith or which involve intentional miseonduet or a knowing vialation nf
law, (iii) under Section 607.0831 of the FBCA, or (iv) fov any transaction from which such
director derives an improper personal benefit.  This Article Six shall be read 1o authorize the
timitation of liability to the fullest extent permitted under Florida law. If the FBCA is hereafter
amended o qutharize the fiwther or broader elimination or limitation of the personal liahility of
directors, then the Fability of a director of the Corporation shall be eliminated or limited to the
fullest extent permiticd by the FBCA, as so amended. No repzal or modification of this Article
VI shall adversely affect any right of or protection afforded to a dircotor of the Corporaiion
existing immediawcly priot to such repeal or modification.

ARTICLE SEVEN
INDEMNIFICATION

The Corporation shall indemnify and advence expenses to, and may purchase and
maintain insurance on behalf of, its officers and directors 1o the fullest extent permitied by law as
now or hereafter in effect. Without limiting the generality of the foregoing, the Corporation’s
Bylaws (the “Bylnws”) may provide for indeowification and advancement of expenses to
officers, directors, employees and agents on such terms and conditions as the Board of Directors
may frem time (o Lmg deem appropriate ar advisable. :

ARTICLE EIGHT
SPECIAL MEETING OF SHAREHOLDERS

Except as otherwise required by law and subject 10 the rights of the holders of the
Preferred Stock, special meetings of shareholders of the Corporation may be called only by (i)
the Board of Directers pursuant to a resolution approved by a majority of the entire Board of
Directors, (ii) the Corporation’s Chief Executive Officer or (iii) the holders of at least one-third
of the outstanding shares of Common Stock of the Cotporation or Series A Preferred Stock.
Notwithstanding anything contained in these Articles of Incorporation to the contrary, this
Article Eight shall not be altered, amended or repealed except by an affirmative vote of at least
two-thirds of the owtstanding shares of capital stock of the Cmporanon entitled to vote at a
shareholders’ meeting duly called for such purpose.

ARTICLE NINE
BYLAWS

The Board of Directors shall have the power to adopt, amend or repeal the Bylaws or any
part thercof, Certdin provisions of the Bylaws, if and as stated therein, may not be altered,
amended or repealed except by the affirmative vote of at least two-thirds of the owtstanding
shares of capital stock of the Corporation entitled to vote at a shareholders’ meeting duly called
for such purpose. Except for such provisions requiring a two-thirds vote to alter, amend or
repeal (if any), the Bylaws may be aftered, amended or repesled, and new bylaws may be
adepted, by the sharcholders upon the affirmative vote of at least a majority of the outstanding
shares of capital stock of the Corporation entitled to vote at a shareholders’ meeting duly called
for such purpose.
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Notwithstanding anything contained in these Articles of Tneorporation to the contrary,
this Article Nine shal] not be altered, amended or wpealed except by an affimative vote of at
least two-thirds of the cutstanding shares of capitel stock of the Corporation entitled to vote at a
shareholders’ meeting duly called for such purpose.

ARTICLE TEN
AFFILIATED TRANSACTIONS

The Corporation expressly elects not to be governed by Section 607.0001 of the FBCA,
as amended from time to tine, relating w aitiliated transactions.

ARTICLE ELEVEN
CONTROL SHARE ACQUISITIONS

The Corporation expresaiy elects not to be governed by Suction 607.0902 of the FBCA,
as amended from time to time, relating to control share acquisitions,

ARTICLE TWELVE
AMENDMENT

Except as provided herein, these Articles of Ineorporation may be altcred, amended or
repealed by the shareholders of the Corporation in accordance with Florida law.

TR R

[Signature Page Follows)
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IN WITNESS WHEREQF, the Corporation has caused these Amended and Restated
Articles of Incorporation to be executed as of August 10, 2010,

SUNDROP MOBILE, INC.

i
pais

Travis L. Priest, President
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