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AMENDED AND RESTATEDR ARTICLES OF INCORFORATION OF $E e O
PEERFIT, INC, . Z,
o J}\ e
(Dociment No. PO4000157941) "Egos%\ >
- -
Pursnant to the provisions of Section 607.1003 and 607.1007 of the Florida Business %

! Carporation Act (the “der”), the undersigned corporation, PRERFIT, INC. {the “Corparation”,
a Florida corporation, certifies the following: '

1. The neme of the Corporation is peetFit, Inc.

2. The Amended and Rastated Articies of Iocorporation ave attached bersto as
Exhibit A. The Amended and Restated Asticles of Incorporation amend and restaie ihe
Corporation’s Artictes of Incorporation in their entirety, The Amended and Restaied Artivies of

* Incorporation contain amendments which are contained in the text thereof.

3. The Amended and Restated Artiches of Incorporation provide fot a reclassification
of issued and outstanding shares (specifically, & 100-for-1 stock splif) and the pruvisions for
implementing such emendment are oontalned in the attached Amended and Restated Artleles of
Incorporation. The Amended and Restated Articles of Inoorporation sontain no other provisions
for the exohanpe, reclassification or cancellation of issued shares,

4, The Amended and Repiated Articles of Incotpomation were adopted by the Board
of Direeiors of the Corporation by unenimous written sonsent effactive April3), 2011,

5 The Amended snd Restated Articles of Incorporation contain amendments to the
Cotporation’s previously existing Articles of Incorporation which require shareholder approval,

6. The Amended aud Restated Asticles of Incorporation were recommended by the
Boatd of Diroctors of the Corparation end submitied to the shareholders of the Corporation for
approval. The Amended and Restated Articles of Incorporation of the Corporation were
spproved by ths sherekolders of the Corporation by written congent effective April 7, 2011,
which written consent was aigned, dated and delivercd to the Corpoation by sharelwlders
holding a nuntber of shares sufficlent for approval under the Act.

XN WITNESS WHERREOF, the President of the Corporation has signed this Certificate
us of April3h, 2011,

LG 281299
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EXHIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OoF
PEERFIT, Inc.

Pursuant to Sections 607.1001, 607.1003, and 607.1007 of the Florida Business

Corporation Act (the “Acf”), PEERFIT, INC,, approves and adopts the following Amended and
Restated Articles of Incorporation:

ARTICLE ]
NAME

"he name of this corporation is peerFit, Inc. (the “Corporation™),

ARTICLE XX
PRINCIPAL OFFICE AND MAILING ADDRESS

The street wddress and mailing address of the principal office of the Corporation is
peerFit, Inc., 3900 SW 27" Street, F-104, Gainesville, FL 32608.

ARTICLE I
DURATION AND COMMENCEMENT

The Corporation shall exist perpemally. The corporate existence commenced upon the
filing of the initial Articles of Incorporation with the Division of Corporations of the Florida
Department of State,

ARTICLE IV
NATURFE OF BUSINESS

The Corporation has been organized for the purpese of transacting any and all tawful
business or activity permitted under the Act and the laws of the United States of America.

ARTICLEV
CAPITAL STOCK

The total number of shares of all classes of stock which the Corporatien shall have
authority (o issue is (i) Ten Million (10,000,000) shares of Common Stock, nc par value per
share (“Common Stock™), and (ii) One Hundred Thousand (100,000} shares of Preferred Stock,
no par value per share (“Preferred Stock”).

Immmediately upon the filing of thess Amended and Restated Articles of Incorporation
with the Division of Corporations of the Florids Department of State {the “Steck Split Effective
Time™), there shall be effected a One Hundred-for-One (100-for-1) stock split appliceble to the
shares of Common Stock (including fractional shares) outstanding immediately prior to the Stock
Split Effective Time (the “Prior Common Stock’™) such that each One (1) share of Prior
Common Stock shall automatically, without further action on the part of the Corporation or any
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holder of such Comrmon Stock, be reclessificd as and shall become One Hundred (100) validly
issued, fully paid and nonassessable shares of Common Stock, as constituted immediately
following the Stock Split Effective Time, with any fractional shares which would otherwise
result from such stock split being rounded up to the nearest whole number of shares of Common
Stock. The reclassification of the Prior Common Stock inte such new number of shares of
Common Stock will be deemed to occur at the Stock Split Effective Time, regardless of when
any certificates previously ropresenting such shares of Prior Common Stock (if such shares are
held In certificated form) are physically surrendered to the Corporation in exchange for
certificates representing such new number of shares of Common Stock. After the Stock Split
Effective Time, certificates previously representing shares of Prior Common Stock (if such
shares are held in cerlificated form) will, until such certificates are surrendered to the
Corporation in exchange for cerfificates representing such new number of Common Stock,
represent the number of shares of Common Stock into which such shares of Prior Common
Steck shall have been reclassified pursuant to this second paragraph of this Article V of these
Amended and Restated Articles of [ncorporation.

The following is & statement of the designations and the powers, privileges and rights,

and the qualifications, limitations or restrictions thereof in respact of each class of cupital stock
of the Corporation: '

A, COMMON STOCK

L. Genegal.  The voting, dividend and lquidetion rights of the holders of the
Commeon Stock are subject to and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein.

2. Voting. The holders of the Commeon Stock are entitled to one vole for each share
of Commeon Stock held at all meetings of shareholders (and written actions in Heu of meetings).
There shall be no cumulative voting.

B. PREFERRED STOCK

One Hundred Thousand (100,000) shares of the authorized and vnizssued Preferred Stock
of the Corporatien 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 V refer to
seclions und subsections of Parl B of this Article V.

1. ivide

From and after the date of the issuance of any shares of Series A Preferred Stock, the
holder thereof shall be entitled to dividends in an aggregate amount equal to gight percent (8%)
of the Series A Original [ssue Price per share on such shares of Series A Preferred Stock (subject
to eppropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred Stock) (the “Series A Preferred
Dividends™), provided however, that except as set forth in the following sentence of this Section
1 or in Subsections 2.1 and 6, such Series A Preferred Dividends shall be payable only when, as,
and if declared by the Board of Directors and the Corporation shall be under no obligation to pay
such Series A Preferred Dividends except as 3o declared by the Board of Directors or as provided
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in Subseciions 2.1 and 6. 1f so declared, the Series A Preferred Dividends are intended to be
non-cumulative. The Corporation shall not declare, pay or set aside any dividends on shares of
Common Stock or any other class or serles of capital stock of the Carporation junior in
preference to the Series A Preferred Stock (other than dividends on shares of Common Stock
payable in shares of Common Stock) unless {in addition to the oblaining of any consents
required clsewhere in these Amended and Restated Articles of Incorporation} the holders of the
Series A Preferred Stock then outstanding shall have first received, or simultaneously receive, a
_dividend on each ocuistanding share of Series A Preferred Stock in an amount at [east equal to the
amount of the aggregate Series A Preferred Dividends on such share of Series A Preferred Stock
not previously paid. The “Series A Original Issue Price” shall mean $0,35 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 Stock.

, 2. Liguidation, Dissolution or Winding Up: Certain_Mergers, Congolidations and
Asset Sales.

2.1 Preferential Payments to Holders of Series A Prefetred Stock, In the event

of any voluntary or involuntary liquidation, dissolution or winding wp of the Corporation, the
" holders of shares of Series A Preferred Stock then outstanding shall be entiticd to be paid out of
the assets of the Corporation available for distribution to its 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 Series A Originai Issue Price. If upon any such liquidation, dissolution or
winding up of the Corporation, the assets of the Corporation available for distribition to its
shareholders shall be insufficient to pay the holders of shares of Series A Preferred Stock the
full amount to which they shall be entitled under this Subsection 2.1, the holders of shares of
Series A Preferred Stock shall share ratably in any distribution of the assets available for
distribution in proporlion 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 sharey were paid in full. The aggregate amount which a holder of a share of Series A

Preferred Stock is entitled to receive under this Subsection 2.1 is hercinafter reterred to as the
“Series A Liguidation Amount.”

22  Distribution of Remaining Assets. 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 holdets of shares of Series A Preferred Stock the
remaining assets of the Corporation available for distribution to its shareholders shall be
distribuied among the holders of the shares of Common Stock, pro rata based on the number of
shares held by each such holder.

23  Deemed Liquidation Events,
23,1 Definition, Each of the following evems shall be considered a
“Deemed Liquidation Event’ unlcss the holders of at least fifty percent (50%) of the outstanding
shares of Series A Preferred Stock elect otherwise by written notice sent to the Corporation ai
teast five (5) days prior to the effective dute of any such event;
(a) a merger, conselidation or share cxchange in which:

(i) ‘the Corporation is & constituent party or
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{i) a subsidiary of the Corporation is a constituent party
and the Corporation issues shares of its capital
stock pursuant 1o such merger, consolidation or
share exchange,

except any such merger, consolidation or share cxchange invelving the Corporation or a
subsidiary in which the shares of capital stock of the Corporation outstanding immediately prior
to such merger, consolidation or share exchange continue to represent, or are converted into or
exchanged for shares of capital stock that represent, immediately following such merger,
consolidation or share exchange, st least a majority, by voting power, of the capital stock of (1)
the surviving or resulting corporation or (2)-if the surviving or resulting corporation is a wholly
owned subsidiary of another corporation immediately following such merger, consolidation or
share exchange, the parent corporation of such surviving or resulting corporation {provided that,
for the purpose of this Subsection 2.3.1, ail shares of Commmon Stock issuable upon exercise of
Options (as defined below) outstanding immediately prior to such merger, consolidation or share
exchange or upon conversion of Convertible Securities (as defined below) outstanding
immediately prior to such merger, consolidation or share exchange shall be deemed to be
ouistanding imwediately prior to such merger, congolidation or share exchange and, if
applicable, converted or exchanged in such merger, consolidation or share exchange on the same
terms as the actual outstanding shares of Common Siock are converted or exchanged); or

)] the sale, lease, transfer, exclusive license ot other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger or otherwisce) of one
or more subsidiaries of the Corporation if substantially all of the asgets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive license or other disposition is to a wholly owned subsgidiary of the
Corporation.

2.3.2 Effecting a Deemed Liquidation Event,

(a) Unless waived by the holders of at least fifty percent (50%)
of the ouisianding shares of Series A Preferred Stock, the Corporation shall not heve the power
to effect a Deemed Liguidation Event referred to in Subsection 2.3.1(aXi) unless the agreement
or plan of merger, consolidation or share exchange for such fransection (the “Merger
Agreement’™ provides that the consideration payable to the shareholders of the Corporation shall
be allocated among the holders of capital stock of the Corporation in accordance with
Subsections 2.1 and 2.2.

(b) In the event of a Deemed Liquidation Event referred to in
Subsection 2.3.1{a}ii) or 2.3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the Act within ninety {90} days after such Deemed Liquidation Event, then (i)
the Corporation shall send a written nolice to each holder of Series A Preferred Stock no later
than the ninetieth (90“') day after the Deemed Liquidation Event advising such holders of their
right (and the requirements to be met {o secure such right) pursnant to the terms of the following
clause (ii} to require the redemption of such shares of Scries A Preferred Stock, and (ii) if the
holders of at least fifty percenl (50%) of the then outstanding shares of Series A Preferred Stock
$0 request in a written instrument, delivered to the Corporation not later than one hundred twenty
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(120) days after such Deemed Liquidation Event, the Corporation shall use the consideration
received by the Corporation for such Deemed Liquidation Event (net of any retained liabilities
associated with the assets sold or technology licensed, as determined in good faith by the Board
of Directors of the Corporation), together with any other assets of the Corporation avaitable for
distribution to its shareholders (the “Available Proceeds™), to the exient legally available
therefor, on the one hundred fiftieth (150™) day afer such Deemed Liquidation Event (a
“Redemption Dare”™), to redeem all outstanding sharcs of Series A Preferred Stock at a price per
share equal to the Series A Liquidation Amount (the “Redemption Price”). Notwithstanding the
foregoing, in the event of a redemption pursuant to the preceding senience, if the Available
Proceeds are not sufficient to redeem all outstanding shares of Series A Preferred Slock, the
Corporation shall redeemn a pro rata portion of cach holder’s shares of Series A Preferred Stock
to the fullest extent of such Available Proceeds, based on the respective amounts which wonid
atherwise be payuble in respect of the shares to be redeemed if the Available Proceeds were
sulficient to redeem alt such shares, and shall redeem thc remaining shares to have been
redeemed as soon as practicable after the Corporation has funds legally available therefor (the
date, following a date on which such funds arc logally available, with regard to which the
Corporstion ig able io provide the Redemplion Notice required below and redeem shares, also
referred to as a “Redemption Date™). Prior to the distribution or redemption provided for in this
Subsection 2.3.2(b), the Corporation shall not expend or dissipate the congideration received for
such Deemed Liquidation Event, except to discharge expenses incurred in conneclion with such
Deemed Liquidation Event or in the ordinary course of business.

{©) Redemption Notice. In the event that e redemption of
shares of Series A Preferred Stock is required under Subsection 2.3.2 above, the Corporation
shall send written notice of the mandatory redemgption (the “Redemption Notice™) to each holder
of record of Series A Preferred Stock not less than forty (40) days prior to each Redemption
Date. Each Redemption Notice shall state:

(i) the number of shares of Series A Preferred Stock
held by the holder that the Cotporation shall
redeemn on the Redemption Date specified in the
Redemption Notice;

{ii) the Redemption Date and the Redemption Price;

(iiiy the date upen which the holder’s right to convert
such shares ierminates (as determined in
accordance with Subsection 4.1); and

(iv) that the halder is to surrender to the Corporation, in
the manner and at the place designated, his, her or
its certificate or certificates representing the
ghares of Series A Preferred Stock to be
redeemed.

If the Corporation receives, on or prior to the twentieth (20™) day after the date of delivery of the
Redemption Notice to a holder of Series A Preferred Stock, writien notice from such holder that
such holder elects to be excluded from the redemption provided in this Subsection 2.3.2, then the
shares of Series A Preferred Stock registered on the books of the Corporation in the name of
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such holder at the time of the Corporation’s receipt of such notice shail thereafler be “Exciuded
Shares” for the purpose of the Ideemed Liquidation Event with regard to which the holder
thereof has delivered such exclusion notice. #xcluded Shares shall not be redeemed or
redeemable pursuant to this Section 2.3.2 in connection with redemptions under this Subscction

2.3.2 with regard to the same Deemed Liquidation Tivent, whether on such Redemption Date or
thereafter,

(d) Surrender of Certificates; Payment. On or before the
applicable Redemption Date, each holder of shares of Series A Preferred Stock to be redeemed
on such Redemption Date, unless such holder has exercised his, her or its right to convert such
shares as provided in Section 4, shall surrender the certificate or certificates representing such
shares (or, if such registered holder alleges that such certificate has been lost, stolen or destroyed,
a lost certificate affidavit and agrecinent reasonably aceeptable 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 Corporulion, in the manner and at the
place designated in the Redemption Notice, and thereupon the Redemption Price for such shares
shall be payable to the order of the person whose name eppears on such certificate or certificates
as the owner thereof, In the event less than all of the shares of Seriegs A Preferred Siock
represented by a certificate are redeemed, a new certificate representing the unredeemed shares
of Series A Preferred Stock shall promptly be issued to such holder.

{¢) Rights Subseguent to Redemption. If the Redemption
Notice shall have been duly given, and if on the applicable Redemption Date the Redemption
Price payable upon redemption of the shares of Series A Preferred Stock to be redeemed on such
Redemption Date is paid or tendered for payment or deposited with an independent payment
agent so as to be available therefor in & limely munner, then notwithstanding that the certificates .
evidencing any of the shares of Series A Preferred Stock so called for redemption shall not have
been surrendered, dividends with respect to such shares of Series A Preferred Stock shall cease
to accrue after such Redemption Date and all rights with respect to such shares shall forthwith
after the Redemption Date terminate, except only the right of the holders to receive the
Redemption Price without interest upon surrender of their certificate or certificates therefor,

2.3.3 * Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporstion upon any such merger,
conselidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board of Directors of the Corporation.

2.34 Allocation of Escrow. In the event of a Deemed Liguidation Event
pursuant to Subsection 2.3.1(a)(i), if any portion of the consideration payable to the sharcholders
of the Corporation is placed into escrow and/or is payable Lo the shareholders of the Corporation
subject to contingencies, the Morger Agreement shall provide that (a) the portion of such
consideration that is not placed in escrow and not subject to any contingencies (the “Initial
Considerativn®™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only
consideration payeble in connection with such Deemed Liquidation Event and (b) any additional
consideration which becomes payable to the shareholders of the Corporation upon release from
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escrow or satisfaction of contingencies shall be allocated among the holders of capital stock of
the Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous
payment of the Initial Consideration as part of the same transaction,

3, Youing,

3.1 General. On any matter presented to the shareholders of the Corporation
for their action or consideration al uny tneeting of sharcholders of the Corporation (or by writlen
consent of shareholders in lieu of meeting), each holder of outstanding shares of Series A
Preferred Stock shelt be entitled to cag: 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 shareholders entitled to vote on such matter.
Except as provided by law or by the other provisions of these Amended and Restated Arlicles of
Incorporation, holders of Serics A Preferred Stock shall vote together with the holders of
Common Stock as a single class.

3.2 Series A Preferred Stock Protective Provisions. At any time when at least
30,000 shares of Series A Preferred Stock are outstamding, the Corporation shall not, either
directly or indirectly by amendment, merger, consolidation, share exchange or otherwise, do any
of the foliowing without (in addition to any other vote roguired by law or the Articles of
Incorporation) the written consent or affirmative vote of the holders of at least fifty percent
(5096} of the then ouistanding shares of Series A Preferred Stock, given in writing or by vote at a
meeting, consenting or voting (as the case may be) separately as a class:

(a) ligquidate, disselve or wind-up the business and affairs of
the Corporation, effect any Deemed Liquidation Event, or consent to any of the foregoing;

)] amend, aller or repcal any provision of these Amended and
Restated Articles of Incorporation or Bylaws of the Corporation in a manner that adversely affects
the powers, preferences or rights of the Series A Preferred Stock;

(c) create, or authorize the creation of, any additional class or
series of capital stocl uniess the same ranks junior to the Series A Preferred Stock with respect
to the distribeiion of assets on the liquidation, dissolution or winding up of the Corporation, the
payment of dividends and rights of redemption, or increase the authotized number of sharcs of
Serics A Preferred Stock or increase the authorized number of shares of any additional class or
series of capital stock unless the same ranks junior to the Series A Preferred Stock with respect
to the distribution of assets on the liquidation, dissolution or winding up of the Corporation, the
payment of dividends and rights of redemption;

(d) (i) reclassify, altor or amend any cxisting security of the
Corporation that is pari passu with the Series A Preferred Stock in respect of the distribution of
assets on the liquidation, dissolution or winding up of the Corporation, the payment of dividends
or rights of redemption, if such reclassification, alteration or amendment would render such other
security senior to the Series A Preferred Stock in respect of any such right, prefcrence or
privilege, or (it} reclassify, alter or amend any existing security of the Corporation that is junior
to the Series A Preferred Stock in respect of the distribution of asscts on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends or rights of redemption,
if such reclassification, alteration or amendinent would render such other security senior to or

HLG: 281250 8
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pari passu with the Series A Preferred Stock in respect of any such right, preference or privilege;
or

{e) purchase or redeem {or permit any subsidiary to purchase
or redeem) or pay ot declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i) redemptions of or dividends or distribulions on the
Series A Preferred Stock as expressly authorized herein, (ii) dividends or other distributions
payable on the Common Stock solely in the form of additional shares of Common Stock and
(iii) repurchases of stock from former employecs, officers, directors, consultants or other persons
who performed services for the Corporation or any subsidiary in connection with the cessation of

such employment or service at the Jower of the original purchase price or the thep-cutrent fair
market value thereof. ‘

4, . Optional Conversion.

The holders of the Series A Praferred Stock shall have conversion rights as follows {the
“Conversion Rights™):

4.1 Right to Convert,

4.1.1 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 Commen Stock as is determined by dividing the Series A Original Tssue
Price by the Series A Conversion Price (as defined below) in effect at the time of conversion.
The “Series A Conversion Price” shall initially be equal to $0.35. Such initial Series A
Conversion Price, and the rate at which ghares of Series A Preferred Stock may be converied into
shares of Commen Stock, shall be subject to adjustment as provided below.

4,12 Termination of Conversion Rights. In the event of a notice of
redemption of any shares of Series A Preferred Stock pursuant to Section 6, tho -Conversion
Rights of the sharcs designated for redemption shall terminate at the close of business on the last
(ull day preceding ihe date fixed for redemption, untess the redemption price is not fully paid on
such redemption date, in which case the Conversion Rights for such shares shall continue until
such price is paid in full. In the event of a liquidation, dissolution or winding up of the
Corporation or a Deemed Liquidation Event, 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 o the holders of Series A Preferred Stock.

42  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 {raction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation, Whether or not fractional shares would be issuable
upon 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.

4.3 Mechani fon.
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4.3.1 Notice of Conversion. In order for a holder of Series A Preferred
Stock 1o voluntarily convert shares of Series A Preferred Stock into shaves of Common Stock,
such holder shall surrender the certificate or ceriificates. 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 inay be made agsinst the Corporation on account of the
alleged- loss, theft or destruction of such cerlificate), 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 its own {ransfer agent), together with written notice that such holder elects to convert all or
any oumber of the shares of the Serics A Preferred Stock represented by such certificate or
certificates and, if 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 Commoen Stock to be issued. If requirsd by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of (rapsfer, 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 lransfer agent} of such certificates {or lost certificate affidavit and agreement)
and notice shall be the time .of conversion (the “Conversion Time™), and the shares of Common
Stock issuable upon conversion of the shares represented by such certificate shall be deemed 1o
be outstanding of record as of such date. The Corporation shall, as soon as practicable after the
Conversion Time, (i) issue 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 fill 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 converled into Common Stock, (i) pay in cash such amount as provided
in Subsection 4.2 in lien of any fraction of a share of Common Stock otherwise issusble upon

such conversion and (iii} pay all declared but unpaid dividends on the shares of Series A
Preferred Stock converted.

4.32 Reseryation of Shares. The Corporation shall at all times when the
Beries A Preferred Stock shall be outstanding, reserve and keep available 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 Series 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 incremse its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purposes,
including, without limitation, cngaging in best efforts to obtain the requisite shareholder approval
of any necessary amendment to the Articles of Incorporation. Before taking any action which
would cause an adjustment reducing the Serics A 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 issue fully paid and nonassessable shares of
Common Stock at such adjusted Scrics A Conversion Price.
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4.3.3 [Iiffect of Conversion. Al shares of Series A Preferred Stock
which shall have been surrendered for conversion as herein provided shall no longer 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 1o receive shares of Common
Stock in exchange therefor, to receive payment in lieu of any fraction of a share otherwise
issuable upon such conversion as provided in Subgection 4.2 and (o receive payment of any
dividends declared but unpaid thereon. Any shares of Series A Preferred Stock so converted
shall be retired and cancelled and rmay not be reissued as shares of such series, and the
Corporalion may thereafter take such appropriatc action (without the need for shareholder action)

as may be necessary to reduce the authorized number of shares of Series A Preferred Stock
accordingly.

43.4 No Further Adjustment. Upoen any such conversion, no adjustment
to the Series A Conversion Price shall be mede for any declared but unpaid dividends on the

Series A Preferred Stock surrendered for conversion or on the Common Stock delivered upon
conversion.

43.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be puyuble in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax which may be payable in respect of
any transfer involved in the issuance and delivery of shares of Commeoen Stoek in a hame other
than that in which the shares of Series A Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and until thé petson or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, 1o the
satisfaction of the Corporation, that such tax has been paid.

4.4 Adjustiments to Series A Convergion Price for Dilufing Issues.

4.4.1 Special Definitions. For purposes of this Article V, the following
definitions shall apply: :

(a) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Slock or Convertible Securities.

(b)  “Series A Original Issne Date” shall mean the date on
which the first share of Series A Preferred Stock was issued.

(c) “Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or exchangeable for
Common Stock, but excluding Options.

(d) “Additionai Shares of Common Stock”™ shall mean all
shares of Common Stock issued (or, pursuant to Subsection 4,4.3 below, deemed to be issued) by
the Corporation after the Series A Original Issue Date, other than (1) the following shares of
Coromon Stock and (2) shares of Common Stock deemed issued pursuant to the following
Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted Secarities™):
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(i)

(i)

(iv)

v)

(vi)

(vit)

(viii)

shares of Common Stock, Options or Convertible
Securities issued as a dividend or distribution on
Series A Preferred Stock;

shareg of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock
split, split-up or other distribution on shates of
Common Stock that is covered by Subsgection 4.5,
4.6,4.7 or4.8;

shares of Commeon Stock or Opticns issued to
employees or directors of, or consultants or
advisors to, the Corporation or any of iis
subsidiaries pursuant to a plan, agreement or
arrangement approved by the Beard of Directors
of the Corporation,

shares of Common Stock or Convertible Securities
actually issued upon the exercise of Options or
ghares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities,
in each cese provided such issusnce is pursuant to
the terms of such Option or Convertible Security;

shares of Common Stock, Options or Convertible
Securities issued to banks, equipment lessors or
other financial inslitutions, or w0 real property
lessors, pursuant to a debt financing, equipment
leasing or real property leasing transaction approved
by the Board of Directors of the Corparation;

shares of Common Stock, Options or Convertible
Securities issued 1o suppliers or third parly service
providers in connection with the provision of goods
or services pursuant to transactions approved by the
Board of Directors of the Corporation;

shares of Common Stock, Cptions or Convertible
Securities tssued pursuant to the acquisition of
another corporation by the Corporation by merger,
purchase of substantiully all of the assets or other
reorganization or to a joint venture agreement,
provided, that such issuances are approved by the
Board of Directors of the Corporation; or

shares of Common Stock, Options or Convertible
Securities issued in conneciion with sponsored
research, collaboration, technology  license,
development, OEM, marketing or other simiiar

12
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agreements or strategic partnerships approved by
ihe Board of Directors of the Corporation.

4.42 No Adiustment of Series A Conversion Price. No adjustment in
the Seriss A Conversion Price shali be made as the result of the issuance or deemed issuance of
Additional Shares of Common Stock if the Corporation receives writlen notice from the holders
of at least fifty percent (S0%) of the then outstanding shares of Scries A Preferred Stock agreeing
that no such adjustment shall be made as the result of the issuance or decmed issuance of such
Additional Shares of Common Stock.

4.43 Deemed [ssue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time after the
Series A Original Issue Date shall issue any Oplions er Convertible Securities (excluding
Options or Convertible Securities which are themselves Exempted Securities) or shall fix a
record dute for the determination of holders of any class of securities entitled to receive any such
Options or Converible Sccurities, then the maximum number of shares of Common Stock (as set
forth in the instrument relating thersto, assuming the satisfaction of sany conditions to
exercisability, convertibility or cxchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have been fixed, as of the closc of
business on such record date,

(b  If the terma of any Option or Convertible Security, the
issuance of which resulted in an adjustment 1o the Series A Conversion Price pursuunt to the
terms of Subsection 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
Option or Convertible Security) to provide for cither (1) any increasc or decrease in the number
of shares of Common Stock issuable upon the exercise, conversivn and/or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the consideration payable o the
Corporation upon such excrcise, conversion and/or exchange, then, effective upon such increase
or decrease becoming effective, the Series A Conversion Price computed upon the original issue
of such Optien or Convertible Security (or upon the oceurrence of a record date with respect
thereto) shall be readjusted to such Series A Conversion Price as would have obtained had such
revised terms been in effect upon the criginal date of issuance of such Option or Convertitle
Security, Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have
the effect of increasing the Series A Conversion Price to an amount which exceeds the lower of
(1) the Scries A Conversion Price in effect immediately prior to the original adjusiment made as a
result of the issuance of such Option or Convertible Security, or (i) the Series A Conversion
Price that would bave resulted from any issuances of Additicnal Shares of Common Stock {(other
then deemed issuances of Additional Shares of Common Stock as a result of the issuance of such

Option or Convertible Security) between the original adjusiment date and such readjustment
date.

(2] If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securities), the
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issuance of which did not result in an adjustment to the Secrics A Conversion Price pursuant to
the terms of Subsection 4.4.4 (either because the consideration per share (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or
greater than the Series A Conversion Price then in effect, or because such Option or Convertible
Security was issued before the Series A Original Issue Daie), are revised afler the Scries A
Original Issue Date a3 a result of an amendment to such terms or any other adjustment pursuant
to the provigions of such Option or Convertible Security (but excluding automatic adjustments Lo
such terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security)
to provide for either (1) any increase in the number of shares of Common Stock issuable upon
the exercise, conversion or exchange of any such Option or Convertible Security or (2) any
decrease in the consideration payable te the Corporation upon such exercise, conversion or
exchange, then such Option or Convertible Security, as so amended or adjusted, and the
Additional Shares of Common Stock subject thereto (determined in the manner provided in

Subsection 4.4.3(a)) shall be deemed to have been issued efleclive upon such increase or
decrease becoming effective,

(d) Upon the cxpiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted
{cither upon its original issuance or upon a revision of its terms) in an adjustment to the Scries A
Caonversion rice pursuant to the terms of Subsection 4.4.4, the Series A Conversion Price shall
be readjnsted to such Series A Conversion Price as would have obtained had such Option or
Convertible Security (or portion thereof) never been issued.

(e) 1t the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Secarity, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events, any adjustment to the Series A Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequert adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subsection 4.4.3). If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange,
cannot be calculated at all at the time such Oplion or Convertible Security is issued or amended,
any adjustment to the Series A Conversion Price that would result under the terms of this
Subsection 4.4.3 at the lime of such issuance or amendment shall instead be cffected at the time
such number of shares andfor amount of consideration is first calculable (cven if subject to
subsequent adjustments), assuming for purposes of calculating such adjustment to the Series A

Conversion Price that such issuance or amendment took place at the time such calculation can
first be tnade,

444 Adjustment of Series A Conversion Price Upon Issuance of
Additional Shares of Comunon Stock, In the event the Corporation shall at any time afler the
Scries A Original Issuc Date issue Additional Shares of Common Stock (including Additional
Sharcs of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without
consideration or for a consideration per share less than the Series A Conversion Price in effect
immediately prior to such issue, then the Series A Conversion Price shall be reduced,
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concurrently with such issue, to a price (calculated to the nearest onc-hundredth of a cent)
determined in accordance with the following formula:

CP, = CPy * (A +B) + (A+C).
For purposes of the foregoing formula, the following definitions shall apply:

(a) “CPy” shall mean the Series A Conversion Price in effect
immediately after such issue of Additional Shares of Comnmon Stock

(b) “CP;” shall mean the Series A Conversion Price in effect
immediately prior to such issue of Additional Shares of Common Stock;

() “A” shall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares of Commeon Stock (treating for
this purpose as outstanding all shares of Common Stock issuable upon exercise of Opiions
outstanding immediately prior to such issue or upon conversion or exchange of Convertible
Secunties (including the Series A Preferred Stock) outstanding (assuming exercise of any
putstanding Options therefor) immediately prior to such issue);

(d) “B” shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stock had been issued at a
price per share equal to CPy (determined by dividing the aggreguale consideration reecived by the
Corporation in respect of such issue by CEy}; and

(e) “€” ghall mean the number of such Additional Shares of
Commoen Stock issued in such transaction,

44.5 Detenmination of Consideration. For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issue of any Additional
$hares of Common Stock shall be computed as follows;

(a) Cash end Property: Such consideration shall:

(i) insofar as it consists of cash, be computed at the
agpregate amount of cash reccived by the
Corporation, excluding amounts paid or payable
for accrued interest;

(i1) insofur ay it consists of properly other than cash, be
computed at the fair market value thereof at the
{ime of such issue, as determined in good faith by
the Board of Directors of the Corporation; and

(ili) in the event Additional Sharcs of Common Stock
arc igsued together with other shares or securities
or other assets of the Corporation for
consideration which covers both, be the
proportion of such consideration se received,
computed as provided in clauses (i) and (ji) above,
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as determined in good faith by the Board of
Directors of the Corporation, '

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

izsued pursuant to Subsection 4.4.3, relating to Options and Convertible Securities, shsll be
determined by dividing

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

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

44.6 Multiple Closing Dates. In the event the Corporation shail issue on
more than one date Additional Shares of Common Stock that are a part of one transaction or a
series of related (ransactions and that would result in an adjustment to the Series A Conversion
Price pursuant to the terms of Snbsection 4.4.4 then, upon the final such issuance, the Series A
Conversion P'rice shall be readjusted to give effect to all such issuances as if they occurred on the
date of the first such issuance (and without giving effect to any additional adjustments as a resuit
of any such subsequent issuances within such period).

4.5  Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the Series A Original Issue Date effect a subdivision of the
outstanding Common Stock, the Series A Conversion Price in effect immediately before that
gubdivision shall be propartionately decreased so that the number of shares of Common Stock
issusble on conversion of cach share of such series shall be increased in proportion to such
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increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time fo time after the Series A Original Issue Date combine the
outstanding shares of Common Stock, the Serics A Conversion Price in effect immediately
before the combination shall be proportionately increased so thal the number of shares of
Common Stock issuable on conversion of cach 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 at the close of business on the date
the subdivision or combination becomes effective. -

4.6  Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from lime to time nfier the Series A Original Issue 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 Common Stock in additional shares of Cormon
Stack, then and in each such event the Series A Conversion Price in effect immediately before
such event shatl be decreased as of the time of such issnance or; in the event such a record date
shall have been fixed, as of the close of business on such record date, by multiplying the Series A
Conversion Price then in effect by a fraction:

{1y the numerator of which shall be the total number of shares
of Common Stock issued and oulstanding immediately
prior to the time of such issusnce or the close of business
on such record date, and

(2) the denominator of which shall be the total number of
shares of Common B8tock issued und outstanding
immediately prior to the time of such issuance or the close
of business on such record date plus the number of shares

of Common Stocl issuable 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 fully made on the date fixed therefor, the Scrics A
Conversion Pricg shall be recomputed accordingly s of the close of business on such record date
and thereafier the Series A Conversion Prive shall be adjusted pursuant to this subsection as of
the time of actual payment of such dividends or diswibutions; and (b) that no such adjustment
shall be made if the holders of Series A Preferred Stock simulianeously receive a dividend or
other distribution of shares of Commmon Stock in a number equal to the number of shares of
Common Stock es they would have received if all outstanding shares of Series A Preferred Stock
had been converled into Common Stock on the date of such event.

47  Adjusiments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Series A Original Issue Date shail 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 in securities of the Corporation {other than a distribyution
of shares of Common Stock in respect of outstanding shares of Common Stock) or in other
property and the provisions of Section | do not apply to such dividend or distribution, then and
in cach such event the holders of Series A Preferred Stock shall receive, simultaneously with the
distribution to the holders of Common Stock, a dividend or ather distribution of such securities
or other property in an ampunt equal to the amount of such securities or other property as they
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would have received if all outstanding shares of Series A Preferred Stock had been converted
into Comumon Stock on the date of such event.

4.8 Adjustment for Merger or Reorganization, eic. Subject to the provisions
of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification,
consolidation or merger involving the Corporation in which the Comimon Stock (but not the
Series A Preferred Stock) is converted into or exchanged for securities, cash or other property
(other than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such
reorganization, recapilalization, reclassification, consolidation or merger, each share of Series A
Preferred Stock shall thereafler be convertible in lien of the Common Stock inte which it was
convertible prior to such event into the kind and amount of securities, cash or other property
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 entitled to receive
pursuant o such fransaction; and, in such case, appropriate adjustment (as. determined in good
faith by the Board of Directors of the Corporation) shall be made in the application of (he
provisions in this Section 4 with respect to the rights and interests thereafler of the holders of the
Series A Preferred Stock, 10 the end that the provisions set forth in this Section 4 (including
provisions with respect to changes in nnd other adjustments of the Series A Conversion Price)
shall thereafter be applicable, 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,

4.9  Certificate as to Adjustments. Upon the occurrence of each adjustment or
readjusiment of the Series A Conversion Price pursuant to this Section 4, the Corporation at its
expense shall, as promptly as reasonably practicable but in any event not later than twenty-one
(21} days thereafter, compute such adjustment or readjustment in accordance with 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 prompily as
reasonably practicable after the written request at any time of any holder of Series A Preferred
Stock (but in any cvent not later than twenty-one (21) days thereafter), fumish or cause to be
furnished 1o such holder a ceriificate setting forth (i) the Series A Conversion Price then in
effect, and (ii) 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.

4.10  Notice of Record Date. In the event:

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

(b)  of any capital reorgenization of the Corporation, any
reclassification of the Common Stock of the Corporation, ot any Deemed Liquidation Event; or
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©) of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Serics A Preferred Stock a notice speeifying, 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 (it} the cffective dato on which such reorganizetion, reclassification, coasolidation,
metger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any 15 fo 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 Series A Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other capital stock or securities)
for securities or other property deliverable upon such reorganization, reclassification,
consclidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Stock end the Common

Stock, Such notice shall be sent at least ten (10) days prior to the record date or effective date
tor the event specified in such notice,

5. Mandatory Cenversion,

5.1  Tripper Events. Upon eithcr {a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritien public offering pursuant to an
effective registration statement under the Securitics Act of 1933, as amended, or (b) the date and
time, or the occurrence of an event, specificd by vote or written consent of the holders of at least
fifty percent (50%) of the then outstanding shares of Series A Preferred Stock (the time of such
closing or the date and time gpecified or the time of the event specified in such vote or written
congent is referred to herein as the “Mandaiory Conversion Fime™), (i) alt outstanding shares of
Series A Preferred Stock shatl nutomatically be converted into shares of Common Stock, at the
then effective conversion rate and (if) such shares may not be rcissued by the Corporation,

52  DProcedural Requirements. All holders of record of shares of Series A
Preferted Sfock shall be sent written notice of the Mandatory Conversion Time and the place
desipnated for mandatory conversion of all such shares of Series A Preferred Steck pursuant to
this Section 5. 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 Preferred Stock
shall surrender his, her or its certificate or certificates for all such shares (or, if such holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate effidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be mnade 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
accompanied by written instrument or instruments of iransfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or ils attorney duly authorized
in writing. All rights with respect to the Series A Preferred Stock converted pursuant to
Section 5.1, 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 thercof to surrender the certificates at or prior to such time), except only
the rights of the holders thereof, upon surrender of their certificate or certificates (or lost
certificate affidavit and agrcement) therefor, to receive the ilems provided for in the next
sentence of this Subsection 5.2, As soon as practicable afler the Mandatory Conversion Time
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and the surrender of the certificate or certificates (or lost cerlificate affidavit and agreement) for
Series A Preferred Stock, the Corporation shall issue and deliver to such holder, or to his, her or
its nominees, a ceriificate or certificates for the number of full shares of Commeon Stock issuable
on such conversion in accordance with the provisions bereof, together with cash as provided in
Subsection 4.2 in liew of any [raction of a share of Common Stock cotherwise issuable upon such
conversion and the payment of any declared but wnpaid dividends on the shares of Series A
Preferred Stock converted. Such converied Series A Preferred Stock shall be retired and
cancelled and may not be reissued as shaves of such series, and the Corporation may thereatter
take such appropriate action (without the need for sharcholder action) as may be necessary to
reduce the authorized number of shares of Series A Preferred Stock accordingly.

6. Redeemed or Otherwise Acquired Shates. Any shares of Series A Preferred
Stock that are redeemed or otherwise acquired by the Corporation or any of its subsidiaties shall
be automatically and immediately cancelled and retired and shell not be reissued, sold or
transferred. Neither the Corporation nor any of its subsidiaries riay exercise any voting or other
rights granted to the holders of Series A Preferred Stock following redemption,

7. 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 Seriea A Preferred
Stock by the affirmative written consent or vote of the holders of at least fifty percent (50%0) of
the shares of Series A Preferred Stock then outstanding.

8. 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, o
the post office address last shown on the records of the Corporation, or given by electronic
communication in comptiance with the provisions of the Act, and shall be deemed sent upon
such mailing or elecironic trunsmission.

ARTICLE V] :
ACTION OF SIIAREHOLDERS AND PIRECTORS WITHOUT MEETING

To the fullest extent permitted by the Act, as the same may be amended [rom time to
time, the shareholklers and Board of Directors of the Corporation shall be entitled and able to
take action, adopt resolutions, vote for and approve matters by written consent in the manner
provided in the Act, which shall apply to any matter which could or is otherwise required to be
voted upon at a meeting of the shareholders or Board of Directors, as applicable, under the Act
as well as any matters which call for the affirmative vote, consent or approval of all of the
sharcholders or the holders of a certain percentage of the shares of the capital stock (or of a series
or class or multiple series or classes) of the Corporation under these Amended and Restated
Articles of Incorporation or the Corporation’s Bylaws,

ARTICLE vII
BOARD OF DIRECTGRS

The number of directors of the Corporation shall be determined in the manner set forth in
the Bylaws of the Corporation. Elections of directors need not be by written ballot unless the
Bylaws of the Corporation shall so provide.
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ARTICLE Vill
BYLAWS

Subject to any additional vote required by these Amended and Restated Articles of
Incorporation or Bylaws, in furtherance and not in limitation of the poweérs conferred by statute,

the Board of Directors is expressly authorized to make, repeal, alter, amend and rescind any or
all of the Bylaws of the Corporation,

ARTICLE IX
SHAREAOLDER MEETINGS

Meetings of sharcholders may be held within or without the State of Flerida, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the
State of Florida at such place or places s may be designated from time to time by the Board of
Directors or in the Bylaws of the Corporation.

ARTICLE X
LIMITATEONS ON LIABILITY OF DIRECTORS

To the fullest extent permiited by law, a director of the Corporation shall mot be
personally ligble to the Corporation or ita shareholders for monetary damages for breach of
fiduciery duty as a director. If the Act or any other law of the State of Florida iy amended afler
approval by the shareholders of this Article X 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 Act as so amended.

Any repeal or modification of the foregoing provisions of this Article X by the
shareholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at the time of, or increase the liability of any director of the Corpotation

with respcet to any acts or omissions of such director occurring prior to, such repeal or
modification,

ARTICLE XI
INDEMNIFICATION OF DIRECTORS, OFFICERS, AGENTS, ETC.

To the fullest extent permitted by applicable iaw, the Corporation is authorized to provide
indemnification of (and advancement of expenses to) directors, officers and agents of the
Corporation (and any other persons to which the Act permits the Corporation to provide
indemnification) throngh Bylaw provisions, agreements with such agents or other persons, vote
of shareholders or disinterested directors or otherwise, in excess of the indemnification end
advancement otherwise permitted by Section 607.0850 of the Act.

Any amendment, repeal or modification of the foregoing provisions of this Article

Tenth shall not adversely affect any right or protection of any director, officer or other agent of
the Corporation existing at the time of such amendment, repeal or modification.

* ¥ *
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IN WITNESS WHERECQF, these Amendod and Restated Artlcles of
Incorporation have been exeouted by a duly authorzed officer of this corporatiou on this 3n day
of Agwil, 2011,
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