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ARTICLES OF AMENDMENT AND RESTATEMENT
TO AMENDED AND RESTATED ARTICLES OF INCORPORATION

OF
KITEDESK, INC,

Pursuant to Sections 607.1007 and 607.1003 of the Florida Business Corporation Act (the
“FBCA™), KiteDesk, Inc., a corporation organized and existing under the laws of the State of
Florida (the “Corporation™). hercby certifies as follows:

FIRST: That this Corporation is named KiteDesk, Inc. and was originally incorporated
in the State of Florida on October 19, 2011, and that these Third Amended and Restated Articles
of Incorporation shall amend, restate and supcrsede in their entirety any and all prior Articles of
Incorporation, as amended, including, without limitation, those certain Second Amended and
Restated Articles of Incorporation filed with the Secretary of State of the State of Florida on
September 24, 2013, and any other Articles of Amendment or Centificates of Designation
thereto, filed with the State of Florida from the date of the Corporation’s original incorporation
through the date hereof.

SECOND: These Third 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 Third Amended and Restated Articles of Incorporation
contain amendments that require sharcholder approval. These Third Amended and Restated
Articles of Incorporation were approved by the shareholders pursuant to a written consent in liew
of a meeting dated March 4, 2014, and the votes cast for the amendment by the shareholders was
sufficient for approval.

THIRD: The Articles of incorporation of the Corporation as heretofore restated,
amended or supplemented are hereby further amended and restated to read in their entirety as
follows: .

“THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION

oF
KITEDESK, INC.

L
NAME

The name of the corporation ts KITEDESK, INC.
11
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PRINCIPAL PLACE OF BU. AND MAILING ADDRESS

The Corporation’s principal place of business and mailing address is 1120 W.
Peninsular Street, Tampa, Flarida 33603,

1) N

AUTHORIZED SHARES

‘ A. Classes of Stock. The Carporation is authorized to issue two clagses of
shares to be designated, respectively, as “Preferred Stock™ and “Common Stock.” The total
numbey of shares of Preferred Stock the Corporation shall have authority to issue is 5,212,221 no
par valuc per share, 3,000,000 of which are designated “‘Series A Cumulative Convertible
Preferred Stock™ (“Serlgs A Preferred Stock™), 1,161,668 of which are designed “Scries B
Cumulative Convertible Preferred Stock™ (“Series B Preferred Stock™), and 1,050,553 of which
are designed “Serics B-1 Cumulativc Convertible Preferred Stock™ (“Series B-1 Preferred
Stock”, and with the Series B Preferred Stock, the “Senior Preferred Stock™). The total number
of shares of Common Stock the Corporation shall have authority to issue ig 6,212,321, no par
value per share,

B. Rights, Preferences and Restrictions of Preferred Stock. The rights,

preferences, privileges and restrictions granted to and imposed on the Series A Preferred Stock,
Series B Preferred Stock and Series B-1 Preferred Stock are as set forth in this Article 111(B).

i. Dividend Provisions.

(a)  Preferred Stock. The holder of each sharc of Preferred
Stock on the applicable record date shall be entitled to receive annua! dividends, when as and if
declared by the Board of Directors of the Corporation (the “Board™) out of any assets legally
available therefor, prior and in preference to any declaration or payment of any dividend
(payable other than in Common Stock or other securitles and rights convertible into or entitling
the holder thereof to reccive, directly or indirectly, additional shares of Common Stock) on the
Common Stock, at the rate of (i) eight percent (8%) of thc Series A Original Purchase Price (as
defined below) with respect to Serics A Preferred Stock, (ii) eight percent (8%) of the Series B
Original Purchase Price {as defined below) with respect 1o Series B Preferred Stock. and (iii)
cight percent (8%) of the Series B~1 Original Purchase Price (as defined below) with respect to
Serics B-1 Preferred Stock, in each case as adjusted for stock splits, stock dividends,
reclassification and the like. Such dividends shall accrue on each share of Preferred Stock on a
daily basis from its date of issuance, regardless of whether carned or declared. Dividends shall
be cumulative so that if such dividend in respect of any previous or current annual dividend
petiod, at the annual rate specified above, shall nat have been paid the deficiency shall first be
fully paid before any dividend or other distribution shall be paid on or declared and set apart for
the Common Stock. Any accumulated, unpaid dividends on Preferred Stock shall not beer
interest. Cumulative dividends with respect to a share of Preferred Stock which are accrued,
payable or in arrears shall, upon conversion of any such share, be paid in cash or, at the election
of the holder of the shares then being converted, in additional shares of Common Stock at the
then-current Conversion Price (as defined hercin), to the extent assets are legaily available
therefor and any amounts for which assets are not legally available shall be paid promptly as
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assets become legally available therefor; any partial payment will be made pro rata among the
holders of such sharcs

(b) Senior Preferred Stock Dividends. The holders of the

Senior Preferred Stock shall be entitled 1o receive dividends on a pari passu basis with each
other pursuant to this Section i(b) in preference and priority to any dividends or other
distributions declared on the Cotporation’s Serics A Preferred Stock and Common Stock.
Furthermore, the Corporation shall not declare, pay or set aside any dividends on shares of any
other class or series of capital stock of the Corporation including without limitation the Series A
Preferred Stock (other than dividends on shares of Commeon Stock payable in shares of Common
Stock) unless (in addition to the obtaining of any consents required elsewhere in these Articles of
Incorporation) the holders of the Senior Preferred Stock then outstanding shall first receive, or
“simultaneously rcceive, a dividend on each outstanding share of Senior Preferred Stock in an
amount at least cqual to the greater of (i) the amount of the aggregate accrued or declared but
unpaid dividends on such share of Senior Preferred Stock and not previously paid, and (ii) (A) in
the case of a dividend on Common Stock or any class or series that is convertible into Common
Stock, that dividend per share of Senior Preferred Stock as would equal the product of (1) the
dividend payable on each share of such class or series determined, If applicable, as if all shares
of such class or series had been converted into Common Stock and (2) the number of shares of
Common Stock issuable upon conversion of a share of Senior Preferred Stock, in each case
calculated on the record date for determination of holders entitled to receive such dividend or (B)
in the case of a dividend on any class or serics that is not convertible into Common Stock, at a
rate por share of such Senior Preferred Stock determined by (1) dividing the amount of the
dividend payable on each share of such class or series of capital stock by the original issuance
price of such class or series of capital stock (subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to such
class or serjes) and (2) (Y) for shares of Serics B-1 Preferred Stock, multiplying such fraction by
an amount equal to the Series B-1 Original Issue Price (as defined below), and (Z) for shares of
Serics B Preferred Stock, multiplying such fraction by an amount equal to the Series B Original
Issuc Price (as defined below); provided that, if the Corporation declares, pays or sets aside, on
the same date, a dividend on shares of more than one class or serigs of capital stock of the
Corporation, the dividend payable to the holders of Senior Preferred Stock pursuant to this
Section | shall be calculated based upon the dividend on the class or series of capital stock that
would result in the highcst Senior Preferred Stock dividend.

() Series A Dividend. The holders of the Series A Preferred

Stock shall be entitled to reccive dividends on a pari passu basis with each other pursuant to this
Section I(c) in preference and priority to any dividends or other distributions declared on the
. Corporation’s Common Stock, but subject to the dividends or other distributions on the
Corporation’s Senior Preferred Stock as set forth in Section 1(b). Furthermore, the Corporation
shall not declare, pay or set aside any dividends on shares of any other ¢lass or series of capital
stock of the Corporation (other than dividends on shares of Common Stock payable in shares of
Common Stock) unless (in addition to the obtaining of any consents required elsewhere in these
Articles of Incorporation) the holders of the Senior Preferred Stock then outstanding shatl first
have received dividends pursuant to Section 1(b) above, and the holders of the Scries A Preferred
Stock then outstanding shall receive, or simultaneously receive, a dividend on cach outstanding
share of Series A Preferred Stock in an amount at least equal to the greater of (i) the amount of
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the aggregatc accrued or declared but unpaid dividends on such share of Series A Preferred
Stock and not previously paid and (ii} (A) in the case of a dividend on Commen Stock or any
¢lass or series that is convertible into Common Stock, that dividend per share of Scries A
Preferred Stock ag would equal the product of (1) the dividend payable on each share of such
class or serics determined, if applicable, as if all shares of such class or series had been converted
into Common Stock and (2) the number of shares of Common Stock issuable upon conversion of
a share of Series A Preferred Stock, in sach case calculated on the record date for determination
of holders entitled to receive such dividend or (B) in the case of a dividend on any class or series
that is not convertible into Common Stock, at a rate per share of Series A Preferred Stock
determined by (1) dividing the amount of the dividend payable on each share of such class or
series of capital stock by the original issuance price of such class or series of capital stock
(subject to appropriate adjustment in the event of any stock dividend, stock split. combination or
other similar recapitalization with respect to such class or series) and (2) multiplying such
fraction by an amount equal to the Series A Original Issuc Price (as defined below); provided
that, if the Corporation declares, pays or sets aside, on the same date, a dividend on shares of
more than one class or seties of capital stock of the Corporation, the dividend payable to the
holders of Serics A Preferred Stack pursuant to this Scction 1 shall be calculated based upon the
dividend on the class or series of capital stock that would result in the highest Series A Preferved
Stock dividend,

{d)  Original Yssue Price. The “Series A Original Issue Price”
shall mean $1.00 per share, subject to appropriate adjustment in the event of any stock dividend,
stock split, combination or other similar recapitalization with respect to the Series A Preferred
Stock. The “Serigs B Qriginal Issue Price” shall mean $0.80 per share, subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similat
recapitalization with respect to the Series B Preferred Stock. The “Series B-1 Qriginal Issue
Price” shall mean $1.19 per share, subject 1o appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Series B-1
Preferred Stock.

2. Liguidation.
(a) Preferred Stock Preference.

_ (i)  Inthe event of any liquidation, dissclution or winding
up of the Corporation, or any other distribution of the assets of the Corporation amongst the
sharehoiders for the purpose of winding up its affairs, whether voluntary or involuntary (each, a
“Liguidity Event™, the holders of Series B-1 Preferred Stock and the holders of Series B
Preferred Stock shall be entitled to receive, on a pari passu besis with each other but prior and in
preference to any distribution of any of the assets or funds of the Corporation to the holders of
Series A Preferred Stock and Common Stock by reason of their ownership thereof, with respect
to shares of Series B-1 Preferred Stock, an amount per share equal to the Series B-1 Original
Tssue Price, plus all acerued or declared but unpaid dividends thereon (the amount payable
pursuant to this sentence is hereinafter referred to as the “Series B-1 Ligpidation Amount'™), and
with respect to shares of Scries B Preferred Stock, an amount per share equal to the Scries B
Original 1ssue Price, plus all acerusd or declarcd but unpaid dividends thereon (the amount
payable pursuant to this sentence is hereinafter referred to as the “Sgries B Liquidation
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Amount”). If upon the occurrence of any such Liquidity Event, the asscts and funds thus
digtributed among the holders of the Senior Preferred Stock shall be insufficient to permit the
payment to such holders of the full aforesaid preferential amount, then the entire assets and funds
of the Corporation legally available for distribution shall be distributed ratably among the
holders of the Senior Preferred Stock in proportion to the preferential amount each such holder is
otherwise entitied to receive.

(ily  Upon the occurrence of any Liquidity Event and afler
payment to the holders of Senior Preferred Stock pursuent to Sections 2(a)(i) above, the holders
of shares of Series A Preferred Stock shall be entltled to reccive, prior and in preference to any
distribution of any of the assets or funds of the Corporation to the holders of Common Stock by
reason of their ownership thereof, an amount per share equal to the Series A Original [ssue Price,
plus all accrued or declared but unpaid dividends thereon (the amount payable pursuant to this
sentence is hereinaficr referrcd to as the “Sgries A Liguidation Amount™. If upon the
occurrence of any such Liquidity Event, the assets and funds thus distributed among the holders
of the Serics A Preferred shall be insufficient to penmit the payment to such holders of the full
aforesaid preferential amount, then, afier payment to the holders of Senior Preferred Stock
pursuant to Section 2(a)(i) above, the remaining assets and funds of the Corporation legally
available for distribution shall be distributed ratably among the holders of the Series A Preferred
Stock in proportion to the preferential amount cach such holder is otherwise entitled to receive.

(b)  Remaining Agsets. In the event of any such Liquidity
Event, and subject to the payment in full of the liquidation preferences with respect to Preferred
Stock as provided in subparagraph (a) of this Section 2, the remaining assets or funds shall be
distributed to the holders of Preferred Stock and Common Stock on a pro rata basis, based on the
aggregate number of shares of Common Stock then held by each holder on an as-converted basis
(where each holder of Preferred Stock is to be treated for such purpose as holding in lieu of such
Preferred Stock the greatest whole number of shares of Common Stock then issuable upon
conversion in full of such Preferred Stock pursuant to Section 4 hereof as if such conversion had
been effecied).

() Certain Transactions.

(i) Deemed Liquidation Event. For purposes of this
Section 2, cach of the following cvents shall be considered a “Deemed I.iquidation Event™ unless

the holders of at least a majority of the outstanding Preforred Stock (voting together as a single
class on as-converted to Common Stock basis) clect otherwise by written notice sent to the
Corpotation at lcast five {5) days prior to the effective date of any such cvent:

(A} A merger, share exchange or consolidation
in which:

m The Corporation is a constituent
party or

4837-26834-84308.3 5
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' (2) a subsidiary of the Corporation is a
constituent party and the Corporation issues shares of its capital stock pursuant to such merger or
consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediatety prior to such merger or
consolidation continue to repregent, or are converted into or exchanged for shares of capital stock
that represent, immediatcly following such merger or consolidation, at 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 ¢orporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation;
or

(B) the sale, lease, transfer, exclusive license or
other disposition, in a single transaction or series of related transactions, by the Corporation or
any subsidiary of the Corporation of zll or substantially all the assets of the Corporation and its
subsidiarics taken ag & whole, or the sale or disposition (whether by merger, consolidation or
otherwise) of one or more subsidiaries of the Corporation if substantially all of the assets of the
Corporation and its subsidiarics 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 subsidiary of the Corporation.

(i} Valuation of id jon. In a Deemed
Liguidation Event, if the consideration received by the Corporation or its shareholders is other
than cash, its value will be deemed to be its fair market value as of the closing of the Deemed
Liquidation Event. Any securities shall be valued ag follows:

{A) Scourties that are part of a class of
securities that is registered pursuant 1o Section 12 of the Securities Exchange Act of 1934, as
amended:

(1) If traded on a national securities
exchange or listed on NASDAQ), the value shall be decmed to be the average of the closing
prices of the securities on such exchange over the thirty-day period ending three (3) days prior to
‘the cloging of the Deemed Liguidation Event;

) If actively traded over-the-counter,
the value shall be deemed to be the average of the closing bid or sale prices (whichever s
applicable) over the thirty-day perlod ending three (3) days prior to the ¢losing; and

(3)  If there is no active public market,
the value shall be the fair market value thereof, as determined in good faith and on a reasonable
basis by the Board.

(B)  The fair market value of securities that are

not part of a class of securities that is registered pursuant to Section 12 of the Securities
Exchange Act of 1934. as amended. shall be as dctermined by the Board in good faith and on a

4837-2024-8430.3 %
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reasonable basis, taking into account the lack of marketability of such securities, minority
ownership (if applicable) and such other factors as the Board shall determine to be appropriate.

(i) Notice of Transaction. The Corporation shall give

each holder of record of Preferrcd Stock written notice of any prospective transaction referred to
in Section 2(¢c)(i} not later than twenty (20) days prior to the shareholders’ mecting called to
approve such transaction, or twenty (20) days prior to the closing of such transaction, whichever
is carlier, and shall also notify such holders in writing of the final approval of such transaction.
The first of such notices shal! describe the material terms and conditions of the impending
transaction and the provisions of this Section 2, and the Corporation shall thercafter give such
holders prompt notice of any materia! changes, The transaction shall in no event take place
sooner than twenty (20) days after the Corporation has given the first notice provided for herein
or soaner than twenty (20) days after the Corporation has given notice of any material changes
provided for herein; provided, however, that such periods may be shortened upon the written
consent of the holders of Preferred Stock that are cntitled to such notice rights or similar notice
rights and that represent at Icast a majority of the voting power of all then outstanding shares of
such Preferred Stock (voting together as a single class on an as-converted to Commaon Stock
basis).

(iv) Effect of Noncompliance. In the event the

requirements of this Section 2(c) are not complied with, the Corperation shall forthwith either
cause the closing of the transaction to be postponed until such requirements have been complied
with, ar, in the sole or absolute discretion of the Board, cancel such transaction, in which event
the rights, preferences and privileges of the holders of Preferred Stock shall revert to and be the
same as such rights, preferences and privileges existing immediately prior to the date of the first
notice referred to in Section 2(c)(iii} hercof.

3 Redemption,
{2) At the Option of Holders of Preferred Stock. If the

Corporation shall not have consummated & Qualifying IPO (as defined in Section 4(b)) or a
Deemed Liquidation Event prior to the fifih anniversary of the Series B-1 Original lssue Date,
tne Corporation shall, upon the receipt of a written request (the “Redemption Request™) delivered
to the Corporation, at any time after the fifth (5th) anniversary of the Series B-1 Original Issuc
Rate by the holders of at least fifty-one percent (51%) of the then-outstanding Preferred Stock
(voting together as a single class on an as-gonverted to Common Stock basis, provided that such
Redernption Request shall also require the prior written consent of the holders of at Icast fifty-
one percent (51%) of the then outstanding sharcs of Series B-1 Preferred Stock for so long as
there continues to be at least 210,110 shares of Serics B-1 Preferred Stock outstanding), redeern
all of the (i} outstanding Scries B-1 Preferred Stock at the Series B-1 Redemption Price, (i)
outstanding Serics B Preferred Stock at the Series B Redemption Price, and (iii) outstanding
Series A Preferred Stock at the Series A Redemption Price, payablc in eight (8) equal quarterly
installments over two (2) years. The first such installment sha)l be due and payable on the initial
redemption date sct forth in the Redemption Request (each such redemption date being
sometimes referred to herein as a “Redemption Date™): provided, however, that the initial
Redemption Datc shail be the later of the date that ig set forth as the initial redemption date in the
Redemption Request and the date that is thirty (30) days after the “Fair Market Value” of such
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Preferred Stock is finally determined in accordance with Section 3(b). The Series B-|
Redemption Price, Series B Redemption Price and Series A Redemption Price (cacht as defined
below), as applicable, for the Preferred Stock to be redeemed shall be paid in cash on the
applicable Redemption Date. Shares subject to redemption pursuant to this Section 3(a) shall be
redeemed from each holder on a pro rata basis.

({+)] Redemption Price.

(iy The “Series B-1 Redemption Price™ shall be an
amount per share of Series B-1 Preferred Stock equal to the greater of (T) the “Fair Market
Value” (as defined below) of Series B-1 Preferred Stock, or (11) the Seties B-1 Original Purchase
Price (as adjusted for stock splits. stock dividends, reclassification and the like), plus all accrued
or declared but unpaid dividends thereon.

(i) The “Series_B Redemption Price” shall be an
amount per share of Serics B Preferred Stock equal to the greater of (J) the “Fair Market Value™
(as defincd below) of Scries B Preferted Stock, or (1I) the Series B Original Purchase Price (as
adjusted for stock splits, stock dividends, reclassification and the like), plus all accrued or
declared but unpaid dividends thereon.

(i) The “Series A Redemotion Price™ shall be an
amount per share of Series A Preferred Stock cqual to the greater of (I} the “Fair Market Value”
(as defined below) of Scries A Preferred Stock, or (1) the Series A Original Purchase Pricc (as
adjusted for stock splits, stock dividends, reclassification and the like), plus alt accrued or
declarcd but unpaid dividends thereon.

(iv) “Fair Market Valug” shall be the fair market value
of such shares of Series A Preferred Stock, Series B Preferred Stock or Secries B-1 Preferred
Stock, as the case may be, as established by the vote of a majority of the members of the Board,
in good faith and on 8 reasonable basis, following such request for redemption (which Fair
Market Value shall not include a discount for minority ownership interest or illiquidity), and
each holder of Preferred Stock shall be notified in writing of such value upon receipt by the
Corporation of a request for redemption, The Board shall make such fair market valuc
determination and notify the holders of the Preferred Stock within thirty (30) days of the Beard's
receipt of the Redemption Request.  If, however, the holders of (I} a majority of the Series A
Preferred Stock (in the case of the valuation of shares of Series A Preferred Stock), or (JI) &
majority of the Scri¢s B Preferred Stock (in the case of the valuation of shares of Series B
Preferred Stock), or (1) a majority of the Serics B-1 Preferred Stock (in the case of the valuation
of shares of Series B-1 Preferred Stock) shall give the Corporation written notice prior to the
scheduled redemption that he, it or they disagree with the value placed upon the Serics A
Preferred Stock, Series B Preferred Stock or Series B-1 Preferred Stock (as applicable), then the
Corporation and (I) holders of Series A Preferred Stock (in the case of the valuation of shares of
Series A Preferred Stock) and (IT) holders of Series B Preferred Stock (in the case of the
valuation of sharcs of Series B Preferred Stock) and (I11) holders of Series B-1 Preferced Stock
{in the case of the valuation of shares of Series B-1 Preferred Stock) shall attempt to agree upon
a Fair Market Value, Should the Corporation and ([} holders of Series A Preforred Stock (in the
case of the valuation of shares of Serics A Preferred Stock) and (I} holders of Series B Preferred
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Stock (in the case of the valuation of shares of Series B Preferred Stock) and (ITI) holders of
Series B-] Preferred Stock (in the case of the valuation of shares of Series B-1 Preferred Stock)
be unable to agree during the twenty (20) day period immediately following the giving of the
written notice of such disagreement as to the Fair Market Value without the employment of
appraisers, then they shall each select an appraiser experienced in the business of evaluating or
appraising the markct value of stock, The two (2) appraisers so selected (the “Initial
Appraisers™ shall, on or prior to the scheduled Redemption Date, appraise such shares to be
redecmed as of the date of the scheduled redemption. The appraisers making an appraisal
pursuant to this Section 3 shall base such determination upon all considerations that such
appraiscrs determine to be relevant but shall assume: {X) no discounts for minority ownership
interest, and (y) that any contractual or applicable federal or state securities law restrictions on
transferability are not applicable. If the difference between the resulting appraisals is not greater
than twenty percent (20%), then the average of the appraisals shail be decmed the Fair Market
Valuc; otherwisc, the Initial Appraisers shall select an additional appraiser (the "“Additional
Appraiser”), who shall be expericnced in a manner similar to the Initial Appraisers. If they fail
to select such Additional Appraiser as provided above, then either the Corporation or (I) holders
of Series A Preferred Stock (in the case of the valuation of shares of Series A Preferred Stock) or
(1) holders of Series B Preferred Stock (in the case of the valuation of shares of Series B
Preferred Stock) or (IT1) holders of Series B-1 Preferred Stock (in the case of the valuation of
shares of Series B-1 Preferred Stock) shall immediately apply, after written notice to the other, to
any judge of any court of general jurisdiction for the appointment of such Additional Appraiser.
The Additional Appraiser shall then chaose from the values determined by the Initial Appraisers
the value that the Additional Appralser considers closest to the fair matket value of such series of
Preferred Stock, and such value shall be the Fair Markct Value. The Additional Appraiser shall
forthwith give written notice of his determination to the Corpotation and the holders of Preferred
Stock. Each party shall pay the expenses and fees of the appraiser selected by him or it, and, if
an Additional Appraiser is employed, the party who selected the Initial Appraiser whose value
determination was rejected by the Additional Appraiser shall pay all the expenscs and fees of the
Additional Appraiser.

(¢)  Notice of Redemption. At least twenty (20) days prior to
each Redemption Date, written notice shall be mailed, 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
Preferred Stock at the address [ast shown on the records of the Corporation for such holder (or at
the address given by the holder to the Corporation for the purpose of notice or if no such address
appears or is given at the place where the principal executive office of the Corporation is
located), notifying such holder of the redemption to be effected. specifying the Redemption Date,
the number of shares o be redeemed, the applicable Redemption Price and the place at which
payment may be obtained upon surrender of their share certificates (the “Redemption Notice™).
The Redemption Notice shall call upon such holder 1o surrender to the Corporation, in the
manner and at the place designated, his certificate or certificates representing the shares to be
redeemed. Except as provided in Section 3(d), on or after the close of business on the
Redemption Date, each hoider of Preferred Stock shall surrender to the Corporation the
certificate or centificates representing such shares, in the manner and at the place designated in
the Redemption Notice. Thereupon, the Corporation shall, in accordance with Section 3(a),
tender the applicablc Redemption Price of such shares to the order of the person whose name

4837-2834.5435.3 9
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appears on such certificate or certificates as the owner thereof, and cach surrendered certificate
shall be canceled.

: (d)  Cessation of Rights. From and after cach Redemption
Date, unless there has been a default in payment of the Redemption Price, all dividends, if any,
on the Preferred Stock ta be tedeemed on such Redemption Date shall cease to acerue, all rights
of the holders of such shares as holders of Preferrcd Stock (except the right to receive the
applicable Redemption Price without interest upon surrender of their certificate or certificates)
shall cease with respect to such sharcs, and such shares shall not thereafter be transferred on the
books of the Corporation ot be deemed to be outstanding for any purpose whatsoever. If the
funds of the Corporation legally available for redemption of Preferred Stock on the applicable
Redemption Date are insufficient to redeem the Preferred Stock to be redeemed on such date,
then those funds that are legally available shall be uscd to redeem the maximum possible number
of shares of Preferred Stock ratably among such holders in proportion to the amount each such
holder otherwise would be entitled to receive with respect to such shares. Any Preferred Stock
not redeemed shall remain outstanding and entitled to all the privileges, tights and preferences
provided herein, At any time thereafter when additional funds of the Comporation are legally
available for the redemption of Preferred Stock, such funds shall immediately be set aside for the
redemption of the balance of the shares that the Corporation has become obligated to redeem on
the applicable Redemption Date pursuant to this Section 3 but has not redeemed, payable in
accordance with the terms of this Section 3(d), with interest at the per annum rate announced by
Bank of America, N.A. in Tampa, Flotida, or any successor thereto, as its prime lending rate plus
two percent (2%) per annum for the period of each delay, In addition to the foregoing, if the
Corporation does not redeem all of the Proferred Stock on the applicable Redemption Date, the

" hiolders of the Preferred Stock shall be entitled to those specific rights to clect members to the
Board as described in Section 5(c).

4, Conversion. The holders of the Preferred Stock shall have
conversion tights as follows {the “Conversion Rights™):

(a)  Right to Convert. Subject to Section 4(c), each share of
Series B-1 Preferrcd Stock shall be convertible, at the aption of the holder thercof, al any time
after the date of issuance of such share, and on or prior to the Redemption Date, if any (as may
have been fixed in any Redemption Notice with respect to any Series B-1 Preferred Stock
pursuant to Section 3 above), at the office of the Corporation or any transfer agent for such stock,
into such number of fully paid and nonassessable shares of Common Stock as is determined by
dividing the sum of the applicablc Series B-1 Original Purchase Price for such share by the
applicable Series B-1 Conversion Price, determined as hereafter provided, in cffect on the date
the certificate is surrendered for conversion. The initial Series B-1 Conversion Price for each
share of Serics B-1 Preforred Stock shall be Eighty Cents ($1.19) (ag adjusted from time to time,
the “Seties B-1 Conversion Price”™). The Serics B Conversion Price for cach sharc of Series B
Preferred Stock shall be subject to adjustment as set forth in Section 4{e). Subject to Scction
4(c), each share of Series B Preferred Stock shall be convertible, at the option of the holder
thereof, at any time after the date of issuance of such share, and on or prior to the Redemption
Date, if any (as may have been fixed in any Redemption Notice with respect to any Series B
Preforred Stock pursuant to Section 3 above), at the office of the Corporation or any transfer
agent for such stock, into such number of fully paid and nonassessable shares of Common Stock
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a3 is determined by dividing the sum of the applicablc Series B Original Purchase Price for such
share by the applicable Scries B Conversion Price, determined as hereafter provided, in effect on
the date the certificate is surréndercd for conversion. The initial Series B Conversion Price for
each share of Series B Preferred Stock shall be Eighty Cents ($0.80) (as adjusted from time to
time, the “Serics B Conversion Price™). The Series B Conversion Price for each sharc of Series
B Preferred Stock shall be subject to adjustment as set forth in Section 4(g). Subject to Section
4(c), cach share of Series A Preferred Stock shall be convertible, at the option of the holder
thereof, at any time after the date of issuance of such share, and on or prior to the Redemption
Date, if any (as may have been fixed in any Redemption Notice with respect to any Series A
Preferred Stock pursuant to Section 3 above), at the office of the Corporation or any transfer
agent for such stock, inte such number of fully paid and nonassessable shares of Common Stock
as is determined by dividing the sum of the applicable Series A Original Purchase Price for such
share by the applicable Series A Conversion Price, determined as hereafter provided, in effect on
the date the certificate is surrendéred for conversion. The initia) Scries A Conversion Price for
each share of Series A Preferred Stock shall be One Dollar ($1.00) (as adjusted from time to
time, the “Series A Conversion Price”, and gencrally with respect to the Series B-1 Conversion
Price and the Serics Conversion Price, the “Conversion Price™. The Series A Conversion Price
for cach share of Scries A Preferred Stock shall be subjcct to adjustment as set forth in Section
4c).

(b)  Automatic Conversion for Preferred Stock. Each share
of Series B-1 Preferred Stock shall automatically be converted into such number of shares of

Common Stock a3 is determined by dividing an amount equal to the applicable Series B-]
Original Purchase Price by the applicable Series B-1 Conversion Price at the time in effect for
such sharc immediately upon the earlier of (A) the Corporation’s sale of its Common Stock in a
firm commitment underwritten public offering pursuant to g registration statement under the
Securitics Act of 1933, as amended (the “Securities Act™) at a total public offering price per
share (ptior fo underwriters’ commissions and expenses) of not less than $5.00 per share and
which results in aggregate net cash proceeds to the Corporation of not less than $20,000,000 (the
“Qualifying IPC™) or (B) in the case of Scries B-1 Preferred Stock, the date specified by written
consent or agreement of the holders of at least a majority of the then-outstanding Series B-l
Preferred Stock. Each sharz of Series B Preferred Stock shall automatically be canvertad into
such number of shares of Common Stock as is determined by dividing an amount equal to the
applicable Scries B Original Purchase Price by the applicable Series B Conversion Price at the
time in effect for such share immediately upon the carlier of (A) the Qualifying IPQ or (B) in the
case of Series B Prefereed Stack, the date specified by written consent or agreement of the
holders of at least a majority of the then-outstanding Scries B Preferred Stock. Each share of
Series A Preferred Stock shall automatically be converted inte such number of sharcs of
Common Stock as is determined by dividing an amount equal to the applicable Series A Original
Purchase Price by the applicable Sertes A Conversion Price at the time in effect for such share
immcdiately upon the earlier of (A) the Qualifying TPO or (B) in the casc of Series A Preferred
Stack, the date specificd by written consent or agreement of the holders of at lzast a majority of
the then-outstanding Series A Preferred Stock.

(c) Mechanics of Conversion. Except as provided in
Section 4(b), before any holder of Preferred Stock shall be entitled to convert the same into

shares of Common Stock, such holder shall surrender the certificate or certificates therefor, duly
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endorsed, at the office of the Corporation or of the transfer agent for such Preferred Stock, and
shall give written notice to the Corporation at its principal corporate office, of the election to
convert the same and shall state therein the natne or names in which the certificate or certificates
for shares of Common Stock arc to be issued. The Corporation shail, as soon as practicable
thereafter, issue and deliver at such office to such holder of Preferred Stock, or to the nominee or
nominees of such holder, a certificate or certificates for the number of shares of Common Stock
to which such holder shall be entitled as aforesaid. Such conversion shall be deemed to have
been made immediately prior to the closc of business on the date of such surrender of such
Preferred Stock to be converted, and the person or persons entitled to receive the shares of
Common Stock issuable upon such conversion shall be treated for all purposes as the record
holder or holders of such shares of Common Stock as of such date. I the conversion is in
connection with an underwritten offering of securities registered pursuant to the Securitics Act
the conversion may, at the option of any holder tendering Preferred Stock for conversion, be
conditioned upen the closing with the underwriters of the sale of sccurities pursuant to such
offering, in which event the person(s) entitled to receive Common Stock upen conversion of
Preferred Stock shall not be deemed to have converted Preferred Stock until Immediately prior to
the closing of such sale of securities. In addition, any conversion pursuant to Section 4(a) hereof
may be conditioned by the holders of Preferred Stock upon the happening of a specific event, in
which event the person(s) entitled to receive Common Stock issuable upon such cenversion of
Preferred Stock shall not be deemed to have converted Preferred Stock until immediately prior to
the happening of such event. Upon the conversion of Series B-1 Preferred Stock, the
Corporation shafl pay all acerued or declared but unpaid dividends in either cash or, at the
election of the holder of the shares of Series B-1 Preferred Stock then being converled, in
additional shares of Common Stock at the then-current Series B-1 Conversion Price. Upon the
conversion of Series B Preferred Stock, the Corporation shall pay all accrued or declared but
unpaid dividends in cither eash or, at the election of the holder of the shares of Serics B Preferved
Stock then being converted, in additional shares of Common Stock at the then-current Series B
Conversion Price. Upon the conversion of Series A Preferred Stock, the Corporation shall pay
all acerued or declared but unpaid dividends in either cash or, at the election of the holder of the
shares of Series A Preferred Stock then being converted, in additional shares of Common Stock
at the then-current Series A Convergion Price.

(d) Conversion Price Adjustments of Preferred Stock for
Certain Dilutive Issuances,

V) ecia itions. For purposes of these Third
Amended and Restated Articles of Incorporation (the “Articles™), the following definitions

apply:

{(A) “Options” shall mean rights, options, or
warrants to subscribe for, purchase or otherwise acquire. either Common Stock or Convertible
Securities (defined below).

(B) “Series A Original Issue Date” shall mean

the date on which the first share of Series A Preferred Stock was issved.
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(C) “Series B QOriginal lssue Date” shall mean

the date on which the first share of Series B Preferred Stock was issued.

(D) “Series B-1 Original Issue Date” shall

mean the date on which the first share of Series B-1 Prefarred Stock was issued.

(E) “gonirertible Securities” shall mean any

evidences of indebtedness, shares (other than Common Stock or Preferred Stock) or other
sceurities convertible into or exchangeable for Commen Stock.

(F) “Additional Shares of Common_Stock™

shall mean all shares of Common Stock issued (or, pursuant to Section 4(d)iii), deemed to be
issued) by the Corporation after the Series A Original Issue Date, other than the following
(which shall be referred to as “Excluded Securities"):

(1 Common Stock issued or issuable
upon conversion of Preferred Stock;

2) up to 1,000,000 shares ef Common
Stock (which number shall be appropriately adjusted for any stock split, stock dividends or
recapitalization) issued or issuable since the date of incorporation of the Corporation to
employces or directors of, or consultants to, the Corporation, but only to the extent any such
grant is approved by Board of Directors of the Corporation or a committee approved by the
Board of Directors of the Corporation (the *Employee Option $hares™);

3) sharcs of capital stock issued or
igsuable for which adjusiment of the Conversion Price is made pursuant to Section 4(c);

@) shares of capital stock issued or
issuable as a dividend on Preferred Stock; or

(5 shares of Common Stock issued or
jssusble in a Qualifying TPO registered under the Securities Act in which all outstanding
Preferred Stock will be converted into Common Stock.

(i) No _Adjustment of Conversion Price. Any

provision herein to the contrary notwithstanding, no adjustment in the applicable Series B-1
Conversion Price for Series B-1 Preferred Stock shall be made in respect of the issuance of
Additional Shares of Common Stock unless the consideration per share (determined pursuant to
Section 4(d)(v) hereof) for an Additional Share of Common Stock issued or deemed to be issued
by the Corporation is less than the highest applicable Series B-1 Conversion Price for any such
shares of Series B-1 Preferred Stock in effect on the date of, and immediately prior to such issue.
Any provision herein to the contrary notwithstanding, no adjustment in the applicable Series B
Conversion Price for Series B Preferred Stock shall be made in respect of the issuance of
Additional Shares of Common Stock unless the consideration per share (determined pursuant to
- Section 4(d)(v} hereof) for an Additional Share of Common Stock issued or deemed to be issued
by the Corporation is less than the highest applicable Series B Conversion Price for any such
shares of Series B Preferred Stock in effect on the date of, and immediately prior to such issue,
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Any provision herein to the contrary notwithstanding, no adjustment in the applicable Series A
Conversion Price for Series A Preferred Stock shall be made in respect of the issuance of
Additional Shares of Common Stock unless the consideration per share (determined pursuant to
Section 4(d)(v) hereof) for an Additional Share of Common Stock issued or deemed to be issued
by the Corporation ig less than the highest applicable Serics A Conversion Price for any such
shares of Series A Preferred Stock in effect on the date of, and immediately prior to such issue.

(i) Deemed_Issue of Additional Sha f I}
Stock. If the Corporation at any time or from time to time after the Series A Original Issue Datc
shall issuc any Options or Convertible Securities or shall fix a record date for the determination
of holders of any class of securities then entitled to receive any such Options or Convertible
Securitics, then the maximum number of shares (as set forth in the instrument relating thereto
without regard to any provisions contained thercin designed to protect sgainst dilution) of
Common Stock issusble upon the excreise of such Options or, in the case of Convertible
Securitics and Options for Convertible Securities or for Preferred Stock, the conversion or
exchange of such Convertible Securities or Preferred Stock, shall be deemed to be Additional
Shares of Common Stock issued as of the time of such issue or, in casc such a record date shall
have been fixed, as of the close of business on such record date, provided further that in any such
case in which Additional Shares of Common Stock are deemed to be issued:

(A) no futher adjustments in the Conversion
Price shall be made upon the subsequent issue of Convertible Securities, Preferred Stock or
shares of Common Stock upon the exercise of such Optiong or conversion or exchange of such
Convertible Secutities or Preferred Stock;

(B)  if such Options or Convertible Securities by
their terms provide, with the passage of time or otherwise, for any decrease in the consideration
payable to the Corporation, or increase in the number of shares of Common Stock Issuable, upon
the exercise, conversion or exchange thereof, or if any such decrease or increase shall otherwise
be made, the applicable Conversion Price of each share of Preferred Stock upon and following
the original issue thereof (or upon the occurrence of a record date with respect thereto), and any
subsequent adjustments based thereon, shatl, upon any such decrease or increase becoming
effective, be recomputed to reflect such decrease or increase as if such Options or Convertibie
Securities had initially been issucd upon such revised terms or, if no adjustment to such
Conversion Price has previously been made to reflect the issuance of such Options or
Convertible Securities, as if such Options or Convertible Securities were then being issued on
such revised terms (provided, however, that no such adjustment of the Conversion Price of
Preferred Stock shall affect Common Stock previously issued upon conversion of Preferred
Stock);

(C)  upon the expiration of any such Options or
rights of conversion or exchange under such Convertible Securities which shall not have been
exercised, the applicable Conversion Price of cach share of Preferred Stock, shall, upon such
expiration, be recomputed as if:

) in the casc of Convertible Securities
or Options for Common Stock, the only Additional Shares of Common Stock issued were shares
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of Commen Stock, if any, actually issued upon the exercise of such expired Options or the
conversion or exchange of such expired Convertible Securities and the consideration received
therefor was the congideration actually reczived by the Corporation for the issue of all such
expired Options, whether or not exercised, plus the consideration actually reccived by the
Corporation upot such exercise, or for the Issue of all such expired Convertible Securities which
were actually converted or exchanged, plus the additional consideration, if any, actually received
by the Corporation upon such conversion or exchange:

2) in the case of expired Options for
Convertible Sccurities or Preferred Stock, only the Convertible Securities or Preferred Stock, if
any, actually issued upon the excrcise thereof were issued at the time of igsue of such expired
Options, and the consideration reccived by the Corporation for the Additional Shares of
Common Stock deemed to have been then issved was the consideration actually reccived by the
Corpotation for the issue of all such expired Options, whether or not exercised, plus the
consideration deemed to have been received by the Corporation (detcrmined pursuant to Section
4(d)(iv)) upon the issue of the Convertible Securities or Preferred Stock with respect to which
such expired Options were actually exercised; and

(D no readjustment pursuant to clause (B) or
(C) above shall have the effect of increasing the applicable Conversion Price of any share of
Preferred Stock, to an amount which exceeds the lower of (a) the applicable Conversion Price of
such sharc of Preferred Stock on the original adjustment date, or (b) the applicable Conversion
Price of such share of Preferred Stock that would have resulted from any issuance of Additional
Shates of Common Stock between the original adjustment date and such readjustment date.

(iv) Adiustment of Conversign Price Upon Issuance

dditional Shares of Common Stock. In the event the Corporation at any time aficr the
Series A Original Tssue Date shall issue Additional Shares of Common Stock (including
Additional Shares of Common Stock desmed to be issued pursvant to Section 4(d)(i)) without
consideration or for a consideration per share less than the highest applicable Series A
Conversion Price in effect on the date of and immediately prior to such issue, the Serics A
Conversion Price shail be reduced, concurrently with such issuance, to a price (calculated to the
nearest $0.0001 cent) equal to the consideration per share received by the Corporation upen such
issuance of Additional Sharcs of Common Stock. Tn the event the Corporation at any time after
the Series B Original Issue Date shall issue Additional Shares of Common Stock (including
Additional Sharcs of Common Stock deemed to be issued pursuant to Section 4(d)(ii)) without
consideration or for a consideration per share less than the Series B Conversion Price in effect
immediately prior to such issue, the Seties B Conversion Price shall be teduced, concurrently
with such issuance, to a price {calculated to the nearest $0.0001 cent) equal to the consideration
per share received by the Corporation upon such issuance of Additional Shares of Common
Stock. Tn the event the Corporation at any time after the Series B-1 Original Issue Date shall
issuc Additional Shares of Common Stock (including Additional Shares of Commeon Stock
deemcd 1o be issued pursuant to Section 4(d)(iii)) without consideration or for a consideration
per share less than the Series B-1 Conversion Price in effect immediately prior to such issuc, the
Series B-1 Conversion Price shall be reduced, concurrently with such issuance, to a price
(calculatcd to the nearest $0.0001 cent) determined in accordance with the following formula
(the “Weighted Average Formula™):

3
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CP,=CP,* (A+B) =+ (A +C).

For purposes of the foregoing formula, the following definitions shall apply:

a.  “CP;” shall mean the applicablc Scties B-1 Conversion
Price for Series B-1 Preferred Stock in effect immediately after
such issue of Additional Shares of Commoan Stock

b. “CP,” shall mcan the applicable Series B-l Conversion
Price for Series B-1 Preferred Stock in effect immediately prior
to such issue of Additiona|l Shares of Common Stock;

¢ “A” shall mean the number of sharcs of Common Stock
outstanding immediately prior to such issue of Additional Shares
of Common Stock (treating for this purpose as outstanding all
" shares of Common Stock issuable upon exercise of Options
outstanding immediately prior to such issue or upen conversion
or exchange of Convertible Securities (including the Series B-1
Preferred Stock) outstanding (assuming exercise of any
outstanding Options therefor) immediately prior to such issue);

d. “B" shall mean the number of shares of Common Stock
that would have been isaued if such Additional Sharcs of
Common Siock had been issued at a price per share equal to CP,
(determined by dividing the aggregnte consideration received by
the Corporation in respect of such issu¢ by CP,); and

e. “C” shall mean the number of such Additional Shares of
Common Stock issued in such transaction.

{v) Determination_of Consideration. For purposes of
this Section 4(d), the consideration received by the Corporation for the issue of any Additional

Shares of Comman Stock shall be computed as follows:

(A) Cash_and Property. Such consideration
shall: .

(1) insofar as it consists of cash, be the
aggregate amount of ¢ash received by the Corporation excluding amounts paid or payable for
sccrued interest or accrued dividends;

2) insofar as it consists of property
other than cash, be computed at the fair value thareof at the time of such issue, as determined in
good faith and on a reasonable basis by the Board; provided, however, that no value shall be
atiributable to any service performed by any emplayee, officer or director of the Corporation or
other person for the benefit of the Corporation; and
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(3) in the event Additicnal Shates of
Commaon Stock are issucd together with other sharcs or securities of other assets of the
Corporation for consideration which covers both, be the proportion of such consideration so
received with respect to such Additional Shares of Common Stock, computed as provided in
clauses (A) and (B) above, as determined in good faith by the Board.

(B) Options and Convertible Securities. The

consideration per sharc received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Section 4(d)(iii), relating to Options and Convertible
Securities, shall be determined by dividing:

) the total amount, if any. received or
receivable by the Corporation as consideration for the issue of such Options or Convertible
Securities, plus the minimum aggregate amowunt of additional consideration (as set forth in the
instruments rclating thereto, without regard to any provision contained therein designed to
protect against dilution) payable to the Corporation upon the exercise of such Options or the
gonversion or exchange of such Convertible Securities, ot in the case of Options for Convertible
Securitics or Preferred Stock, the exercise of such Options for Convertible Securities or Preferred
Stock and the conversion or exchange of such Convertible Securities, by

2) the maximum tumber of shares of
Common Stock (as set forth in the instruments relating theteto, without regard to any provision
contained therein designed to protect against dilution) issuable upon the exercise of such Options
or conversion or exchange of such Convertible Securities.

(C) Expenses. In the cvent the Corporation
pays or incurs expenses, commissions or compensation, or allows concessions or discounts to
underwriters, dealers or others performing similar services in connection with such issue of
Additional Shares of Common Stock, in an aggregate amount in excess of five percent (5%) of
the agpregate consideration teceived by the Corporation for such issue, as determined above, the
consideration received by the Corporation shall be computed as provided above after deducting
the eggregate amount of such expenses in cxcess of five percent (5%) from the aggregate
consideration recgived by the Corporation for such issue.

{e) Adjustments to Conversion Prices for Stock Dividends
and for Combipations or Subdivisions of Common Stock. If the Corporation at any time ot

from time to time after the Series A Original Issue Date shall declare or pay, without
consideration, any dividend on the Comrmon Stock payable in Common Stock or in any right to
acquire Cammon Stock for no consideration, or shatl effect a subdivision of the outstanding
shares of Common Stock into a greater nurmber of shares of Common Stock (by stock split,
reclassification or otherwise than by payment of a dividend in Cammon Stock or in any right to
acquire Common Stock), or in 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, then the Series A Conversion Price in effect immediately prior 10 such event
shall, concurrently with the effectiveness of such cvent, be proportionately decreased or
increased, as appropriate. If the Corporation at any time or from time to time after the Series B
Original Issue Date shall declare or pay, without consideration, any dividend on the Common
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Stock payable in Common Stock or in any right 10 acquire Commen Stock for no cansideration,
ot shall effect a subdivision of the outstanding shares of Common Stock into a greater number of
shares of Common Stock (by stock split, reclassification or otherwise than by payment of a
dividend in Common Stock or in any right to acquire Common Stock), ot in 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, then the Series B Conversion Price
in effect immediately prior to such cvent shall, concurrently with the effectiveness of such event,
be proportionately decreased or increased, as appropriate. [f the Corporation at any time or from
time to time after the Scries B-1 Criginal [ssue Date shall declare or pay, without considetation.
any dividend on the Common Stock payable in Common Stock or in any right to acquire
Common Stock for no consideration, or shall cffect a subdivision of the outstanding shares of
Common Stock into a greater number of shares of Common Stock (by stock split, reclassification
or otherwise than by payment of a dividend in Common Stock or in any right to acquire
Common Stock), or in 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.
then the Series B-1 Conversion Price in effect immediately prior to such event shall,
concurrently with the effectiveness of such event, be proportionately decreased or increased, as
apptopriate

() Adjustments for Other Distributions. If the Corporation

at any time or from time 10 time makes, or files a record date fot the determination of hoiders of
Common Stock entitled to reccive any distribution payable In securities or assets of the
Cotporation other than shares of Common Stock, then and, in cach such event, provision shall be
made so that the holders of 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 Preferred Stock been converted into
Common Stock on the date of such event and had they thereafter, during the period from the date
of such cvent to and including the date of conversion, retained such securities or assets
receivablc by them as aforesaid during such period, subject to all other adjustment called for
during such period under this Section 4 with respect to the rights of the holders of Preferred
Stock.,

(g) Adjustments for Reclassification apd Reorganization, if

the Common Stock issueble upon conversion of Preferred Stock shall be changed into the same
or a difforent number of shares of any other ¢class or classes of stock, whether by capital
rearganization, reclassification or otherwise (other than a subdivision or combination of shares
provided for in Section 4(e) above or a merger or other reorganization referred to in Section
2(d)(3), above), the applicable Conversion Price of each share of Preferred Stock then in effect
shall, concurrently with the effectiveness of such reorganization or reclassification, be
proportionately adjusted so that the Preferred Stack shall be convertible into, in lieu of the
number of shares of Common Stock which the holders would otherwise have been entitled to
receive, the kind and number of shares of such other class or ¢classes of stock resulting from that
reorganization or reclassification to which a holder of the number of shares of Common Stock
deliverable upon conversion of Preferred Stock would have been entitled upon that
reorganization or reclassification. The provisions of this Section 4(g) shall apply to successive
reorgamzations or reclassifications.
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(h) No Impaivment. The Corporation will not, by amendment
of these Articles or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hereunder by the
Corporation, but will at all times in good faith assist in the carrying out of all the provisions of
this Section 4 and in the taking of all such action as may be neccssary or appropriate in order to
protect the Converslon Rights of the holders of Preferred Stock against impairment.

(i) Certificates as to Adjustments. Upon the occurrence of
cach adjustment or readjustment of any Conversion Price pursuant to this Section 4, the
Corporation at its expense shall promptly compute such adjustment or readjustment in
accordance with the terms hereof and prepare and furnish to each holder of Preferred Stock a
certificate executed by the Corporation’s President or Chief Financial Officer setting forth such
adjustment or readjustment and showing in detail the facts upon which such adjustmenmt or
readjustment is based. The Corporation shall, upon the written request at any time of any holder
of Preferred Stock, furnish or cause to be furnished to such holder a like certificate setting forth
(i) such adjustments and scadjustinents, (ii) the applicable Conversion Price for such series of
Preferred Stock at the time in effect, and (iii) the number of shares of Common Stock and the
amount, if any, of other property which at the time would be received upon the conversion of
such series of Preferred Stock.

)] Notiges of Record Date. In the event that the Corporation

shall propose at any time: (i) to declare any dividend or distribution upon its Common Stock,
whether in cash, property, stock or other securities, whether or not a regular cash dividend and
whether or not out of earnings or eatned surplus; (ii) to offer for subscription pro rata to the
holders of any class or serics of its stock any additional shares of stock of any class or series or
other rights; (lii) to effect any reclassification or recapitalization of its Common Stock
outstanding involving a change in the Common Stock; or (iv) to merge or consolidate with or
into any other corporation, or scll, lease or convey ail or substantially all of its asscts, or to
liquidate, dissolve or wind up; then, in connection with each such event, the Corporation shall
send to the holders of Preferred Stock:

(A)  atleast twenty (20} days prior written notice
of the date on which a record shall be taken for such dividend or distribution or subscription
rights (and spccifying the date on which the holders of Common Stock shall be entitled therete)
ot for determining rights to vote, if any, in respect of the matters referred to in (i) and (i)
above; and

(B) i the case of the matters referred to in (iif)
and (iv) above, at least twenty (20) days prior writtén notice of the date when the same shall take
place (and specifying the date on which the holders of Common Stock shall be entitled to
exchange their Common Stock for securities or other property deliverable upon the occurrence of
such event).:

(k)  Issue Taxes. The Corporation shall pay any and all issue

and other taxes that may be payable in respect of any issuc or delivery of sharcs of Common
Stock on conversion of Preferred Stock pursuant hereto: provided, however, that the Corporation
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shall not be obligated to pay any transfer taxes resulting from any transfer requested by any
holder in connection with any such conversion,

n Regervati tock Issuable Upon yersion. The
Corporation shall at all times reserve and keop available out of its authorized but unissued shares
of Common Stock, solely for the purpose of effecting the conversion of the Preferred Stock, such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding Preferred Stock; and if at any time the number of authorized but
unissued shares of Common Stock shall not be sufficicnt to effect the conversion of all then
outstanding Preferred Stock, the Corporation will take such corporate action as may, in the
opinion of its counse¢l, be necessary to increase its authorized but unissued shares of Common
Stock to such number of shares as shall be sufficient for such purpose, including, without
limitation, engaging in best efforts to obtain the requisite shareholder approval of any necessary
amendment to these Articles,

(m)  Fractional Shares. No fractional share shall be issued
upon the conversion of any Preferred Stock. All shares of Common Stock or Preferred Stock
{including fractions thereof) issuable upon conversion of more than one share of Preferred Stock
by a holder thereof shall be aggregated for purposcs of determining whether the conversion
would result in the Issuance of any fractional share, (f, after the aforcmentioned aggregation, the
canversion would result in the issuance of a fraction of a share of Common Stock or Preferred
Stock, the Corporation shall, in lieu of issuing any fractional share, pay the holder otherwise
entitled to such fraction a sum in cash cqual to the fair market value of such fraction on the date
of conversion (as determined in good faith by the Board). :

(")  Notices. Any notice required by the provisions of this
Section 4 to be given to the holders of Preferred Stock shall be deemed given five (5) days after
such notice is deposited in the United States mail, postage prepaid, or upon receipt if sent by
facsimile or defivered personally by hand or nationally recognized courier and addressed to each
holder of record at his address or facsimile number appearing in the records of the Corporation.

(o) Miscellaneous. No adjustment in any Conversion Price
need be made if such adjustment would result in a change in such Conversion Price of less than
$0.0001. Any adjustment of less than $0.0001 which is not made shall be carried forward and
shall be made at the time of and together with any subsequent adjustment which, on a cumulative
basis, amounts to an adjustment of $0.0001 or mote in such Conversion Price.

(p) Waiver of Adjustment of ) i ices.
Notwithstanding anything herein to the contrary, the operation of, and any adjustment of the
applicable Conversion Price of Preferred Stock pursuant to Section 4 of this Article I1(B) may be
waived with respect to any specific share or shares of such Preferred Stock, ither prospectively
or retroactively and either generally or in a particular instance by a writing executed by the
registered holder of such share or shares, Any waiver pursuant to this subsection 4(p) shall bind
all future holders of shares of such Preferred Stock for which such rights have been waived. In
the event that a waiver of adjustment of the Serics A Conversion Price under this subsection 4(p)
results in a different Series A Conversion Price for Series A Prefored Stock, the Sceretary of the
Corporation shall maintain a written ledger identifying the Series A Conversion Price for each
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share of Series A Preferred Stock. Such information shall be made available to any stockholder
upon request. For the purposes of Section 4(d)(iv}, if different shares of Serics A Preferred
Stock have more than one Series A Conversion Price as a result of a waiver of adjustment of
Scries A Conversion Price under this subsection 4(p), the applicable Scries A Conversion Price
for triggering any future adjustment of the Seres A Conversion Price of shares of Series A
Preferred Stock which have not had such adjustment waived shall be the lowest Series A
Conversion Price in effect with respect to such shares of Series A Preferred Stock. In the event
that a waiver of adjustment of the Series B Conversion Price under this subsection 4(p) results in
a different Series B Convérsion Pricc for Series B Preferred Stock, the Secretary of the
Corporation shall maintain a written ledger identifying the Series B Conversion Price for each
share of Series B Preferred Stock. Such information shall be made available to eny stockholder
upon request. For the purposes of Section 4(d)(iv), if difTerent shares of Series B Preferred Stock
have morc than one Series B Conversion Price as a result of a waiver of adjustment of Series B
Conversion Price under this subsection 4(p), the applicable Series B Conversion Price for
triggering any future adjustment of the Serics B Cenversion Price of shares of Series B Preferred
Stock which have not had such adjustment waived shall be the Jowest Series B Conversion Price
in effect with respect 10 such shares of Series B Preferred Stock. In the event that a waiver of
adjustment of the Series B-1 Conversion Price under this subsection 4(p) results in a different
Series B-1 Conversion Price for Series B-1 Preferred Stock, the Secrctary of the Corporation
shall maintain a written ledger identifying the Series B-1 Conversion Price for each share of
Series B-1 Precferred Stock. Such information shall be made available to any stockholder upon
request. For the purposes of Section 4(d)(iv), if different sharcs of Series B-1 Preferred Stock
have more than one Series B-1 Conversion Price as a result of a waiver of adjustment of Series
B-1 Conversion Price under this subsection 4(p), the applicable Serics B-1 Conversion Price for
triggering any future adjustment of the Series B-1 Conversion Price of shares of Series B-1
Preferred Stock which have not had such adjustment waived shall be the lowest Series B-|
Conversion Price in effect with respect to such shares of Series B-1 Preferred Stock

5. Voting Rights.

(a)  Generally. The holder of each sharc of Preferred Stock
shall have the right to one vote for cach share of Common Stock into which such share of
Preferred Stock could then be converted, and with respect to such vote, such holder shall have
full voting rights and powers equal to the voting rights and powers of the holders of Common
Stock, and shall be cntitled, notwithstanding any provision hereof, to notice of any sharcholders’
meeting in accordance with the Bylaws of the Corporation, and shali be entitled 1o vote, together
with holders of Common Stock #s a single class or group on an as-converted basis, with respect
to any matter upon which holders of Common Stock have the right to vote, Fractional vores
shall not, however, be permitted and any fiactional voting rights available on an as-converted
basis (after aggrcgating all shares into which Preferred Stock held by each holder could be
converted) shall be rounded to the nearest whole number (with one-half being rounded upward).

(b)  Election of Directors. The authorized number of directors
shall be sct forth in the Corporation’s Bylaws, but in any svent shail not be Icss than five (5)
directors. Of the authorized number of members on the Board, (i) so long as et least 210,110
shares of Series B-1 Preferred Stock are outstanding, the holders of a majority of the issued and
outstanding Scries B-1 Preferred Stock (voting together as & single class on as-converted to
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Common Stock basis) shall be entitled to elect one (1) director (and to fill any vacancy with
respect thereto (the “B-1 Director”); (ii) the holders of a majority of the issued and outstanding
Series B Preferred Stock and Series A Preferred Stock, voting together as a single class on an as-
converted basis, shall be entitled to elect two' (2) directors (and to fill any vacancy with respect
thercto) who shall be an individual who is not an officer or employee of the Corporation (the
“Breferred Directors™), and (iii) the holders of e majority of the issued and outstanding Preferred
Stock and Common Stock, voting together as a single class on an as-converted basis, shall be
entitled to elect two (2) dircctors (and to fill any vacancy with respect thercto) (the “Joing
Ditrectors”™). Any director who shall have been elccted by a specified group of shareholders may
be removed during the aforesaid term of office, either for or without cause, by and only by, the
affirmative vote of the holders of a majority of the shares of such specified group, given at a
special meeting of such shareholders duly called or by an action by written consent for that

purpose.
(¢) Redemption Default.

@ Notwithstanding the foregoing, or anything to the
contrary in this Section 5 or the Bylaws of the Corporation, if the Corporation fails to redeem
any shares of Preferred Stock as required by these Articles, whether or not payment for such
redemption is legally permissible or is prohibited by any agreement to which the Corporation is
subject in accordance with Section 3 (3 “Redemption Default™), untess and until the remaining
shares of Preferred Stock have been redecmed in accordance with the terms of Section 3(d), the
Board shall consist solely of the three (3) Additional Directors (as defined below) and the two (2)
Joint Directors and shall be clected as follows:

{A) the holders of the remaining shares of
Preferred Stock (voting together 2s a single class on as-converted to Common Stock basis) shall -
have the exclusive and special right (in addition to any other voting rights), voting together as a
single series and a single class, on an as-converted basis, 10 appoint to the Board of and clect, at
any annual meeting of shareholders, at a special mecting held in place thereof, at a special
meeting of the holders of such shares of Preferred Stock called as hereinafter provided, or by
written consent, three (3) Directors (such additional Director(s), the “Additional Director(s)"), to
remove from office such directors, to fil] any vacancy caused by the resignation or death of such
directors and to fill any vacancy (by the affirmative vote or written consent of the holders of a
majority of Peeferred Stock) caused by the removal of such directors; and

(B) the holders of a majority of the issucd and
outstanding Preferred Stock and Common Stock, voting together as a single class on an as-
converted basis, shall be entitled to clect two (2) Joint Directors,

(iiy At any time after a Redemption Default has occurred
and is continuing, the secretary of the Corporation shall, upon the written request of holders of at
least twenty percent (20%) of the shares of Preferred Stock then-outstanding addressed to him or
her at the principal executive offices of the Corporation, call a special mecting of the holders of
the shares of Preferred Stock for the purpose of clecting such Additional Director(s), such
meeting to be held at the place determined by such holders of a majority of such shares of
Preferred Stock. as soon as practicable after the receipt of such request. If such special meeting
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- shall not be called by the secretary within three (3) days after receipt of such request, then the
holders of at least 20% of the shares of Preferrsd Stock then outstanding may designate in
writing on¢ of their pumber to call such a meeting at the place designated by such holders and
upon the notice above provided, and any person so designated for that purpose shall have access
to the stock records of the Corporation for such purpose,

(iily Notwithstanding anything hefein or pursuant to
agreement or the Bylaws to the contrary, at any meeting at which the hoiders of shares of
Preferred Stock shall be entitled to elect Additional Director(s) as provided above, the holdcrs of
not less than a majority of the then-putstanding shares of Preferred Stock (as calculated on as-
converted basis) present in person or by proxy shall constitute a quorum for the election of such
Additional Director(s), and; except as atherwise required by law, the vote of the holders of shares
representing not Icss than a majority of the then-outstanding shares of Preferred Stock, voting
together as a single scries on an as-converted basis, 50 present at any such meeting at which there
shail be such a quorum shall be sufficicnt to elect such Additional Director(s). The persons so
elected as Additional Director(s) by such holders shall hold office until their successors shall
havc been elected by such holders or until all shares of Preferred Stock have been redeemed in
accordance with the provisions of Section 3(d). If a vacancy occurs in a directorship elected by
such holders, then a special meeting shall immediately be called as provided for in Section
5(c)(ii) above for the purpose of filling such vacancy.

(iv) At any meeting at which the holders of shares of
Preferred Stock shall be entitled to elect Additional Director(s) as provided above, or any
adjournment thereof in the absence of a quorum of the holders of the shares of Preferred Stock.
the holders of shares representing a majority of such shares of Preferred Stock (as celculated on
an as-converted basis) present in person or by proxy shall have power to adjourn from time to
time the mecting for the election of the directors which they are entitled to elect pursuant to this
Section 5(c)(iv), without notice other than announcement at the meeting, until a quorum shall be
present.

(v) At any time afler the holders of the shares of Preferred
Stock shall have become cntitled to elect Additional Director(s) pursuant to this Section 5(c).
such holders may do 50 by a consent in writing setting forth the action 80 taken, and signed by
the holders of not less than 2 majority of the then-outstanding shares of Preferred Stock (voting
together as a single class on an as-converted basis).

6. Restrictions and Limjtations.

(a)  In addition to any other rights provided by law, so long as
any shares of Preferred Stock remain outstanding, except where the vote or written consent of the
holders of a greater number of shares is required by law or by another provision of the Articles,
without first obtaining the affirmative vote or written consent of the holders of at least a majority
of the outstanding Preferred Stock (voting together as a single ¢lass on as-converted to Common
Stock basis) the Corporation shall not, directly or indirectly:

(i)  approve, adopt or file any amendment to the Articlcs
designating the preferences, limitations and relative rights of any series of Preferred Stock, or
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engage in any action that would aiter or change the preferences, rights, privileges or powers of,
or restrictions provided for the benefit of any series of Preferred Stock, or amend, repeal or
waive any provision of, or add eny provision to, thc Corporation’s Articles of Incorporation or
Bylaws;

(i)  increase or decrease the authorized number of shares
of Preferred Stock or Common Stock or issue any capital stock having liquidation or dividend
rights senior to Preferred Stock;

(i)  authorize or issue any Additional Shares of Common
Stock, Convertible Securitics, or Options other than Employee Option Shares;

{iv)  create or increase, or authorize the creation or incraase
of the aythorized amount of any additional class or series of shares of stock, or any obligation or
security convertible into any additional ¢lass or seties of shares of stock, regardless of whether
any such creation, authorization or increasc shall be by means of amendment to the Articles, or
by merger, consolidation or otherwise, in cach case with rights senior to or on a parity with the
rights of the Series A Preferred Stock or the Stock Series B Preferred Stock:

(v)  pay any dividends or other distribution on any capital
stock;

(vi) purchase, redeem or otherwise acquire for value any
shares of any class of its capital stock or cause or permit any employee stock ownership plan,
including any Employee Stock Ownership Plan as defined in § 4975(e}(7) of the Internal
Revenue Code of 1986, as amended, to purchase shares of any class of its capital stock, except
for the redemption of Preferred Stock pursuant to the terms of these Articles;

(vii) authorize, or take any action to effcct, 2 Deemed
Liquidation Event,

(viii)  sell any subsidiary or any capital stock held in any
subsidiary;

(ix}) create, incur, assume or suffer to exist any
indebtedness which would cause the total indebtedness of the Corporation to excecd $50,000
outstanding at any time or incur, assume or suffer to exist any puarantees of debt or other
obligations of any entity;

(x) acquire, invest in or loan to any entity;

(xi)  voluntarily liquidate, dissolve or wind up the
Corporation or its business;

(xii}  increase the size of the Board:

. (xiii)  increase the compensation of any senlor executive of
the Corporation;
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(xiv) take any vote, authorize or take any other action that
could matetially effect, alter or change the rights, prefercnces or privileges of the Preferred
Stock; or

(xv}) amend the provisions of this Section 6(a).

(b)  In addition to the rights set forth in Section 6(a), so long as
any shares of Series B-1 Preferred Stock remaln outstanding, except where the vote or written
consent of the holders of a greater number of shares is required by law or by another provision of
the Articles, without first obtaining the affirmative vote or written consent of the holders of at
least a majority of the outstanding Series B-1 Preferred Stock, the Corporation shall not, directly
or indirectly:

(N amend, alter or repeal any provision of the Articles
in & manner that disproportionately adversely affects the powers, preferences or rights of the
Serics B-1 Preferred Stock;

(i) cregte, or authorize the creation of, any additional
class or series of capital stock unless the same ranks junior to the Series B-1 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, or increase the autharized
number of shares of Series B-1 Preferred Stock or increase the authorized number of shares of
any additional class or geries of capital stock unless the same ranks junior to the Series B-]
Preferred Stock with respect to the disteibution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends and rights of redemption; or

(i) purchase or redeem (or permit any subsidiary to
purchage or redeem) ot pay or declare any dividend or make any distribution on, any shares of
capital stock of the Corporation other than (i} redemptions of or dividends or distributions on the
Prefetred Stock as expressly authorized herein, (if) dividends or other distributions payable on
the Common Stock solely in the form of additional shares of Common Stack and
(iii) repurchascs of stock from former employees, 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 lower of the original purchase price or the then-current fair
market value thereof or (iv) as approved by the Board of Directors, including the approval of the
B-1 Director.

7. Status of Redeemed gr Converted Stock. In the event any

Preferred Stock shall be redeemed or converted pursuant to Section 3 or 4 hereof, the shares so
redeemed or converted shall be cancelled and shall not be issuable by the Corporatmn The
Articles shall be apprapriately amended to effect any cofresponding reductlon in the
Corporation’s authorized capital stock,

8. Preemptive Rights. The holders of Preferred Stock shall have the
right of first refusal to purchase any New Securities (as defined in this Section 8) that the
Corporation may, from time to timne, propose to sell and issue. No holders of Preferred Stock or

4837-2834-§439.1 75



@3/84/2814 1©8:33 813221421¢ FOLEY & LARDNER PAGE 27/30@

Common Stock shall have preemptive rights, except as stated in this Article ITI.B.8. This right
shall be subject to the following provisions:

(a)  New Securities Defined. “New Securities™ shall mcan any
shares of the Corporation’s capital stock, any other equity sccurity of the Corporation, including,
without limitation, any options, warrants or other rights to subscribe for, purchase or otherwise
acquire any capital stock or other equity security of the Corporation, or any other security of the
Corporation that js, or may become, convertibie into or exchangeable for any equity security of
the Corporation; provided, however, that “New Securitics” does not include Exeluded Securities
and does not include shares of Commen Stock or Preferred Stock that are 1ssuable upon the
exercise or conversion of options, warrants, or convertible securities (i) that were issued before
the holder of Preferred Stock became the holder of such Preferred Stock, or (ii) as to which the
holder previously waived its rights under this Section 8.

(b}  Ngtices. If the Corporation proposes to undertake an
issuance of New Seccurities, it shail give cach holder of Preferred Stock written notice of its
intention, describing the type of New Securities, the price, the closing date of the offering
thereof, and the general terms upon which the Corporation proposes to issue the same (the
“Corporation Notice™). Upon receipt of the Corporation Notice, each holdet of Preferred Stock
shall have the right to elect to purchase some or all of his or its Pro Rata Share {as defined
below) of such New Securities, at the price and on the terms stated in the Corporation Notice.
Such election is to be made by each holder of Preferred Steck by giving written notice to the
Corporation (the “Preemptive Rishts Election Notice) within ten (10) days afler receiving the
Corporation Notice. Within five (5) days after receiving the Preemptive Rights Election Notices,
the Corporation shall give to each holder of Preferred Stock who has elected to purchase his or
its Pro Rata Share (a "Fully Participating Holder”) written notice indicating the number of
remaining New Securities not elected for purchase by the other holders of Preferred Stock (the
“Second Corporation Notice™). Each Fully Participating Holder shall have the option,
exercisable by so specifying in a subsequent written notice to the Corporation (the “Second
Preemptive Rights Election Noticc™), given to the Corporation within five (5) days after
receiving the Second Corporation Notice, to purchase such Fully Participating Holder's Pro Rata
Share of any remaining New Securities not purchased by other holders of Preferred Stock
pursuant to this Section 8. The Corporation may offer and sell any remaining New Securities not
clected to be purchased as evidenced by Preemptive Rights Election Notices and Second
Preemptive Rights Election Notices timely received by the Corporation, at a price and upon
terms not more favorable than those stated in the Corparation Notice. For purposes of this
Section 8, except with respect to purchases of remaining New Securities pursuant to a Second
Corporation Notice, cach holder’s “Pro Rata Share” of New Seccuritics shall be equal to a
fraction, the numerator of which is the sum of (i) the number of shares of Common Stock into
which Preferred Stock held by such halder prior to such issuance have been converted since the
Original Issuance Date, and {ii} the number of shares of Common Stock into which such holder’s
Preferred Stock could be converted if fully converted immediately prior to such issuance, and the
denominator of which is the sum of: (x) the number of shares of Common S$tock actually
outstanding immediately priot to such issuance, and (y) the number of shares of Common Stock
into. which the then outstanding Preferred Stock could be converted if fully converted
immediatcly prior such issuance. With respect to purchases of remaining New Securities
pursuant to a Second Corporation Notice, each Fully Participating Holder’s Pro Rata Share of
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any New Securities offercd in the Second Corporation Notice shall be equal to a fraction, the
numerator of which is the sum of (i} and (ii), above, with respect to shares held by such Fully
Participating Holder, and the denominator of which is the sum of (i) and (i1}, above, with respect
to shares held by all Fully Participating Holders.

{c)  Notwithstanding the foregoing, if, at any time after the date
hersof, the holders of the Preferred Stock own less than 50% of the outstanding capital stock of
the Corporation calculated on an as-converted basis, the holders of Preferred Stock shall be
entitled to purchase not less than 50% of the New Securities on a pro rata basis,

(d)  Any offer by the Corporation of securities in addition to
those specified in the Corporation Notice, whether on the same or different terms as are apecified
therein, shall again requirc compliance by the Corporation with the terms of this Sectjon 8.

C.  Common Stock.

1. Dividend Rights. For so long as any Preferred Stock remain
outstanding, no dividend or other distribution shall be paid or made on the Common Stock,
unless a like dividend or other distribution shall be paid or made on the Preferred Stock, in each
case on thc basis of the number of shares of Comman Stock into which each such shares of
Preferred Stock shall then be convertible.

2. Liguidation Rights. Upon the liquidation, dissolution or winding
up of the Corporation, the assets of the Corporation shali be distributed as provided in Section 2
of Article 111(B).

3. Redemption. The Common Stock is not redeemable.

4. Voting Rights. Each holder of Common Stock shall have the right
lo onc vote per share of Common Stock, and shall be entitled to notice of any sharcholders’
meeting in accordance with the Bylaws of the Corporation, and shall be entitled to vote upon
such matters and in such manner as may be provided by law.

Iv,
REGISTERED AGENT AND OFFICE

The name of the registered agent is MB Operations, LLC. The registered agent’s
office address is 1700 S, MacDill Avenue, Suite 220, Tampa, Florida 33629.

V.
INDEMNIFICATION

The Corporation shall, to the fullest extent permitted or required by the Florida
Business Corporation Act (the “FBCA™), including any amendments thereto (but in the case of
any such amendment, only to the extent such amendment permits or requires the Corporation to
provide broader indemnification rights than to such amendment). indemnify all of the
Corporation’s officers and directors, all of the officers and directors of all of the Corporation’s
domestic subsidiaries, and all persons rendering services to the Corporation’s foreign
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subsidiarics in capacities as officers and directors or in equivalent, identical, or similar capacities
(hercinafter collectively the “Officers™ and “Directors” of the Corporation), against any and alf
liabilities and advance any and all reasonable expenses incurred thereby in any proceeding to
which any such Director or Officer is a party or in which such Director or Officer is deposed or
called to testify as a witness because he or she is or was a Director or Officer of the Corperation
or any of the Corporation’s domestic or foreign subsidiaries. The rights to indemnification
granted hereunder shall not be deemed exclusive of any other rights to indemnification agatnst
liabilities or the advancement of expenses which a Dircctor or Officer may be entitled under any
written agreement, Board of Director’s resolution, votc of shareholders, the FBCA, or otherwise,
The Corporation may, but shall not be required to, supplement the forcgoing rights to
indernnification against liabilities and advancenient of expenses by the purchase of insurance on
behalf of any one or mare of its Directors or Officers, whether or not the Corporation would be
obligated to indemnify or advance expenses to such Director or Officer under this Article. For
purposes of this Article, the term “Directors™ includes former directors of the Corporation ar any
of the Corporation’s domestic or foreign subsidiaries and any dircctor who is or was serving at
the request of the Corporation or any of the Corporation’s domestic or foreign subsidiaries as a
director, officer, employee, or agent of another corporation, partnership, joint venture, trust, or
other enterprise, including without limitation, any employee benefit plan (other than in the
capacity a3 an agent separately retained and compensated for the provisions of goods or services
to the enterprise, including without limitation, attorneys at law, accountants, and financial
consultants), The term “Officers™ includes all of thosc individuals who arc or were at any time
officers of the Corporetion or any of the Corporation's domestic or foreign subsidiaries and not
mercly those individuals who are or were at any time “gxecutive officers” of the Corporation or
any of the corporation’s domestic or foreign subsidiaries as defined in Securitics and Exchange
Comtnission Rule 3b-7 promulgated under the Securities Exchange Act of 1934, as amended.
Al of the capitalized terms used in this Article ¥ and not otherwise defined herein have the
meaning set forth in Section 607.0850 of the FBCA. The provisions of this Article V are
intended solely for the benefit of the indemnified parties described herein, their heirs and
petsonal representatives, and shall not create any rights in favar of third parties, No amendment
to or repcal of this Atticle V shall diminish the rights of indemnification provided for herein
prior to such amendment or repeal,

VI
WRITTEN ACTION

Asny action that is required or permitted to be taken at a mesting of the shareholders may
be taken without a meeting if the action is taken by persons who would be entitled to vote at a
mecting holding shares having voting power to cast not less than the minimum number (or
numbers, in the casc of voting by groups) of votes that would be necessary to authorize or take
such action at 8 meeting at which all sharcholders cntitled to vote were present and voted. The
action must be evidenced by one or more written consents describing the action taken, signed by
shareholders entitled to take action without a meeting and deiivered to the corporation for
inclusion in the minutes or filing with the comorate records.

L]

4837-2834-8439.3 28

FOLEY & LARDHER PAGE 23/38



@3/94/2014 B8:33 8132214218 FOLEY & LARDNER PAGE 38/38

IN WITNESS WHEREOFY, KiteDesk, Inc. has ¢aused these Articles of Amendment and
Restatement to Second Amended and Restated Articles of Incorporation to be executed by the
undersigned duly authorized officer on March 4, 2014,

KiteDesk, Inc.

By: Jared Rody{guee

Print Name: Jared Rodriguez

Title: Charliman & CTO
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