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ARTICLES OF AMENDMENT AND RESTAJEMENT
TO AMENDED AND RESTATED ARTICLES OF INGORPORATION

OF

KITEDESK, INC.

¢
Pursuant to Sections 607.1007 and 607.1003 of the Florida Bygsi

siness Corporation Act (the
“FBCA”), KitcDesk, Inc., a corporation organized and existing under the laws of the State of

Florida (the “Corporation™), hereby certifies as follows:

FIRST: That this Corporation is named KiteDesk, Inc¢. and
in the State of Florida on October 19, 2011, and that these Fourth A
Articles of Incorporation shall amend, restate and supersede in their efitirety any and all prior
Articles of Incorporation, as amended, including, without limitation, hose certain Third
Amended and Restated Articles of Incorporation filed with the Secretgry of State of the State of
Florida on March 4, 2014, and any other Articles of Amendment or Cgrtificates of Designation

thereto, filed with the State of Florida from the date of the Corporatm 5 original incorporation
through the date hereof. |

originally incorporated
ended and Restared

SECOND: These Fourth Amended and Restated Articles of [fcorporation have been
approved by the Board of Directors and shareholders of the Corporatign in the manner and by the
vote required by the FBCA. These Fourth Amended and Restated Arjcles of Incorporation
contain armendments that require shareholder approval. These Fourth imended and Restated

Articles of Incorporation were approved by the shareholders pursuant 0 a written consent in lieu

of a meeting dated September 30, 2015, and the votes cast for the am :_dment by the
shareholders was sufficient for approvai

[}

THIRD: The Articles of Incorporation of the Corporation as E}iretofore restated,
amended or supplemented are hereby further amended and restated to $cad in their entirety as
follows: ;

“FOURTH AMENDED AND RESTATEI#&
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The name of the corporation is KITEDESK, INC. i
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The Corporation’s principal place of business end mafjing address is 1802 E. 3rd
Avenue, Tampa, Florida 336085,

IH.
AUTHORIZED SHARES

A. Classes of Stock. The Corporation is authorfeed to issue two classes of
shares to be designated, respectively, as “Preferred Stock” and “Cjommon Stock.” The total
number of shares of Preferred Stock the Corporation shall have authlrity to issue is 10,752,986,
no par value per share, 5,000,000 of which are designated “Seriesfid Cumulative Convertible
Preferred Stock™ (“Series A Preferred Stock™), 1,161,668 of whick are desipnated “Series B
Cumulative Convertible Preferred Stock” (“Serigs B Preferred Stocl”), 3,277,449 of which are
designated “Series B-1 Cumulative Convertible Preferred Stock” (*Heri
and with the Series B Preferred Stock, the “Pari Passu Preferred Stocll”, and collectively with the
Seriss B Preferred Stock and the Series A Preferred Stock, the “Jufior Preferred Stock™), and
3,313,865 of which are designated “Series C Cumulative Convertibl Preferred Stock” (“Series
C Preferred Stock”). The total number of shares of Common Stockithe Corporation shall have
authority to issue is 20,752,986, no par value per share. 5 :

B. Rights, Preferences and Restrictions of Preferred Stock. The rights,
prefcrences, privileges and restrictions granted to and fmposed on th¢ Series A Preferred Stock,
Series B Preferred Stock, Series B-1 Preferred Stock and Series C Preferred Stock are as set forth
in this Article ILI(B).

1. Dividend Provisions.

(a) Preferred Stock. The holder \f each share of Preferred
Stock on the applicable record date shall be entitled to receive annu | dividends, when s 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 securities and rights dbnvertible into or entitling
the holder thereof to recetve, directly or inditectly, additiopal shares hf Common Stock) on the
Common Stock, at the rate of (i) eight percent (8%) of the Series A riginal Purchase Price (as
defined bhelow) with respect 10 Series A Preferrcd Stock, (if) eight pafcent (8%) of the Series B
Original Purchasc Price (as defined below) with respect to Series B Preferted Stock, (i) sight
percent (8%) of the Scries B-1 Original Purchase Price (as defined w) with respect to Series
B-1 Preferred Stock, and (iv) eight percent (8%) of the Series C (friginal Purchase Price (as
defined below) with respect to Series C Preferred Stock, in each case §s adjusted for stock splits,
stock dividends, reclassification and the like. Such dividends shalf accrue on each sharc of
Preferred Stock on a daily basis from its date of issuance, regardfess of whether eamed or
declared, Dividends shall be cumulative so that if such dividend in Jespect of any previous or
current annual dividend petiod, at the annual rate specified above, sHall not have been paid the
deficiency shall first be fully paid before any dividend or other distrpution shall be paid on or
declared and set apart for the Common Stock. Any accumulated, unpfid dividends on Preferved
Stock shall not bear interest. Cumulative dividends with respect to 4 share of Preferred Stock

H16000021117 3
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which are accrued, payable or in arrears shall, upon conversion of an1 » such sharc, be paid in cash
or, at the clection of the holder of the shares then being convered, in additional shares of
Common Stock at the then-current Conversion Price (as defined hes rin), to the extent assets are
legally available therefor and any amounts for which assets are not 1 gally available shall be paid

promptly as assets become legally available therefor; any partial pa iment will be made pro rata
among the holders of such shares.

() Series C Preferred Stock Dividends. The holders of the
Series C Preferred Stock shall be entitled to receive dividends on aljpari passu basis with each
other pursvant to this Section 1(b) in preference and priority any dividends or other
distributions declared on the Corporation’s Junior Preferred Sfpck and Common Stock.
Furthermore, the Corporation shail not declare, pay or set aside any Hividends on shares of any
other class or series of capital stock of the Corporation including without limitation the Junicr
Preferred Stock (other than dividends on shares of Common Stock pd .:able in sharcs of Common
Stock} unless (in addition to the obtaining of any consents required e ewherc in these Articles of
Incorporation) the holders of the Series C Preferred Stock then outst hdmg shall first receive, or
simultaneously receive, a dividend on each outstanding share of Serfes C Preferred Stock in an
" amount at least equal to the greater of (i) the amount of the aggreg#te accrued or declared but
unpaid dividends on such share of Series C Preferred Stock and not greviously paid, and (1i) (A)
in the case of a dividend on Common Stock or any class or seris that is convertible into
Cornmon Stock, that dividend per share of Series C Stock as would #iqual the product of (1) the
dividend payable on each share of such class or series determined, iiapplicable, 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 C Préferred Stock, in each case
calculated on the record date for determination of holders cntitled to rfceive such dividend or (B)
in the case of a dividend on any class or series that is not convertibl: into Common Stock, at a
rate per share of such Series C Preferred Stock determined by (1) ividing the amount of the
dividend payable on cach share of such ¢lass or series of capital stofk by the original issuance
price of such class or series of capital stock (subject to appropriate i' tment in the event of any
stock dividend, stock split, combination or other similar recapitaligtion with respect to such
class or series) and (2) multiplving such fraction by an amount equl [ to the Scries C Qriginal
Issue Price (as defined below); provided that, if the Corporation declfres, pays or sets aside. on
the same date, a dividend on shares of more than one class or sct !as of capital stock of the
Corporation, the dividend payable to the heoldets of Series C Prefe }cd Stock pursuant to this
Section 1 shali be calculated based upon the dividend on the class orfseries of capital stock that
would result in the highest Series C Preferred Stock dividend. '

()  Pari Passu Preferred Stock Dividends. The holders of
the Pari Passu Preferred Stock shall be entitled to receive dividends dn a pari passu basis with
each other pursuant to this Section 1{c) in prcference and priority o any dividends or other
disttibutions declared on the Corporation’s Series A Preferred Stoc ,and Common Stock, but
subject to the dividends or other distributions on the Corporation’s Sgries C Preferred Stock as
set forth in Scction 1(b). Furthermore, the Corporation shal) not defare, pay or set aside any
dividends on shares of any other class ot series of capital stock of tHe Corporation (other than
dividends on shares of Common Stock payablc in shares of Common{Stock) unless (in addition
to the obtaining of any consents required elsewhere in these Arti fles of Incorporation) the
holders of the Series C Preferred Stock then outstanding shall firsy Ihavc received dividends

4825-0451.8654.2 3 ’ -Hl 6000021117 3
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pursuant t¢c Section 1(b) above, and the holders of the Pari Rassu Preferred Stock then
outstanding shali receive, or simultaneously receive, a dividend on edich outstanding share of Pari
Passu Preferred Stock in 2an amount at least equal to the greater of (ijjthe amount of the aggregate
accrued or declared but unpaid dividends on such share of Pari Pasu Preferred Stock and not
previously paid and (ii) (A) in the case of a dividend on Common JBtock or any class or series
that is convertible into Coramon Stock, that dividend per share of l i Passu Preferred Stock as
would equal the product of (1) the dividend payable on each shfire of such class or series
determined, if applicable, as if all shares of such cless or series had bjten converted into Common
Stock and (2) the number of shares of Common Stock issuable upé#n conversion of a share of
Pari Passu Preferred Stock, in cach case caleulated on the record| date for determination of
holders entitled to receive such dividend or (B) in the case of a diviiend on any class or series
that is not convertible into Common Stock, at a rate per share of Part Passu Preferred Stock
determined by (1) dividing the amount of the dividend payable on fach share of such class or
series of capital stock by the original issuance price of such clas§ or series of capital stock
(subject to appropriate adjustment in the event of any stock dividendstock split, combination or
other similar recapitalization with respect to such class or series) and kZ) (Y) for shares of Series
B-1 Preferred Stock, multiplying such fraction by an amount equaljto the Series B-1 Original
lssue Price (as defined below), and (2) for shares of Series B Preferged Stock, multiplying such
fraction by an amount cqual to thc Series B Original Issue Price (l defined below); provided
that, if the Corporation declarcs, pays or sets aside, on the same dafe, a dividend on shares of
more than one class or series of capital stock of the Corporation, the dividend payable to the
holders of Pari Passu Preferred Stock pursuant to this Section 1 shaf be calenlated based upon
the dividend on the class or series of capital stock that would resuff. in the highest Pari Passu
Preferred Stock dividend ]

(d)  Series A Dividend. The holded: of the Series A Preferred
Stock shall be entitled to receive dividends on a pari passu basis witheach other pursuant to this
Section 1(d) in prefcrence and priority to any dividends or other digtributions declared on the
Corporation’s Common Stock, but subject to the dividends or 4ther distributions on the
Corporation’s Series C Preferred Stock and the Corporation’s Pari Pf u Preferred Stock as set
forth in Sections 1(b) and 1(c). Furthermore, the Corporation shall r ¢ nt declare, pay or set aside
any dividends on shares of any other class or serics of capital stock |of the Corporation (other
than dividends on shares of Common Stock payable in shares of Gommon Siock) unless (in
addition to the obtaining of any consents required elsewhere in thes IArticles of Incorporation)
the holders of the Series C Preferred Stock and the Pari Passu Preferfed Stock then outstanding
shall first have received dividends pursuant to Sections I{b) and 1(cjlabove, and the holders of
the Series A Prefcrred Stock then outstanding shall reccive, or pimultaneously receive, a
dividend on each outstanding share of Series A Preferred Stock in an 4mount at least equal to the
greater of (i) the amount of the aggregate acerued or declared but unp d dividends on such share
of Series A Preferred Stock and not prcvious}y paid and (ii) (A) infkhe case of a dividend on
Common Stock or any class or series that is convertible into Commc Stock, that dividend per
share of Series A Preferred Stock as would equal the product of (1) the | dividend payable on each
share of such class or series deternined, if applicable, as if all shares ¢
been converied into Common Stock and (2) the number of shares
upon conversion of a share of Series A Preferred Stock, in each casy

4828-0451-8634.2 4 H16000021117 3



PL/26/2016 14:24 8132214218 FOLEY & LARDNER N PAGE BB/34

H16000021117 3

Series A Preferred Stock determined by (1) dividing the amount of tfie dividend payable on cach
share of such ciass or series of capital stock by the original issuan %price of such class or series
of capital stock (subject to appropriate adjustment in the event of an¥ stock dividend, stock split,
combination or other similar recapitalization with respect to sugh class or series) and (2)
multiplying sach fraction by an amount equal to the Series A Origfnal lssue Price (as defined
below); provided that, if the Corporation declares, pays or sets fiside, on the same date, a
dividend on shares of more than one class or series of capital st k of the Corporation, the
dividend payable to the holders of Series A Preferred Stock pursua ';t to this Section 1 shall be
calculated based upon the dividend on the class or series of capital s§ock that would result in th

highest Series A Preferred Stock dividend. |

(e) Original Issue Price. The “Se fies A Original Issue Price
shall mean $1.00 per share, subject to apprapriate adjustment in the dvent of any stock dividend,
stock split, combination or other similar recapitalization with rcspelk to the Series A Preferred
Stock. The “Series B Original [ssye Price” shall mean 50.80 per share, subject to appropriate
adjustment in the event of any stock dividend, stock split, corfibination or other similar
recapitalization with respect to the Series B Preferred Stock. The |f'Series B-1 Original lssue
Price” shall mean $1.19 per share, subject to appropriate adjusimery in the event of any stock
dividend, stock split, combination or other similar recapitalization wifh respect to the Series B-]
Preferred Stock. The “Series € Original Issue Price” shall mean F1.19 per share, subject to
appropriate adjustment in the event of any stock dividend, stock fplit, combination or other
similar recapitalization with respect to the Series C Preferred Stock. {

s

2. Liguidation. ,.

(2)  Preferred Stock Preference. |

(1) Inthe event of any liquida'on, dissolution or winding
up of the Corporation, ot any other distribution of the assets of thi
sharcholders for the purpose of winding up its affairs, whether volunfary or involuntary (each, a
“Liquidity Event™), the hoiders of Series C Preferred Stock shall be efititled 1o receive, on a pari
passu basis with each other but prior and in preference to any distribifiion of any of the assets or
funds of the Corporation to the holders of Junior Preferred Stock .;i Common Stock by reason
of their ownership thercof, an amount per share equal to the Series { Original Issue Price, plus
all acerued or declared but unpaid dividends thereon (the amound payable pursuant to this
sentence is hereinafter referred to as the “Series C Liguidation Amoung”). If upon the occurrence
of any such Liquidity Event, the assets and funds thus distributed amotig the holders of the Series
C Preferred Stock shall be insufficient to permit the payment to such _Iders of the full aforcsaid
preferential amount, then the cntire assets and funds of the Corpo .tion legally available for
distribution shall be distributed ratably among the holders of the S¢ries C Preferred Stock in

proportion to the preferential amount each such holder is otherwise en

(i}  Upon the occurrence of anyj Liquidity Event and after
payment 1o the holders of Series C Preferred Stock pursuant to Sectiod 2(a)(i) above, the holders
of Scries B-1 Preferred Stock and the holders of Setics B PreferrcdlStock shall be entitled to

4828-0451-8694.2 5
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|
Common Stock by reason of their ownership thereof, with respe$t 1o shares of Serics B-1
Preferred Stock, an amount per share equal to the Series B-1 Odjginal Issue Price, plus all
accrued or declared but unpaid dividends thereon (the amount payatle pursuant to this sentence
is hereinafler referred to as the “Series B-1 Liquidation Amount™, od with respect to shares of
Series B Preferred Stock, an amount per share equal to the Series B @riginal Issue Price, plus all
accrued or declared but unpaid dividends thereon (the amount payatfe pursuant 10 this sentence
is hereinafter referred to as the “Series B Lignidation Amount”). If lipon the occurrence of any
such Liquidity Event, the assets and funds thus distributed arnong tt#s holders of the Pari Passu
Preferred Stock shall be insufficient to permit the payment to such Holders of the full aforesaid
preferential amount, then, after payment to the holders of Series C Freferred Stock pursvant to
Section 2(a)(i) above, the remaining entire assets and funds of the Cirporation legally available
for distribution shall be distributed ratably among the holders of thefPari Passu Preferred Stock
in proportion to the preferential amount each such holder is otherwisentitled to receive,

(i)  Upon the occurrence of an§
payment to the holders of Serics C Preferred Stock and the Pari Pasq
10 Sections 2(a)(i) and 2({a)(ii) above, the holders of shares of SeriesjA Preferred Stock shall be
entitled 1o receive, prior and in preference to any distribution of any ¢f the assets or funds of the
Corporation to the holders of Commen Stock by reason of their owfiership thereof, an amount
pet share equal to the Series A Original Issue Price, plus all acernipd or declared but unpaid
dividends thereon (the amount payable pursuant 1o this sentence is hreinafter referred to as the
“Series A Liquidation Amount”). If upon the occurrence of any suchfl iquidity Event, the assets
and funds thus distributed among the holders of the Series A Preferfied shall be insufficient to
permit the payment to such holders of the full aforesaid preferential afmount, then, after payment
to the holders of Series C Preferred Stock and Pari Passu Preferred gtock pursuant o Sections
2(a)(i) and 2{a)(ii) above, the remaining assets and funds of the Corpdration legally available for
distribution shall be distributed ratably among the holders of the Sfries A Preferred Stock in
proportion to the preferential amount each such holder is otherwise enditled to receive.

(b) Remaiping Assets. In the evfnt of any such Liquidity
Event, and subject to the payment in full of the liquidation preferencds with respect to Preferred
Stock as provided in subparagraph (a) of this Section 2, the remainifig assets or funds shall be
distributed to the holders of Preferred Stock and Common Stock on a firo rata basis, based on the
apgregate number of shares of Common Stock then held by cach holdfr on an as-converted basis
(where each holder of Preferred Stock is to be treated for such purposg as holding in licu 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 cffected).

(c) Certain Transactions.

® Deemed Liquidation Event. For purposes of this
Section 2, each of the following cvents shail be considered a “Deemed|Liquidation Event™ unless
the holders of at least a majority of the outstanding Preferred Stock (Yoting together as a single
class on as-converted to Common Stock basis) ¢lect otherwise by Pvritten notice sent 1o the
Corporation at least five (3) days prior to the effective date of any suctjevent:

4828-0451-8694.2 ' H16000021117 3
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. (A) A merger, sharefexchange or consolidation
in which: ;

) (1) The Corf
party or | !

oration s a constituent

(2) a sub51d1 - of the Corporation is a
constituent part) and the Corporation issues shares of its capital stoc ursuant to such merger or
consolidation, :

except any such merger or consolidation involving the Corporation d a subsidiary in which the .
shares of capital stock of the Corporation outstanding immediatel§f prior to such merger or
consolidation continue to represent, or are converted into or exchangefl for shares of capital stock
that represent, immexiately following such merger or consolidation, af least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporatid; or (2) if the surviving or
resulting corporation is & wholly owned subsidiary of another corpor"

gion immediately following
such merger or consolidation, the parent corporation of such survivilp or resulting corporation;
or '

{(B)  the sale, lease, trqnsfer, exclusive license or
other disposition, in a single transaction or series of related transactins, by the Corporation or
any subsidiary of the Corporation of all or substantially all the asscnlof the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether b :' merger, consolidation or
otherwise) of one or more subsidiaries of the Corporation if substantfally all of the assets of the
Covporation and its subsidiaries taken as a whole are held by such bsidiary or subsidiarics,
except where such sale, lease, transfer, exclusive license or other fiisposition is to a wholly
owned subsidiary of the Corporation. ;

—

(ii) Valuation of In a Deemed
Liguidation Event, if the consideration received by the Corporation 'r its sharcholders 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 as follows:

(A)  Securities that $re part of a class of
securities that is registered pursuant te Section 12 of the Securities Lxchange Act of 1934, as
amended:

(1) If traded fon 2 national sccurities
exchange or listed on NASDAQ, the value shall be deemed to be fhe average of the closing
prices of the securities on such exchange over the thirty-day period engling three (3) days prior to
the closing of the Deemed Liquidation Event;

(2) 1f activel itradcd over-the-counter,
the value shall be deemed to be the average of the closing bid orjsale prices (whichever is
applicable) over the thirty-day period ending three (3) days prior to thefclosing; and

4828-0451-8804.2 Hi60000621117 3
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(3) If there : no active public market,
the valuc shall be the fair market value thereof, as determined in go d faith and on a reasonable
basis by the Board,

(B) The fair market: ;aluc of securitics that are
not part of a class of sccurities that is registered pursuant to Seftion 12 of the Securities
Exchange Act of 1934, as amended, shall be as determined by the B hard in good faith and on a
reasonable basis, taking into account the lack of marketability of such securities, minority
ownership (if applicable) and such other factors as the Board shall detrmine to be appropriate.

(i)  Notice of Transaction. {The Corporation shall give
cach holder of record of Preferred Stock written notice of any prospeltive transaction referred to
in Section 2(c)(i) not later than twenty (2Q) days prior to the shargholders’ meeting called to
approve such transaction, or twenty (20) days prior to the closing of dach transaction, whichever
is earlier, and shall also notify such holders in writing of the final apfproval of such transaction.
The first of such notices shall deseribe the material terms and copditions of the impending
transaction and the provisions of this Section 2, and the Corporatio g shall thereafter give such
holders prompt notice of any material changes. The transaction shall in no event take place
sooner than twenty (20} days afer the Corporation has gwen the first Inoncc provided for herein
or sooner than twenty (20) days after the Corporation has given notie of any material changes
provided for berein; provided, however, that such periods may be Hortencd vpon the written
consgent of the halders of Preferred Stock that are entitied to such noYce rights or similar notice
rights and that rcpresent at least a majority of the voting power of all }then omstanding shares of
such Preferred Stock (voting together as a single class on an as-coj wcrtcd to Common Stock
basis).

H
(iv) Lffect of Noncompliafice. In the event the
requirements of this Section 2(c) are not complied with, the Corpor ion shall forthwith either
cause the closing of the transaction to be postponed until such requirdfnents have been complied
with, or, in the sole or absolute discretion of the Board, cancel such Fansaction, in which event
the rights, preferences and privileges of the holders of Preferred Stocg. ' shall revert to and be the
same as such rights, preferences and privileges existing immediately girior to the date of the first
notice referred to in Section 2(¢)(iii) hereof. ;,
il

3. Redemption,

{=) At the Option_of Holders of iPreferred Stock. 1If the
Corporation shall not have consummated a Qualifying IPO (as defihed in Section 4(b)) or a
Deemed Liquidation Event prior to the fifth anniversary of the Sene B-1 Original Issue Date,
the Corporation shall, upon the receipt of a written request (the “Rederfption Request™) delivered
to the Corporation, at any time aftcr the fifth (5th) anniversary of tife Series C Original Issue
Date by the holders of at least fifty-one percent (51%) of the then-ofitstanding Preferred Stock
(voting together as a single class on an as-converted to Common Stoc basm, provided that such
Redemption Request shall also require the prior written consent of » holders of at least fifty-
one percent (51%) of the then outstanding shares of Serics C PreferredfStock for so long as there
continues 10 be at least 659,000 shares of Series C Preferred Stock diitstanding). redeem all of
the (i) outstanding Series C Preferred Stock at the Serics C Redempfion Price (i) outstanding

4828-0431-5694.2 H16000021117 3
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Scries B-1 Preferred Stock at the Series B-1 Redemption Price,[i(iii) outstanding Serics B
Preferred Stock at the Series B Redemption Price, and (iv) outstandifg Series A Preferred Stock
at the Series A Redemption Price, payable in eight (8) equal quartcr installments over two (2)
yecars. The first such installment shall be due and payable on the initfl redemption date set forth
in the Redemption Request (each such redemnption date being sometjmes referred to herein as a
“Redemption Date™); provided, however, that the initfial Redemption Pate shall be the Yater of the
date that is set forth as the initial redemption date in the Redemption Request and the date that is

Series B Redemption Price and Series A Redemption Price (egth as defined below), as
applicable, for the Preferrcd Stock to be redeemed shall be paid {in cash on the applicable
Redemption Date. Shares subjeet to redemption pursuant to this Secfion 3(a) shall be redeemed
from each holder on a pro rata basis in accordance with their respisctive Redemption Prices;
provided however, that if on any Redemption Date, Florida law lzoverning distributions to
shareholders prevents the Corporation from redeeming all shares of keries C Preferred Stock 10
be redecmed on such date, the Corporation shall ratably redeem the rhaximum number of shares
of Series C Preferred Stock that it may redeem consistent with such faw and it shall not redeem
any shares of Junior Preferred Stock, and the Corporation shall rededm the remaining shares of
Series C Preferred Stock as soon as it may lawfully do so under uch law. Subject to the
foregoing, if the Corporation redeems all shares of Series C Pre ed Stock that are to be
redeemed on a particular Redemption Date, but Florida law gbveming distributions to
shareholders prevents the Corporation from redeeming all shares of Jlinior Preferred Stack to be
redeemed on such date, the Cerporation shall ratably redeem the maximum number of shares of
Junior Preferred Stock that it may redecm consistent with such lawjland the Corporation shall
redeem the remaining sharcs of Junior Preferred Stock as soon as itfmay lawfully do so under
such law, '

()  Redemption Price. ;

(i) The “Series C Redem#g: ion Price” shail be an

amount per sharc of Series C Preferred Stock cqual to the greater of (f) the “Fair Market Value™
(as defined below) of Series C Preferred Stock, or (II) the Series C §riginal Purchase Price (as

adjusted for stock splits, stock dividends, reclassification and the fikc),. plus all acerued or
declared but uopaid dividends thereon. '

(ii) The “Series B-1 Redeniption Price” shall be an
amount per share of Series B-1 Preferred Stock equal to the greatfr of (1) the “Fair Market
Value” (as defined below) of Series B-1 Preferred Stock. or (II} the Se¥ics 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. :

(iii) The “Series B Redempiion Price” shall be an
amount per share of Series B Preferred Stock equal to the greater of ( b the “Fair Market Value”
(as defined below) of Series B Preferred Stock, or {11) the Series B (iriginal Purchase Price (as
adjusted for stock splits, stock dividends, reclassificalion and the {ike), plus all accrued or
declared but unpaid dividends thereon. t

4828-0451-8694.2 ' H16000021117 3
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(iv) The “Secries A Redeniption Price” shall be an
amount per share of Series A Preferred Stock equal to the greater of §I) the “Fair Market Value™
(as defined below) of Series A Preferred Stock, or (IT) the Seties A Driginal Purchase Price {as
adjusted for stock splits, stock dividends, reclassification and theflike). pius all acerued or
declarcd but unpaid dividends thereon.

(V) “Fair Market Value” shill be the fair market value
of such shares of Serics A Preferred Stock, Series B Preferred Stock|Series B-1 Preferred Stock
or Serics C Preferred Stock, as the casc may be, as established by te vote of a majority of the
members of the Board, in good faith and on a reasonable basis, following such request for
redemption (which Fair Market Value shall not include a discoulit for minority ownership
interest or illiquidity), and each holder of Preferred Stock shall be fotified in writing of such
value upon receipt by the Corporation of a request for redemption, Jhe Board shall make such
fair market value determination and notify the holders of the Prefertdhd Stock within thiny (30)
days of the Board's receipt of the Redemption Request. If, however, J1e holders of (I) a majority
of the Serics A Preferred Stock (in the case of the valuation of shiires of Series A Preferred
Stock), or (IT) a majority of the Series B Preferred Stock (in the case k‘the valuation of shares of
Series B Preferred Stock), or (T11) a majority of the Series B-1 Preferthd Stock (in the case of the
valuation of shares of Serics B-1 Preferred Stock) or (IV) a majoritf of the Series C Preferred
Stock (in the case of the valuation of shares of Series C Prefe id Stock) shall give the
Corporation written notice prior to the scheduled redemption that he, Jit or they disagree with the
value placed upon the Series A Preferred Stock, Series B Preferred Jtock, Series B-1 Preferred
Stock or Series C Preferred Stock (as applicable), then the Corporatidgh and (1) holders of Series
A Preferred Stock (in the case of the valuation of shares of Series ' Preferred Stock) and (1T}
holders of Series B Preferred Stock (in the case of 1he valuation of s;ares of Series B Preferred
Stock) and (III) holders of Series B-1 Preferred Stock (in the case o gthc valuation of shares of
Serics B-1 Preferred Stock) and (IV) holders of Series C Preferred|Stock (in the case of the
valuation of shares of Series C Preferred Stock) shall attempt to agreejipon a Fair Market Value.
Should the Corporation and (T) holders of Series A Preferred Stock {h 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 shares of Series B Preferred Stock) and (I11) hold!s of Series B-1 Preferred
Stock (in the case of the valuation of shares of Series B-1 Preferred Btock) and (TV) holders of
Series C Preferred Stock (in the case of the valuation of shares of Sedjes C Preferred Stock) be
unable to agree during the twenty (20) day period immediately foflowing the giving of the
written notice of such disagreement as to the Fair Market Value wjthout the employment of
appraisers, then they shall each select an appraiser experienced in thd business of evaluating or
appraising the market value of stock. The two (2) appraisersiso selected (the “Ipitial
Appraisers’) shall, on or prior to the scheduled Redemption Date, dppraise such shares to be

redeemed as of the date of the scheduled redemption. The appra_kcrs making an appraisal

than twenty percent (20%), then the average of the appraisals shall
Value; otherwisc, the Initial Appraisers shall select an additional 4

to select such Additional Appraiser as provided above, then either the f-orporation or (I) holders
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of Scries A Preferred Stock (in the case of the valuation of shares of yenies A Preferred Stock) or
(IT} holders of Serics B Preferred Stock (in the case of the vatugli fion of shares of Serics B
Preferred Stock) or (111} holders of Series B-1 Preferred Stock (in #he case of the valuation of
shares of Series B-1 Preferred Stock) or (TV) holders of Series C Preferred Stock (in the case of
the valuation of shares of Series C Preferred Stock) shall immediatel§ apply, after written notice
to the other. to any judge of any court of general jurisdiction fof the appointment of such
Additional Appraiser. The Additional Appraiser shall then choose from the vaiues determined
by the Tnitial Appraisers the valuc that the Additional Appraiser cpnsiders closest to the fair
market value of such series of Preferred Stock. and such value shall |be the Fair Market Valuc.

The Additional Appraiser shall forthwith give written notice o |h15 determination to the
Corporation and the holders of Preferred Stock. Each party shall pdy the expenses and fees of
the appraiser selected by him or it, and, if an Additional Appraiser i- employed, the party who
selected the Initial Appraiser whosc value determination was .,| ected by the Additional

Appraiser shall pay all the expenses and fees of the Additional Appraiger.

(c}  Notice of Redemption. At leag twenty (20) days pricr to
each Redemption Date, written notice shall bc mailed, postage prepadd, to each holder of record
(at the close of business on the business day next preceding the day ri wl'uch notice is given) of
Preferred Stock at the address tast 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 gotice or if no such address
appears or is given 4t the place where the principal cxecutive office of the Corporation is
located), notifying such holder of the redemption to be effected, speciying the Redemption Date,
the number of shares to be redeemed, the applicable Redemption Prke aud the place at which
payment may be obtained upon surrender of their share certificates (fhe "MMQ")
The Redemption Notice shall call upon such holder to surrender $ the Corporation, in the
manner and at the place designated, his certificate or certificates reg frcscntmg the shares to be
redeerned. Except as provided in Section 3(d), on or after -the j lose of business on the
Redemption Date, each holder of Preferred Stock shall swrendst to the Corporation the
certificate or certificates representing such shares, in the manner andfat the place designated in
the Redemption Notice. Thereupon, the Corporation shall, in accddance with Sectien 3(a),
tender the applicable Redemption Price of such shares to the order $f the person whose name
appears on such certificate or certificates as the owner thereof, and dach swrrendered certificate

shall be canceled.

(dy  Cessation of Rights From afd after each Redemption
Date, unless there has been a default in payment of the Redemption Wrice, all dividends, if any,
on the Preferred Stock to be redeemed on such Redemption Date shalf cease to accrue, all rights
of the holders of such shares as holders of Preferred Stock (exceyt the right to receive the
applicable Redemption Price without interest upon surrender of theid certificate or certificates)
shall cease with respect to such shares, and such shares shall not therd hﬂer be transferred on the
books of the Corporation or be deemed to be outstanding for any p§rpose whatsocver. If the
funds of the Corporation legaily available for redemption of Preferrd] Stock on the applicable
Redemption Date are insufficient to redeem the Preferred Stock to . redecmed on such date,
then those funds that are legally available shall be used to redeem the #haximum possible number
of shares of Preferred Stock ratably among such holders in proportiof, to the amount each such
holder otherwise would be entitled to receive with respect to such shires. Any Preferred Stock

not redeemed shall remain outstanding and cntitled to all the privileges, rights and preferences

H16000021117 3
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provided herein. At any time thereafier when additional funds of the Corporation are legally
available for the redemption of Preferred Stock, such funds shall immiediately be set aside for the
redemption of the balance of the shares that the Corporation has becfme obligated to redeem on
the applicable Redemption Date pursuant to this Section 3 but haf not redeemed, payable in
accordance with the terms of this Section 3(d), with interest at the pef annum rate announced by
Bank of America, N.A. in Tampa, Florida, or any succcssor thereto, ' its prime lending rate plus
two percent (2%) per annum for the period of cach delay. In addifjon to the foregoing, if the
Corporation does not redeem all of the Preferred Stock on the applidable Redemption Date, the
holders of the Preferred Stock shall be entitled to those specific rights to elect members to the
Board as described in Section 5(c). 3

4, Conversion. The holders of the Pﬁef‘crred Stock shall have
conversion rights as follows (the “Conversion Rights™}: f

(2)  Right to Canvert. Subject to Yection 4(c), each share of
Series C Preferred Stock shall be convertible, at the option of the holdlr thereof, at any time after
the date of issuance of such share, and on or prior to the Redemptio Date, if any (as may have
been fixed in any Redemption Notice with respect to any Series C Rreferred Stock pursuant to
Section 3 above), al the office of the Corporation or any transfer agef§it for such stock, into such
number of fully paid and nonassessable shares of Common Stock asfis determined by dividing
the sum of the applicable Series C Original Purchase Price for sujh share by the applicable
Series C Conversion Price, determined as hercafier provided, in effecy on the date the certificate
is surrendered for conversion. The initial Series C Conversion Pricelffor each share of Series C
Preferred Stock shall be One Dollar and Nineteen Cents ($1.19) (as 4justed from time to time,
the “Series C Conversion Price”). The Series C Conversion Price fpr each share of Series C
Preferred Stock shall be subject to adjustment as set forth in Section 44z}, Subjeet to Section 4(c),
each share of Series B-1 Preferred Stock shall be convertible, at the oftion of the holder thereof,
at any time after the date of issuance of such share, and on or prior ¥ the Redemption Date, if
any (as may have becn fixed in any Redemption Notice with respect ¢ any Series B-1 Preferred
Stock pursuant to Section 3 above), at the office of the Corporation oriany transfer agent for such
stock, into such number of fully paid and nonassessable shares fof Common Stock as is
determined by dividing the sum of the applicable Series B-1 Origiml Purchase Price for such
share by the applicable Series B-1 Conversion Price, detcrmined as hgreafier provided, in effect
on the date the cettificate is surrendered for conversion. The initial Sgries B-1 Conversion Price
for each sharc of Series B-1 Preferred Stock shall be One Dollar and fineteen Cents ($1.19) (as
adjusted from time to time, the “Series B-] Conversion Price™). Tie Series B-1 Conversion
Price for cach share of Series B-1 Preferred Stock shall be subject tchadjusiment as set forth in
Section 4(e). Subject to Section 4(¢), each share of Series B Preferred Btock shall be convertible,
at the opticn of the holder thereof, at any time after the date of issuan fe of such share, and on ot
prior to the Redemption Date, if any (as vray have been fixed in anj Redemption Notice with
respect to any Series B Preferred Stock pursuant to Section 3 ab:vc), at the office of the
Corporation or any transfer agent for such stock, into such mimber of fully paid and
nonassessable shares of Common Stock as is determined by dividing fthe sum of the applicable
Serics B Original Putchase Price for such share by the applicable Sries B Conversion Price,
determined as hereaficr provided, in cffect on the date the certficate is swrendered for
conversion. The initial Series B Conversion Price for each share offSeries B Preferred Stock
Conversion Price™).

A

4528045188842 12 i H16000021117 3



A1/26/2816 14:24 8132214218 FOLEY & LARDNER PAGE 14/34

H16000021117 3

The Series B Conversion Price for each share of Series B Preferr Stock shall be subject to
adjustment as set forth in Section 4(e). Subject to Section 4(c), eachshare of Series A Preferred
Stock shall be convertible, at the option of the holder thereof, at[pny time after the date of
issuance of such share, and on or prier 1o the Redemption Date, if an ,(as may have been fixed in
any Redemption Notice with respect to any Series A Preferred S{ock pursuant to Section 3
above), at the office of the Corporation or any transfer agent for suc mtock into such number of
fully paid and nonassessable shares of Common Stock as is determifled by dividing the sum of
the applicable Scries A Original Purchase Price for such share Wy the applicable Series A
Conversion Price, dctermined as hereafter provided, in effect on lthe date the certificate is
surrendered for conversion. The initial Series A Conversion Price for each share of Series A
Preferred Stock shall be One Dollar ($1.00) (as adjusted from tige to time, the “Series A
Conversion Price”, and generally with respect 1o the Series B-1 Condersion Price and the Series
Conversion Price, the “Conversion Price”). The Series A Conversipn Price for each share of
Series A Preferrcd Stock shall be subject to adjustment as set forth i§Section 4(g). After giving
cffect to adjustments pursuant to Section 4(€) prior to the date offthe filing of these Fourth
Amended and Restated Articles of Incorporation, as of such date, thefSeries C Conversion Price
is equal to $1.19 per share, the Serics B-1 Conversion Price is equal tdi31.19 per share, the Series
B Conversion price is equal to $0.80 per share, and the Series A Cnversion Price is equal to
$0.80 per share. 1

(b)  Automatic Conversion for Preferred Stock. Each share
of Series C Preferred Stock shall awtomatically be converted into huch number of shares of
Common Stock as is determined by dividing an amount ecual to the applicable Series C Original
Purchasc Price by the applicable Series C Conversion Price at the ti ¥ in effect for such share
immediately upon the earlier of (A) the Corporation’s sale of its f“ommon Stock in a firm
commitment underwritten public offering pursuant to a registrafion statement under the
Securitics Act of 1933, as amended (the “Securities Act™) at a totafl public offering price per
share (prior to underwriters’ commissions and expenses) of not lesdi than $5.00 per share and
which results in aggregate net cash proceeds to the Corporation of notfiess than $20,000,000 (the
“Qualifying IPO™ or (B) in the case of Series C Preferred Stock, th{ date specified by written
consent or agreement of the holders of at least a majority of the then-outstanding Series C
Preferred Stock. Each share of Series B-1 Preferred Stock shall autorpatically be converted into
such number of shares of Cormmon Stock as is determined by dividifig an amount equal to the

." Qualifying TPO or (B) in

the time in cffect for such share immediately upon the earlier of (A) 1}
‘nsent or agreement of the

the case of Serics B-1 Preferred Stock, the date specified by written ol

Common Stock as is determined by dividing an amount equal to the ay
Purchase Price by the applicable Series B Conversion Price at the tirge |
immediately upon the catlier of (A) the Qualifying IPO or (B) in the
Stock, the date specified by written consent or agreement of the holdegs of at least a majority of
the then-outstanding Series B Preferred Stock. Each sharc of Serief A Preferred Stock shall
automatically be converted into such number of shares of Common Btock as is determined by
dividing an amount equal to the applicable Series A Original Purchafe Pricc by the applicable
Serics A Conversion Price at the time in effect for such share imumediagtly upon the earlier of (A}

the Qualifying TPO or (B) in the case of Series A Preferred Stock, the date specified by written
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consent or agreement of the holders of at least a majority of thel'then-outstanding Series A
Preferred Stock. i

{¢)  Mechanics of Conversion. | Except as provided in
Section 4(b), before any holder of Preferred Stock shall be entitlefl to convert the same into
shares of Common Stock, such holder shall surrender the certificate br certificates therefor, duly
cndorsed, at the office of the Corporation or of the transfer agent "E such Preferred Stock, and
shall give written notice to the Corporation at its prmmpal corporafe office, of the election to
convert the same and shall siate therein the name or names in which #e certificate or certificates
for shares of Common Stock are to be issued. The Corporation sfall, as soon as practicable
thercafter, issue and deliver at such office to such holder of PreferredBtock, or to the nominee or
nominees of such holder, 2 certificate or certificates for the number Itf shares of Common Stock
to which such holder shall be entitled as aforcsaid. Such conversich shall be deemed to have
becn made immediately prior to the close of business on the datefof such surrender of such
Preferred Stock to be converied, and the person or persons entitledl 1o receive the shares of
Common Stock issuable upon such conversion shall be treated fori'fall purposes as the record
holder or holders of such shares of Commeon Stock as of such daff. If the conversion is in
connection with an underwritten offcring of securities registered pusfuant to the Securities Act
the conversion may, at the option of any holder tendering Preferred Stock for conversion, be
conditioned upon the closing with the underwriters of the sale of fecuritics pursuant to such
offcring, in which event the person(s) entitled to receive Common Btock upon conversion of
Preferred Stock shall nat be deemed to have converted Preferred Stoc until immediately prior to
the closing of such sale of securities. In addition, any conversion pur;bam to Section 4(a) hereof
may be conditioned by the holders of Preferred Stock upon the happ dhing of a specific event, in
which event the person(s) entitled to receive Common Stock issuabl upon such conversion of
Preferred Stock shall not be deemed to have converted Preferred Stocl until immediately prior to
the happening of such event. Upon the conversion of Series C Prefeffed Stock, the Corporation
shal] pay all accrued or declared but unpaid dividends in either cask or, at the election of the
holder of the shares of Scries C Preferred Stock then being converted, in additional shares of

Section 1, upon the conversion of Series B-1 Preferred Stock, thelCorporation shall pay all
accrued or declared but unpaid dividends in either cash or, at the elpction of the holder of the
shares of Series B-1 Prefcrred Stock then being convened in add| ional shares of Common

upon the conversion of Scries B Preferred Stock, thc Corporatio |sha]1 pay all accrued or
declared but unpaid dividends in cither cash or, at the election of t e holder of the shares of
Series B Preferred Stock then being converted, in additional shares| lof Common Stock at the
then-current Series B Conversion Price.  Subject to the provisiomg of Section 1, upon the
conversion of Series A Preferred Stock, the Corporation shall pay accrued or declared but

i the shares of Series A

unpaid dividends in exthcr cash or, at the clcct:on oF the holder

Scnes A Convcrsmn Price.

{d

Certain Dilutive [ssuances.

(i) Special Definitions. Fo ipurposcs of these Fourth
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Amended and Restated Articles of Incorporation (the “Articles™
apply: ‘

(A}
Securities (defined below).

=)

the date on which the first sharc of Series A Preferred Stock was iss' .

©

o))

“QOubtions” shal l

“Series B Origif
the date on which the first share of Series B Preferred Stock was issuegl

“Series B-1 0

PAGE
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| the following definitions
|

mean rights, options, or

mean the date on which the first share of Series B-1 Preferred Stock v

(E)

(F)  “Convertible S
cvidences of indebtedness, shares (other than Common Stock or
securities convertible into or exchangeable for Common Stock.

(G) “Additional

“Series C Origins
the date on which the first share of Series C Preferred Stock was iSSu )

geurities” shall mean any

referred Stock) or other

Shgres of Common_Stock”
shall mean all shares of Common Stock issued (or, pursuant to Se TJ[} 4(d)(iil), deemed 10 be

issued) by the Corporation after the Series A Original Issue Datej

{(which shall be referred to as “Excluded Securities™):

H

Common
upon conversion of Preferred Stock;

@) shares of
issuable since the datc of incorporation of the Corporation to em
consultants to, the Corporation, but only to the extent any such gr
Directors of the Corporation or a committee approved by the
Cotporation, and such grant is made pursuant to a plan approved by th
Corporation and the shareholders (the “Emplovee Option Shares™);

(3

shares of

shares of

(4)

issuable as & dividend on Preferred Stock; or

(5 ghares of
issusble ir a Qualifying [PO registered under the Securities Act
Preferred Stock will be converted into Common Stock.

other than the following
t

Stock issbed or issuable

~ommon Stock issued or
loyees or directors of, or
!. is approved by Board of
ard of Directors of the
; Board of Directors of the

capital stock issued or
jssuable for which adjustment of the Conversion Price is made pul’Suar_h

| to Section 4(e):

icapital stock issued or

‘I:
&ommon Stock issued or

in which all outstanding

i
§
i
:
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(ii) No Adjustment of €onversion Price.  Any
provision herein to the contrary notwithstanding, no adjustment fh the applicable Series C
Conversion Price for Series C Preferred Stock shall be made in frespect of the issuance of
Additional Shares of Common Stock unless the consideration per shire {determined pursuant to
Section 4{d)(v) hercofj for an Additional Share of Common Stock isgied or deemed to be issued
by the Corporation is Jess than the highest applicable Series C Corfversion Price for any such
shares of Series C Preferred Stock in effect on the date of, and immé4diately prior to such issue,
Any provision herein to the contrary notwithstanding, no adjustment jn the applicable Series B-1
Conversion Price for Series B-1 Preferred Stock shell be made infrespect of the issuance of
Additional Shares of Common Stock unless the consideration per shife (detetmined pursuant to
Section 4(d)(v) hereoi) for an Additional Share of Comman Stock is 1ed or deemed 10 be issued
by the Corporation is less than the highest applicable Series B-1 Coy version Price for any such
shares of Series B-1 Preferred Stock in effect on the date of, and immgdiately prior to such issue.
Any provision herein to the contrary notwithstanding, no adjustmen ;in the applicable Series B
Conversion Price for Series B Preferred Stock shall be made in fespect of the issuance of
Additional Shares of Cominon Stock uniess the consideration per shite (determined pursuant to
Section 4(d)(v) hcreor) for an Additional Share of Common Stock issficd or deemed to be issued
by the Corporation is less than the highest applicable Serics B Con rersion Price for any such
shares of Serics B Preferred Stock in effect on the date of, and immeliately prior to such issue.
Any provision herein to the contrary notwithstanding, no ad_]ustmcntl in the apphcablc Series A
Conversion Price for Series A Preferred Stock shall be made in #:spect of the issuance of
Additional Shares of Cosnmon Stock unless the consideration per shafe (determined pursvant to
Section 4(d)(v) hereof) for an Additional Share of Commeon Stock iss] jed or deemed to be issued
by the Corporation is less than the highest applicable Senes A Con persion Price for any such

shares of Series A Preforred Stock in cffect on the date of, and immedigtely prior to such issue.

(iii) Deemed Issue of Additdhnal Shares of Common
Stock. [f the Corporation at any time or from time to time after the Sgries A Original Issue Datc
shall issue 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 sugh Options or Convertible
Secutities, then the maximum number of shares (as set forth in the lhstrument relating thercto
without rcgard to any provisions contained thercin designed 10 prptect against dilution) of
Common Stock issuable upon the exercisc of such Options or, i ) the case of Convertible
Securities and Options for Convertible Securitics or for Preferred _iStock the conversion or
exchange of such Convertible Secutities or Preferred Stock, shall bef decmed to be Additional
Shares of Common Stock issued as of the time of such issue or, in cafie such a record date shall
have been fixed, as of the close of business on such record datc, proviged further that in any such

case in which Additional Shares of Common Stock are dccmcd to be is ued'

(A) no further adjustfients in the Conversion
Price shall bec made upon the subsequent issue of Convertible Secdfritics, Preferred Stock or
shares of Common Stock upon the exercise of such Options or convejsion or exchange of such
Convertible Securities or Preferred Stock: 3

(By  if such Options o IConvertible Securities by
their terms provide, with the passage of time or otherwise, for any dedrease in the consideration
payable to the Corporation, or increase in the number of shares of Corrfmon Stock issuable, upon
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the excreise, conversion or exchange thereof, or if any such decrsasg 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, shall, upon any such decrbase or increase becoming
cffective, be recomputed to reflect such decrease or increase as if shich Options or Convertible
Securitics had initially been issued upon such rocvised terms or,jif no adjustment to such
Conversion Price has previously been made to reflect the issubnce of such Options or
Convertible Securitics, as if such Options or Convertible Securities]were then being issved on
such revised terms (provided. however, that no such adjustment df the Conversion Price of
Preferred Stock shall affect Common Stock previously issued up h conversion of Preferred
Stock); ;

exercised, the applicable Conversion Price of each share of Prefe
expiration, be recomnputed as if:

N in the cas§ of Convertible Securities
or Options for Common Stock, the only Additional Shares of Commdh Stock issued were shares
of Common Stock, if any, actually issued upon the exercise of sulth expired Options or the
conversion or exchange of such expired Convertible Securities and ;,he consideration received
therefor was the consideration actually received by the Corporatio! for the issue of all such
expired Options, whcther or not cxercised, plus the consideration actually received by the
Caorporation upon such exeteise, or for the issue of all such expired C'nvertiblc Securities which
were actually converted or exchanged, plus the additional consideratidn, if any, actually received
by the Corporation upon such conversion or exchange; :

{2) m the cage of expired Options for
Convertible Sccurities or Preferred Stock, only the Convertible Secu!.ties or Preferred Stock, if
any, actually issued upon the exercisc thereof were issued at the tin@ of issue of such expired
Options, and thc consideration received by the Corporation for ghe Additional Shares of
Common Stock deemed to have been then issued was the consideratign actually received by the
Corporation for the issue of all such expired Options, whether .l not exercised, plus the
consideration deemed to have been received by the Corporation (detegmnined pursuant to Section
4(d)(iv)) upon the issue of the Cenvertible Securities or Preferred S
such expired Options were actually exercised; and

(D)  no readjustment §
(C) above shall have the effect of increasing the applicable Convers
Preferred Stock, to an amount which exceeds the lower of (a) the appijcable Conversion Price of
such share of Preferred Stock on the original adjustment date, or (b) :he applicable Conversion
Price of such share of Preferred Stock that would have resulted from gny issuance of Additional
Shares of Common Stock between the original adjustment date and sudfh readjustment date.
iv) Adjustment_of Convers$hn Price Upon lssuance
of Additional Shares of Common Stock. In the event the Corpor‘:ion at any time after the
Scries A Original Tssuc Date shall issue Additional Shares of Cpmmon Stock (including

H16000021117 3
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Additional Shares of Common Stock deemed to be issued pursuant fo Scetion 4(d)(iii)) without
consideration or for a consideration per share less than the hijghest applicable Scries A
Conversion Price in cffect on the date of and immediately prior fp such issue, thc Series A
Conversion Price shall be reduced, concurrently with such issuance, ko a price (calculated to the
nearest $0.0001 cent) equal 1o the consideration per share received by the Corporation upon such
issuance of Additional Shares of Common Stock. In the event the Chrporation at any time after
the Series B Original Issuc Date shall issue Additional Shares of y=omrnon Stock (including
Additional Shares of Cormmon Stock deemed to be issued pursuant § Section 4(d)(iii)) without
consideration or for a consideration per sharc less than the Series BjConversion Price in effect
1mmed1ately prior to such issue, the Series B Conversion Price shaﬂ be reduced, concurrently
with such issuance, to a price (calculated to the nearest $0.0001 cend ¥ equal to the consideration
per share received by the Corporation upen such issuance of Addftional Shares of Common
Stock. In the event the Corporation at any time after the Series B-f Original Tssue Date shall
issue Additional Shares of Common Stock (including Additional #hares of Common Stock
deemed to be issued pursusnt to Section 4(d)(1{)) without considerdion or for a consideration
per share less than the Series B-1 Conversion Price in effect immedi ely prior to such issue, the
Scries B-1 Conversion Price shall be reduced, or in the cvent the Cdtporation at any time after
the Series C Original Issue Datc shall issue Additional Shares of fCommon Stock (including
Additional Shares of Common Stock deemed to be issued pursuant th Section 4(d)(jif)) without
consideration or for a consideration per share less than the Series CiConversion Price in effect
immediately prior to such issue, the applicable Conversion Price fof the Series B-1 Preferved
Stock and the Serics C Preferred Stock shall each be reduced concurrdatly with such issuance, to
a price (calculated to the nearest $0.0001 cent) determined in acecfdance with the following

formula (the “Weighted Average Formula”): bt

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

l
For purposes of the foregoing formula, the following definitions shall pply:

; ries B-1 Preferred Stock,
sion Price for Series B-1
gly after such issue of

a. “CP,” shall, with respect to the
mean the applicable Series B-1 Conv
Preferred Stock in cffect immedia
Additional Shares of Common Stockl and with respect to the
Series C Preferred Stock, wmean fthe applicable Series C
Conversion Price for Series C Pieferred Stock in effect
immediately after such issue of Addx. ional Shares of Common
Stock:

b.  *CP,” shall, with respect to the $eries B-1 Preferred Stock,
mean the apphcable Series B~1 Conve'sion Price for Series B-1
Preferred Stock in effect immediately prior to such issue of
Additional Shares of Common Stockf and with respect to the
Series C Preferred Stock, mean e applicable Series C
Conversion Price for Series C Phferred Stock in effect
immediately prior to such issue of Addjtional Shares of Cornmon
Stock; ;
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beries B-1 Preferred Stock,
pmmon Stock outstanding

c.  “A7” shall, with tespect to the
mean the number of shares of
immediately prior to such issue of Adiitional Shares of Common
Stock (treating for this purposc asj outstanding all shares of
Common Stock issuable upon exergse of Options outstanding
immediately prior to such issue or upion conversion or cxchange
of Convertible Securities (including) the Series B-1 Preferred
Stock) outstanding (assuming e¢xefcise of any outstanding
Options therefor) immediately prio :Ito such issue), and with
tespect to the Series C Preferred Sibck, mean the number of
shares of Common Stock outstanding immediately prior to such
issue of Additional Shares of Comnjbn Stock (treating for this
purpose as outstanding ail shares of Common Stock issuable
upon exercise of Options outstandingl immediately prior to such
issue or upon conversion or exchangy of Convertible Securitics

d. “B” shall mean the number. of 1shares of Common Stock
that would have been issued if s#ch Additional Shares of

e.  “C" shall mean the number of : uch Additional Shares of

this Section 4(d), the consjderation received by the Corporation for :c issue of any Additional
Shares of Common Stock shall be computed as follows: :

(A) Cash _and Propd
shail; i

H insofar as t consists of cash, be the
aggregate amount of cash received by the Corporation excluding amfbunts paid or payable for
accrued interest or accrued dividends; ]

(2) insofar agl it consists of property
other than cash, be computed at the fair value thereof at the time of sych issue, as determined in
good faith and on a reasonablc basis by the Board; provided, howeder, that no vaiue shall be
attributable to any service performed by any employee, officer or dirdetor of the Corporation or
other person for the benefit of the Corporation; and {

3) in the ev'iht Additional Shares of
Common Stock are issucd together with other shares or securitigs or other assets of the
it
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Corporation for consideration which covers both, be the proportid
received with respect to such Additional Shares of Common Stocl
clauses (A) and (B) above, as determined in good faith by the Board.

of such consideration so
computed as provided in

S o

(B)  Options and Cduvertible Securities. The
consideration per share received by the Corporation for Additional
deemed to have been issuted pursuant to Section 4(d)(iii), relating $ Options and Convertible
Securities, shall be determined by dividing: : '

(N the total gmount, if any, received or
receivable by the Corporation as consideration for the issue of suth Options or Convertible
Securities, plus the minimum aggregate amount of additional consid Eaﬁon (as set forth in the
instruments relating thereto, without regard to any provision confpined therein designed to

Common Stock (as sct forth in the instruments relating thereto, withdut regard to any provision
contained therein designed to protect egainst dilution) issuable upon . e excreise of such Options
or conversion or exchange of such Convertible Securities. ‘

({C) Expenses. In r‘» event the Corporation
pays or incurs expenses, commissions or compensation, or altows df i
underwriters, dealers or others performing similar services in condection with such issue of
Additional Shares of Common Stock, in en aggregate amount in exc{ss of five percent (5%) of
the aggregate consideration received by the Corpotation for such i 1ssu. as detzrmained above, the
consideration reccived by the Corporation shall be computed as provided above after deducting
the aggregatc amount of such expenses in excess of five percem,l(S%) from the aggregate
cons:derauon recetved by the Corporation for such issue.

(e) Adjustments to Conversion Prices for Stock Dividends

and for Combinations or Subdivisions of Common Stock. If the forporation at any time or
from time to time after the Series A Original Issue Date shallf declare or pay, without
consideration, any dividend on the Common Stock payable in Comm'n Stock or in any right to
acquire Common Stock for no consideration, or shall effect a subdfvision of the outstanding.
shares of Common Stock into a greater number of shares of Com fon Stock (by stock split,
reclassification or otherwise than by payment of a dividend in Commbn Stock or in sny right 10
acquire Common Stock), or in the event the outstanding shares o 'Common Stock shall be
combined or consolidated, by reclassification or otherwise, into a Igsser number of shares of
Common Stock, then the Series A Conversion Price in effect immegliately prior to such event
shall, concurrently with the effectiveness of such event, be prolomonatcly decreased or
increased, as appropriate. If the Corporation at any time or from timdito time after the Serjes B
Original Tssue Datc shall declarc or pay, without consideration, any ividend on the Common
Stock payable in Commeon Stock or in any right to acquire Common Htock for no consideration,

or shall effect a subdivision of the outstanding shares of Common Stod[( into a greater number of
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shares of Common Stock (by stock split, reclassification or otherdrise than by payment of a
dividend in Common Stock or in any right to acquire Common Jtock), or in the event the
outstanding shares of Common Stock shall be combined or consoli ated by reclassification or
otherwise, into a lesser number of shares of Common Stock, then thé Scncs B Conversion Price
in effect immediately prior to such event shall, concurrently with the fffectiveness of such event,
be proportionately decreased or increased, as appropriate. 1f the Co lpration at any time or from
time to time after the Series B-1 Original Issue Date shall declare orbay, without consideration,
any dividend on the Common Stock payable in Common Stock pr in any right to acquire
Common Stock for no consideration, or shall effect 2 subdivision o’ the outstanding shares of
Common Stock into a greater number of shares of Common Stock (bylistock split, reclassification
or ctherwise than by payment of a dividend in Common Stock §r in any right to scquire
Common Stock), or in the event the outstanding shares of Common

Btock shall be combined or
consolidated, by reclassification or otherwise, into a lesser number o} shares of Common Stock,
then the Series B-1 Conversion Price in effect immediately plior to such event shall,
concurrently with the effectivencss of such event, be proportionateiyfidecreased or increased, as
appropriate, If the Corporation at any time or from time to time afterfhe Series C Original Issue
Date shall declare or pay, without consideration, any dividend on thefommon Stock payable in
Common Stock or in any right to acquire Common Stock for no co ‘ideratjon, or shall effect a
subdivision of the outstanding shares of Common Stock into a griiater number of shares of
Common Stock (by stock split, reclassification or otherwise than b ‘payment of a dividend in
Common Stock or in any right to acquire Common Stock), or in the efent the outstanding shares
of Common Stock shall be combined or consolidated, by reclassififation or otherwise, into a
lesser number of shares of Common Stock, then the Series C (gonversion Price in effect
immediately prior to such event shall, concurrently with the effec veness of such event, be

proportionately decreased or increased, as appropriate.

(h  Adiustments for Other Distriblitions. If the Corporation
at any time or from time to time makes, or files a record date for the getermination of holders of
Common Stock entitled to receive any distribution payable in sécurities or assets of the

. Corporation other than shares of Common Stock, then and, in each suqh event, provision shall be
made so that the holders of Preferred Stock shall receive upon converfion thereof, in addition to
the number of shares of Commion Stock teceivable thereupon, the ampunt of securities or assets
of the Corporation which they would have received had their Preferred | tock been converted into
Common Stock on the date of such event and had they thereafter, durifdg the period from the date
of such event to and including the date of conversion, retained fsuch securities or assets
receivable by them as aforesaid during such period, subject to all ..|= er adjustment called for
during such peticd under this Section 4 with respect to the rights of thc holders of Preferred
Stock. :

{(g) Adjustments for Reclassification and Reorganization. If
the Commen Stock issuable upon conversion of Preferred Stock shalljbe changed into the same
or a different number of shares of any other clags or classes of ftock, whether by capital
reorganization. reclassification or otherwise (other than a subdivisio |or combination of shares
provided for in Scetion 4(c) above or a merger or other reorganizatipn referred to in Section
2(dx(0). above), the applicable Conversion Price of each sharc of Prefiirred Stock then in effect
shall, concurrently with the effectiveness of such reorganizatiof or reclassification, be

proportionately adjusted so that the Preferred Stock shall be conveftible into, in lieu of the

H16000021117 3
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number of shares of Common Stock which the holders would otha
receive, the kind and number of shares of such other class or classeslof stock resulting from that
rearganization or reclassification 1o which a holder of the number @f shares of Common Stock
deliverable upon conversion of Preferred Stock would haveybeen entitied upon that
reorganization or reclassification. The provisions of this Scction 4(fr) shall apply to successive
reorganizations or reclassifications.

ise have been entitled 10

(1}  NoImpairment. The Corporaion will not, by amendment
of these Articles or through any reorganization, transfer of assfts, consolidation, merger,
dissolution, issue or salc of securities or any other voluntary actionfavoid or seek to avoid the
observance or performance of any of the terms to be observed or pprformed hereunder by the
Corporation, but will at all times in good faith assist in the carrying put of all the provisions of
this Section 4 and in the taking of all such action as may be necessafy or appropriate in order to
protect the Conversion Rights of the holders of Preferred Stock againgt impairment,

) Certificates as to Adjustmentf. Upon the occurrence of
each adjustment or readjustment of any Conversion Price pursudint to this Section 4, the
Corporation at its expense shall promptly compute such adjusfment or readjusiment in
accordance with the terms hereof and prepare and furnish to cach Hblder of Preferred Stock a
certificate executed by the Corporation’s President or Chief Financig) Oflficer setting forth such
adjustment or readjustiment and showing in detail the facts upon Pvhich such adjustment or
readjustment is based. The Carporation shall, upon the written rcquc.t at any time of any holder
of Preferred Stock, furmish or cause to be furnished to such holder a Jike certificate setting forth
(i) such adjustments and readjustrnents, {if) the applicable Conversign Price for such series of
Preferred Stock at the time in effect, and (iii) the number of shares bf Common Stock and the
amount, if any. of other property which at the time would be recei #d upon the conversicn of
such series of Preferred Stock. ¥

)] Notices of Record Date. In th L:vent that the Corporation
shall propose at any time: (i) to declare any dividend or distributiod upon its Common Stock,
whether in cash, property, stock or other securitics, whether or not alregular cash dividend and
whether or not out of eamings or earned surplus; (it) to offer for spbscription pro rata to the
holders of any class or scries of its stock any additional shares of stodk of any class or sevies or
other rights; (ili) to effect any reclassification or recapitalizatiop of its Common Stock
outstanding involving a change in the Common Stock: ot {iv) to megge or consolidate with or
into any other corporation, or sell, lease or convey all or substant:ly all of its assets, or to
liquidate, dissolve or wind up; then, in connection with each such e"oent the Corporation shall
send to the holders of Preferred Stock: |

(A) at least twenty (2 days prior written notice
of the date on which a record shall be taken for such dividend or cfstribution or subscription
rights (and specifying the date on which the holders of Common Stocjk shall be entitled thereto)
or for determining rights to vote, if any, in respect of the matters rfferred to in (iii) and (iv)
above; and \

(B)  in the case of the fnatters referred 1o in (iii)
and (iv) above, at lcast twenty (20) days prior written notice of the dat¢ when the same shall take
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place (and specifying the date on which the holders of Commo | Stock shall be entitled to
exchange their Common Stock for securities or ather property delivesible upon the occurrence of

such event).

(k)  Issue Taxes. The Corporahon'
- and other taxes that may be payable in respect of any 1ssue or del

bha.ll pay any and all issue
:ery of shares of Common
vever, that the Corporation

holder in connection with any such conversion,

4] Reservation of Stock Issuablé Upon Conversion. The
Corporation shall at all times reserve and keep available out of its autfiorized but unjssued shares
of Common Stock, solely for the purpose of effecting the conversion $f the Preferred Stock, such
number of jts shares of Common Stock as shall from time to nm'be sufficient to effect the
conversion of all outstanding Preferred Stock; and if at any time thd number of authorized but °
unissued shares of Common Stock shall not be sufficient to effect the conversion of all then
outstanding Preferred Stock, the Corporation will take such corpofate action as may, in the
opinion of its counsel, be necessary to increase its authorized but ufjissued shares of Common
Stock 1o such number of shares as shall be sufficient for such plrpose, including, without
limitaticn, engaging in best efforts to obtain the requistte sharcholde lapproval of any necessary

amendment to these Articles,

(m) Fractional Shares, No fractighal share shall be issued
upon the conversion of any Preferred Stock. All shares of Commod Stock or Preferred Stock
(including fractions thergof) issuable upon conversion of more than of ie share of Preferred Stock
by a holder thereof shall be aggrepated for purposcs of determini g whether the conversion
would resuit in the issuance of any fractional share. If, after the aforefpentioned aggregation, the
conversion would result in the issuance of a fraction of a share of Chmmon Stock or Preferred
Stock, the Corporation shall, in lieu of issuing aoy fractional share=|pay the holder otherwise
entitled 1o such fraction a sum in cash equal to the fair market value }f stich fraction on the date
of conversion (as determined in good faith by the Board).

(n) Notices. Any notice required Py the provisions of this
Section 4 to be given to the holders of Preferred Stock shall be deem {. given five (5) days after
such notice is deposited in the United States mail, postage prepaid, pr upon receipt if sent by
facsimile or delwcrcd personally by hand or nationally recogmzed co fner and addressed to cach

tords of the Corporation.

(o)  Miscellaneous. No adjustmem“in any Conversion Price
need be made if such adjustment would result in a change in such Coiversion Price of less than
$0.0003. Any adjustment of less than $0.0001 which is not made shpll be carried forward and

(P Waiver of  Adjustment
Notwithstanding anything herein to the contrary, the operation of, ghd any adjustment of the
applicable Conversion Price of Preferred Stock pursuant to Section 4 clf‘ﬂ:us Article II(B) may be
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waived with respect to any specific share or shares of such Preferr !Stock, either prospectively
or retroactively and either generally or in a particular instance b ia writing executed by the
registercd holder of such share or shares. Any waiver pursuant to th{s subsection 4(p} shall bind
all future holders of shares of such Preferred Stock for which such nfghts have been waived, In
the event that a waiver of adjustment of the Series A Conversion Prige under this subsection 4(p)
results in a different Series A Conversion Price for Series A Preferred Stoclk, the Secretary of the
Corporation sball maintain a written. ledger identifying the Serics Al Conversion Price for each
share of Series A Preferred Stock. Such information shall be made

Wvailable to any stockholder
upon request, For the purposes of Section 4(d)(iv), if different shres of Series A Prefemred
Stock have more than one Series A Conversion Price as a result offa walver of adjustment of
Series A Conversion Price under this subsection 4(p), the applicablejSeries A Conversion Price
for triggering any future adjustment of the Series A Conversion yice of shares of Series A
Preferred Stock which have not had such adjustment waived shafl be the lowest Series A
Conversion Price in effect with respect to such shares of Series A Pjeferred Stock. In the event
that a waiver of adjustment of the Series B Conversion Price under tiy
a different Series B Conversion Price for Serics B Preferrad Sgpck, the Secretary of the
Corporation shall maintain a written ledger identifying the Series BiConversion Price for each
share of Serles B Preferred Stock. Such information shall be made aailable to any stockholder
upon request. For the purposes of Section 4(d)(iv), if different shares pf Series B Preferred Stock
have more than one Series B Conversion Price as a result of a waivef of adjustment of Series B
Conversion Price under this subsection 4(p), the applicable Serieg B Conversion Price for
triggering any future adjustment of the Series B Conversion Price of gnares of Series B Preferred
Stock which have not had such adjustment waived shall be the lowes IScries B Conversion Price
in effect with respect 1o such shares of Series B Preferred Stock. Infthe event that a waiver of
adjustment of the Series B-1 Conversion Price under this subsectio | 4(p) results in a different
Series B-1 Conversion Price for Series B-1 Preferred Stock, the Sdpretary of the Corporation
shall maintain a written ledger identifying the Seties B-1 Conversifn Price for each share of
Series B-1 Preferred Stock. Such information shall be made availabje to any stockholder upon
request. For the purposes of Section 4(d)(iv), if different shares of Beries B-1 Preferred Stock
have more than one Series B-1 Conversion Price as a result of a waiter of adjustment of Series
B-1 Conversion Price under this subsection 4(p), the applicable Scric§ B-1 Conversion Price for
triggering any future adjustment of the Series B-1 Conversion Pride of shares of Series B-1
Preferred Stock which have not had such adjustment waived shallfbe the lowest Series B-1
Conversion Price in effect with respect to such shares of Series B-1 Prgferred Stock. In the event
that a waiver of adjustment of the Series C Conversion Price under this snbsection 4(p) resuits in
a different Series C Conversion Price for Series C Preferred St 'ck, the Secretary of the
Corporation shall maintain a written ledger identifying the Series C ¥ onversion Price for each
share of Series C Preferred Stock. Such information shall be made a

|

ailable to any stockholder
upon request. For the purposes of Scetion 4(d)(iv), if different shares 4f Series C Preferred Stock
have more than onc Series C Conversion Price as a result of a waivelof adjustment of Series C

ares of Series C Preferred

Beries C Conversion Price

triggering any future adjustnent of the Series C Conversion Price of s \
Stock which have not had such adjustment waived shall be the lowest
in effect with respect to such shares of Series C Preferred Stock.
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3. Voting Rights.

. (a) Generally. The holder of eacf‘n share of Preferred Stock
shall have: the right to one vote for each share of Common Stock inte which such share of
Preferred Stock could then be converted, and with respect to such #bte, such holder shall have

to any matter upon which holders of Common Stock have the rig ‘ ' to vote. I"ractlonal votes
shall not, however, be permitted and any fractional voling rights a pﬂable on an as-converted
basis {after aggrepating all shates into which Preferred Stock held by each holder could be

converted) shatl be rounded to the nearest whole gumber (with one-hdf being rounded upward).

L
€

L

()  Election of Directors. The autforized number of directors
shall be set forth in the Corporation’s Bylaws, but in any event shafl not be less than five (5)
dircetors. Of the authorized number of members on the Board, (i) .U long as at least 210,110
shares of Series B-1 Preferred Stock are outstanding, the holders of #imajority of the issued and
outstanding Serics B-1 Preferred Stock (voting together as a singlf class on as-converted to
Commeon Stock basis) shall be entitled to elect one (1) director (arffl to fill any vacancy with
respect thereto (the “B-1 Director”); (ii) the holders of a majority offthe issued and outstanding
Series B Preferred Stock and Series A Preferred Stock, voting togcth. as a single class on an as-
convertcd basis, shall be entitled to elect two (2) directors (and to fif any vacancy with respect
thereto) who shall be en individual who is pot an officer or emplo e of the Corporation (the
“Preferred Directors”), and (iii) the holders of a majority of the issued and outstanding Preferred
Stock and Common Stock, voting together as a single class on an #i-converted basis, shall be
entitled to elect two (2) directors (and to fill any vacancy with rgspect theteto) (the “Joint
Directors™). Any director who shall have been clected by a specified group of shareholders may
be removed during the aforesaid term of office, either for or without pause, by and only by, the
affirmative vote of the holders of a majority of the shares of such ‘emf' jed group, given at a
special meeting of such shareholders duly called or by an action tfy written consent for that

purpose.

{c) Redemption Default,

6§ Notwithstanding the fordzoing, or anything 1o the
rporation fails to redeem
any shares of Preferred Stock as required by these Articles, whethef or not payment for such
redemption is legally permissible or is prohibited by any agreement t§ which the Corporation is
subject in accordance with Section 3 (a “Redemption Default”), unleps and until the remaining
shares of Preferred Stock have been redeemed in accordance with l'.hlterms of Section 3{d), the
Board shall consist solely of the three (3) Additional Directors {as defi ‘cd beiow) and the two (2)

Joint Directors and shall be elected as follows:

i.‘

(A) the holders of fie remaining shares of
Preferred Stock (voting together as a single class on as-converted to Chmumon Stock basis) shall
have the cxclusive and special right (in addition to any other voting rights), voting together as a

i
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single series and a single class, on an as-converted basis, to appoint Jo the Board of and elect, at
any annual meeting of shareholders, at a special meeting held infplace thereof, at a special
meeting of the holders of such shares of Preferred Stock called as frereinafter provided, or by
written consent, three (3) Directors (such additional Directot(s), the ‘YAdditional Director(s)™), to
remove from office such directors, to fill any vacancy caused by the fesignation or death of such
directors and to fill any vacancy (by the affirmative vote or writtenjonsent of the holders of a
majority of Preferred Stock) caused by the removal of such directors; fand

(B) the holders of afmnajority of the issued and
outstanding Preferred Stock and Common Stock, voting together 45 a single class on an as-
converted basis, shall be entitled to elect two (2) JToint Directors, '

(i) At any time after o Redendbtion Default has occurred
and is continuing, the secretary of the Corporation shall, upon the iten request of holders of at
least twenty percent (20%) of the shares of Preferred Stock then-outsfanding addressed to him or
her at the principal executive offices of the Corporation, call a speci it meeting of the holders of
the shares of Preferred Stock for the purpose of electing such AMditional Director(s), such
meeting (0 be held at the place determined by such holders of a fhajority of such shares of

t. 1f such special meeting

Preferred Stock, as scon as practicable after the receipt of such requep
k of such request, then the

shall not be called by the secretary within three (3) days after receiy
holders of at least 20% of the shares of Preferred” Stock then outjtanding may designate in
writing one of their number to call such a meeting at the place desi; hated by such bolders and
upon the notice above provided, and any person so designated for theg purpose shall have access
to the stock records of the Corporation for such purpose. :

(iii) Notwithstanding anything] herein or pursvant to
agreement or the Bylaws to the contrary, at any meeting at whic# the holders of shares of
Preferred Stock shall be entitled to elect Additional Dircctor(s) as pro'rided above, the holders of
not less than a majority of the then-ourstanding shares of Preferred gtock (as calculated on as-
converted hasis) present in person or by proxy shall constitute a quorfim for the election of such
Additional Director(s), and, except as otherwise required by law, the vipte of the holders of shares
representing not less than a majority of the then-outstanding shares pf Preferred Stock, voting
together as a single series on an as-converted basis, so present at any spch weeting at which there
shall be such a quorum shall be sufficient to elect such Additional Cyrector(s). The persons so
elected as Additional Director(s) by such holders sball hold office $ntil their successors shall
have been clected by such holders or until all shares of Preferred Stckk have been redeemed in
accordance with the provisions of Section 3{d). If a vacancy occurs | Ll a directorship elected by
such holders, then a special meeting shall immediately be called &5 provided for in Section

5{c)(1i) above for the purpose of filling such vacancy.

(iv) At any meeting at whichithe holders of shares of
Preferred Stock shall be entitled to elect Additional Director(s) af provided sbove, or any
adjournment thereof in the absence of a quorum of the holders of thefshares of Preferred Stock,
the holders of shares representing a majority of such shares of Preferrdd Stock (as calculated on
an as-converted basis) present in person or by proxy shall have powdr to adjocum from time to
time the meeting for the election of the directors which they are entitlid to elect pursuant to this
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Seection 5(c)(iv), without notice other than announcement at the meeffng, until a quorum shail be
present. i

(v)  Atany time afier the holdd's of the shares of Preferred
Stock shatl have become entitled to elect Additional Director(s) pusuant to this Scctien 5(c).
such holders may do so by a consent in writing setting forth the actipn so taken, and signed by
the holders of not less than a majority of the then-outstanding shareq of Preferred Stock (voting
together as a single class on an as-converted basis). i

6, ' Restrictions and Limitations.

(a)  In addilion to any other rights I:rovided by law, so long as

any shares of Preferred Stock remain outstanding, except where the vdte or written consent of the
holders ef a greater number of shares is required by law or by anothgr provision of the Articles,
without first obtaining the affirmative vote or written consent of the biders of at least a mejority
of the outstanding Preferred Stock (voting together as a single class ch as-converted to Common

Stock basis) the Corporation shall not, directly or indirectly:

(i) approve, adopt or file any pmendment to the Articles
designating the preferences, limitations and relative rights of any sefies of Preferred Stock, or
engage in any action that would alter or change the preferences, rig is, privileges or powers of,
or restrictions provided for the benefit of any series of Preferred ]tock, or amend, repeal or
waive any provision of, or add any provision to, the Corporation’s Articles of Incorporation or
Bylaws; 1

(i)  increase or decreasc the adthorized number of shares
of Preferred Stock or Common Stock ot issue any capital stock havifig liquidation or dividend

rights senior 10 Preferred Stock;

(iii)  authorize or issuc any Addjtional Shares of Common
Stock, Convertible Securities, or Options other than Employee Option'}Sha.res;

z& the creation or increase
Btock, or any obligation or
vk, regardless of whether

(iv)  create or increase, or authof
of the authorized amount of any additional class or series of shares o
security convertible into any additional class or series of shares of s
any such creation, authorization or increase shall be by means of amdindment to the Articles, or
by merger, consolidation or otherwise, in each case with rights senioj to or on 2 parity with the
rights of the Series A Preferred Stock or the Stock Serics B Preferred Htock;

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

(vi) purchase, redcem or otherfise acquire for vaive any
shares of any class of its capital stock or cause or permit any emplofee stock ownership plan,
including any Employee Stock Ownership Plan as dcfined in § ‘975(c)(7) of the Internal
Revenue Codc of 1986, as amended, to purchase shares of any class pf its capital stock, except
for the redemption of Preferred Stock pursuant to the terms of tiese Arficles; '

4820.0451.3694.2 - } H16000021117 3
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(vii) authorize, or take any i‘}tion to effect, a Deemed

Liguidation Event; 31'
{viii)  sell any subsidiary or anj cepital stock held in any

subsidiary; i
(ix) create, incur, assume Qr suffer to exist any

indebtedness which would cause the total indebtedness of the Co
outstanding at any time or incur, assume or suffer to exist any
obligations of any entity;

ration to exceed $50,000
harantees of debt or other

(x) acquire, invest in or loan t( iany entity;
(xi)  voluntarily liquidate, di'l olve or wind up the
Corporation ar its business; '
(x{)  increase the size of the Bo :d',
(xiii) increase the compensation bf any senjor execulive of

the Corporation;

could materially effect, alter or change the rights, preferences cr

rivileges of the Preferred
Stock: or ;

i}
(xv) amend the provisions of thi§ Section 6(z).

(b)  In addition to the rights set fort |in Section 6(a), so long as
any sharcs of Series B-1 Preferred Stock remain outstanding, excepdwhere the vote or written
consent of the holders of a greater number of shares is required by la lor hy another provision of
the Articles, without first obtaining the affirmative vote or written cjmsent of the holders of at
least a majority of the outstanding Series B-1 Preferred Stock, the Co bmaﬁon shall not, directly
or indirectly: :

amend, alter or repeal anf provision of the Articles
feferences or rights of the

)
in a manner that disproportionately adversely affects the powers, p
Series B-1 Preferred Stock; :

create, or authorize the :i'eation of, any additional

(i)

4828-0451-8804,2

class or series of capital stock unless the same ranks junior to the Seri
respect to the distribution of assets on the Hquidation, dissoluti

Corporation, the payment of dividends and rights of redemption, {

number of shares of Serics B-1 Preferred Stock or increase the auth
any additional class or series of capital stock unless the same rank
Preferred Stock with respect to the distribution of assets on the

winding vp of the Corporation, the payment of dividends and rights of

28

B-1 Preferred Stock with
h or winding up of the
increase the authorized
Jized number of shares of
 junior to the Series B-1
iquidation, dissolution or
ﬁedempﬁon; or

|
g
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(1ii) purchase or redeem (o 5 permit any subsidiary to
purchase or redeem) or pay or declare any dividend or make any diftribution on, any shares of
capita) stock of the Corporation other than (i} redemptions of or divi ;lends or distributions on the
Preferred Stock as expressly authorized herein, (1) dividends or oter distributions payable on
the Common Stock solely in the form of additional sharesyof Common Stock and
(i1t) repurchases of stock from former employees, officers, directors, $onsultants or other persons
who performed services for the Corporation or any subsidiary in conrfection with the cessation of
such employment or service at the lower of the original purchase p Fce' or the then-current fair
market value thereof or (iv) as approved by the Board of Directors, ifzluding the approval of the
B-1 Director. X
|

© In addition to the rights set fo Im Section 6(a). so long as
any shares of Series C Preferred Stock remain outstanding, exceptiwhere the vote or written
consent of the holders of a greater number of shares is required by Javf or by another provision of
the Arnictes, without first obtaining the affirmative vote or written dpnsent of the holders of at
least a majority of the outstanding Series C Preferred Stock, the Co iration shall not, directly or
indirectly: i

() amend, alter or repeal anfy provision of the Articles
in 2 manner that disproportionately adversely affects the powers, peferences or rights of the
Serics C Preferred Stock; ,

(ii) create, or authorize the freation of, any additional
class or scries of capital stock unless the same ranks junior to the § les C Prefetred Stock with
respect to the distribution of assets on the liguidation, dissolutign or winding up of the
Corporation, the payment of dividends and rights of redemption, it increase the authorized
number of shares of Series C Preferred Stock or increase the authotiz§id number of shares of amy
additional class or scries of capital stock unless the same ranks junidy to the Series C Preferred
Stock with respect to the distribution of assets on the liquidation, di isolution or winding up of
the Corporation. the payment of dividends and rights of redemption; of

: (d) purchase or redeem (or permit any‘}subsidiary to purchase or
redeem) or pay or declarc any dividend or make any distribution on, pny shares of capital stock
of the Corporation other than (i) redemptions of or dividends or disfributions on the Preferred
Stack as expressly authorized herein, (i} dividends or other disfributions payable on the
Common Stock solely in the form of additional shares of Common Stdek and (iii) repurchases of
stock from former employees, officers, directors, consultants or othgr persons who performed
services for the Corporation or any subsidiary in connection wifh the cessation of such
employment or service at the Jower of the original purchase price or the then-current fair market
value thereof or (iv) as approved by the Board of Directors, includirfi the approval of the B-1
Director, 1

7. Status of Redeemed or Converted
Preferred Stock shall be redeemed ar converted pursuant to Section 3ot 4 hereof, the shares so
redeemed or converted shall be cancelled and shall not be issuable by the Corporaticn. The
Articles shall be appropriately amended to effcet any correspiinding reduction in the
Corporation’s authorized capital stock. :

ock. In the event any
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