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Fea?thr, lnc' (the “Corporation™), a corporation organized and cxisting under and by virlue
of the Florida Business Corporation Act (the “Act™), does hereby certify that:

1. The Amended and Restated Articles of Incorporation set forth herein were duty
recommended by the Board of the Directors of the Corporation on February 14, 2013 and
approved by holders of a majority of issued and outstanding shares of Common Stock of the
Corporation on February 14, 2013, Said vote was sufficient for approval.

o 2. The Articles of Incorporation of the Corporation originally filed Jenuary 6, 2012,
effective January 2, 2012, as amended and restated August 28, 2012, are hereby amended and
testatcd in their entirety as follows:

ARTICLE 1. NAME

The name of the Corporation is “Feathr, Inc.”

ARTICLE I. NATURE OF BUSINESS

This Corporation may engage or transact in any or all lawful activities or business
permitted under the laws of the United States, the State of Florida or any other state, country,
fetTitory or nation.

ARTICLE 111. CAPITAL STOCK

A, The Corporation is authorized to issue two classes of stock to be desigoated,
respectively, “Commoen Stock™ and “Preferred Stock.” The total number of shares of capital
stock that the Corporation shall be authorized to issue is Ten Million Two Hundred Seventy-Five
Thousand (10,275,000) shares, Ten Million (10,000,000) of which are shares of Common Stock,
par value $0.001 per share and Two Hundred Seventy-Five Thousand (275,000) of which are
shares of Preferred Stock, par value $0.001 per share, all of which are designated as “Series A
Preferred Stock” (the “Scries A Preferred Stock”).

B. The rights, prefercnces, privileges, restrictions and other matters relating to Series
A Preferred Stock are as foliows:

1. The number of shares constituting such Series A Preferrcd Stock may be
decreased (but not increased) by the Board of Dircctors without a vote of stockholders; provided,
however, that such number may not be decreased below the number of then currently outstanding
shares of Series A DPreforred Slock, plus shares issuable upon the exercise of any then
outstanding options, warrants or rights to acquire Serics A Preferred Stock.
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2. Dividends.  Holders of Series A Preferred Stock, in preference 1o the holders of
Cnm'mon Stock, shall be entitled to receivc, but only out of funds legally available therefor, prior
and in preference to any declaration or payment of any dividends on the Common Stock, cash
dividends at the rate of 8% of the Qriginal Issuc Price (as defined below) of the Scties A
Preferred Stock per share per annum on each outstanding sharc of the Series A Preferred Stock.
The right to such accrued dividends shall accrue from day to day measured from the date on
which such share is issued, whether or not earned or declared.

3, Liguidation, Dissolution or Winding Up; Cerinin_Mergers. Consolidations and
Asset Sales.

. 3.1  Payments to Holders of Series A Preferred Stock. In the event of any voluntary or
Involuntary liquidation, dissolution or winding up of the Corporation (a “Liquidation Event’), the
holders of sharcs of Serics A Preferred Stock then outstanding shall be entitled to be paid out of
the assets of the Corporation available for distribution to its stockholders and before any payment
shall be made to the holders of Common Stock by reason of their ownership thereof, an amount
per share equal to the Scries A Original Issue Price, plus any dividends declared but unpaid
thereon (the amount payabls pursuant 1o this sentence is hereinafler reforred 10 as the “Series A
Liquidation Amount™). If upon any such liquidation dissolution or winding up of the
Corporation, the assets of the Corporation availabic for distribution to its stockholders shall be
insufficient to pay the holders of shares of Series A Preferred Stock the full amount to which
they shall be entitled under this Subgection 3.1, the holders of shares of Series A Preferred Stock
shall share ratably in any distribution of the assets available for distribution in proportion to the
respective amotmis which would otherwise be payable in respeet of the shares held by them upon
such distribution if all amounts payable on or with respect 1o such shares were paid in full, The
“Series A Original [ssue Price” per share is $0.66.

3.2  Payments to Holders of Common Stock and Series A Preferred Stock. In the
cvent of a Liguidation Event, after the payment of the Series A Liguidation Amount reguired to
be paid to the holders of shares of Series A Preferred Stock, the remaining assets of the
Corporation available for distribution to its stockholders shall be distributed ratably among the
holders of shares of Common Stock and the holders ol Series A Preferred Stock an an as-if-
converted to Common Stock basis.

3.3  Capon Series A Liguidation Amount. Notwithstanding the foregoing in Sections
3.1 and 3.2, the Scries A Liquidation Amount will not be payable to holders of Series A
Preferred Stock if the amount per share available [or distribution to holders of Series A Preferred
Stack and Common Stock upon a Liquidation Event is equal to or greater than 4 times the
Original lssuc Price, assuming all shares of Series A Preferred Stock are converted ta Common
Stock, Tn such event, the Series A Preferred Stock outstanding shall be deemed automatically
converted {“Antomatic Conversion™) into shares of Common Stock upon such Liquidatipn Event
and the assets of the Corporation available for distribution o its stockholders shall be distributed
ratably among the holders of Common Stock.

-2
AM 7433149 4

(((H13000035690 3}))



F 0047010
02/14/2013 13:28 FAX /

(((H13000035690 3))

3.4 Deemed Liquidation Events,

) 3.4.1 Definition. Each of the following events shall be considered a “Deermed
Liquidation Event” unless the holders of at lcast a majority of the outstanding shares of Series A
Preferred Stock elect otherwise by written notice sent to the Corporation at least ten (10) days
prior to the effcetive date of any such event: '

(a) a merger or consolidation in which
(i) the Corporation is & constituent party or

(i'i) a subsidiary of the Corporation is a constituent party and the
Corporation issues shares of its capital stock pursuant to such Mmerger or
consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior 1o such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2} if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following

such merger or consolidation, the parent corporation of such surviving or resulting corporation;
or ’

{b) the sale, lease, transfer, exclusive license or other disposition, in a single
transaction or scries of related transections, by the Cotporation of auny subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken as a
whale or the sale or disposition (whether by merger or otherwisc) of one or more subsidiarics of
the Corporation if substantially all of the assets of the Corporalion and its subsidiaries taken as a
whole are held by such subsidiary or subsidiaries, except where such sale, lease, transfer,
exclusive license or other disposition is to a wholly owned subsidiary of the Corporation.

34.2 Effecting g Deemed Liquidation Event.

(=) The Corperation shall not have the power to eftect a Deemed Liquidation
Event refcrred to in Subsection 3.4.1(a)(i) unless the agreement or plan of merger or
consolidation for such transaction (the “Merger Agreement”) provides that the considcration
payable to the stockholders of the Corporation shall be allocated among the holders of capital
stock of the Corporation in accordance with Subscetions 3.1, 3.2, and 3.3,

(b) In the cvent of a Deemed Liquidation Event referred 1o in Subsection
3.4.1(a)(ii) or 3.4.1(b), if the Corporation does not effect a dissolution of the Corporation under
{he Floride law within 90 days after such Deemed Liquidation Event, then (i) the Corporation
shall send a written notice to each holder of Series A Preferred Stock no later than the 90th day
after the Deemed Liquidation Event advising such holders of their right (and the requirements to
be met to securc such right) pursuant to the terms of the following clause (i) to require the
redemption of such shares of Series A Preferred Stock, and (ii) if the holders of at least a
majority of the then outstanding shares of Series A Preferred Stock so request in a Wrilten
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instrument delivered to the Corporation not later than 120 days after such Deemed Liquidation
Event, the Corporation shall use the consideration received by the Corporation for such Deemed
Liquidation Event (net of any retained liabilities associated with the assets sald ot technology
licensed, as determined in good faith by the Board of Directors of the Corporation), together with
any other assets of the Corporation available for distribution to its stockholders (the “Available
Proceeds”), to the extent legally available therefor, on the 150th day after such Deemed
Liquidation Event, to redecm all outstanding shares of Series A Preferred Stock at a price per
shure cqual to the Series A Liquidation Amount. Notwithstanding the foregoing, in the event of
a redemption pursuant iv the preceding sentence, if the Available Proceeds are not sufficient to
redeem all outstanding shares of Serics A Preferred Stock, the Corporation shall redeem a pro
reta portion of cach holder’s shares of Series A Preferrcd Stock to the fullest cxtent of such
Available Proceeds, based on the respective amounts which would otherwise be payable in
respect of the shares to be redeemed if the Availuble Procecds were sufficient to redeem all such
shares, and shall redeem the remaining shares to have been redeemed as soon as practicable after
the Corporation has funds legally available therefor. The provisions of Subsections 6.2 through
@.4 shall apply, with such necessary changes in the detalls thereof as are necessilated by the
context, to the redernption of the Scries A Preferred Stock pursuant to this Subsection 3.4.2(h).
Prior to the distribution or redemption provided for in this Subsection 3.4.2(b), the Corporation
shall not expend or dissipatc the consideration received for such Deemed Liquidation Event,
except 1o discharge expenses incurred in connection with such Deomed Liquidation Lvent or in
the ordinary course of business.

343 Amount Dgemed Paid or Distributed. The amount decmed paid or
distributed to the holders of capital stock of the Corporation upon any such merger,

consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board of Directors of the Corporation.

4. Yaoting.

4.1  General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by writtcn
consent of stockholders in lieu of meeting), each holder of outstanding shares of Series A
Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares
of Common Stock into which the sharcs of Series A Preferred Stock held by such holder are
convertible as of the record date for determining stockholders catitled to vote on such matter.
Lxcept as provided by law, holders of Serics A Treferred Stock shall vote together with the
holders of Common Stock as a single class, on any and all matters, including without limitation
votes to amend these Articles of Incorporation, authorization of capital stock seniot, pari passu,
or junior to Series A Preferred Stock.

5. Optional Conversion.

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

-4-
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5.1 Right 1o Convert.

5.1.1 Conversion Ralio. Each share of Series A Preferred Stock shall be
convertible, at the option of the holder thereof, at any time and from time to time, and without
the payment of additional consideration by the holder thereof, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the Series A Original [ssue
Price by the Series A Conversion Price (as defined below) in effect at the time of conversion.
The “Series A Conversion Price” shall initially be cqual $0.66. Such initial Serics A Conversion
Price, and the rate at which shares of Series A Preferred Stock may be converted into shares of
Common Stock, shall be subject to adjustment as provided below,

512 Termination of Conversion Rights. In the event of 4 Liquidation Event or
a Deemcd Liquidation Event, the Conversion Rights shall terminate at the close of business on
the last full day preceding the date fixed for the payment of any such amounts distributable on
such event to the holders of Series A Preferred Stock:; except with respect to an Automatic
Conversion contemplated under Section 3.3.

5.2  Fractional Sharcs. No [ractional shares of Common Stock shall be issued upon
conversion of the Scries A Preferred Stock, In lieu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board of
Directors of the Corporation. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total number of shares of Series A Preferred
Stock the holder is at the time converting into Common Stock and the aggregate number of
shares of Comumon Stock issuable upon such conversion. '

53 Mechanics of Conversion,

5.3.1 Notice of Conversion. Tn order for a holder of Series A Preferred Stock to
voluntarily convert shares of Series A Preferrcd Stock into shares of Common Stock, such holder
shall surrender the certificate or certificates for such shares of Series A Prefarred Stock (or, if
such registered holder alieges that such certificale has bcen lost, stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify the
Corporation against any claim that may bc made against the Corporation on account of the
alleged loss, theft or destruction of such centificate), at the office of the transfer agent for the
Series A Preferred Stock (or at the principal office of the Corporation if the Corporation serves
as its own transfer agent), topether with wrillen notice that such holder elects to convert all or
any number of the shares of the Series A Preferred Stock represented by such certificate or
cerlificates and, il applicable, any event on which such conversion is contingent. Such notice
shall state such holder’s name or the names of the nominees in which such holder wishes the
certificate or certificates for shares of Common Stock to be issued. If required by the
Corporation, cerlificates surrendered for converston shall be endorsed or accompanied by a
writtcn instrument or instruments of transfer, in form satisfactory to the Cc_arporatiun, duly
executed by the registered holder or his, her or its attorney duly authorized in writing. The ch;sc
of business on the date of reccipt by the transfer agent (or by the Corporation if the Corporation
serves as its own transfer agent) of such certificates (or lost certificatc affidavit and agreement)
and noticc shall be the time of conversion (the “Conversion Time™), and the shares of Common
Stock issuable upon conversion of the shares represented by such certificate shall be deemed to
be outstanding of record as of such date. The Corporation shall, as soon as practicable after the
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Conversion Time, (i) issue and deliver to such holder of Series A Preferred Stock, or to his, her
or its nominces, a certificate or certificates for the number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hereof and a certificate for the
number (if any) of thc shares of Series A Preferred Stock represented by the surrendered
certificate that were not converted into Common Stock, and (ii) pay in cash such amount as

provided in Subsection 5.2 in lieu of any fraction of a share of Common Stock otherwise issuable
upon such conversion.

5.3_.2 Cangellation of Dividends Upon Conversion. Upon voluntary conversion
or upon Automatic Conversion, all declared but unpaid dividends on the shares of Series A
Preferred Stock comverted shall be dectned cancelled and forFeit.

5.3.3 Reservation of Shares., The Corporation shall at all times when the Serics
A Preferred Stock shall be outstanding, reserve and keep availauble out of its authorized but
unissued capital stock, for the purpose of efficting the conversion of the Series A Preferred
Stock, such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at any time
the number of authorized but unissued shares of Common Stock shall not be sufficient to effect
the conversion of all then outstanding shares of the Scries A Preferred Stock, the Corporation
shall take such corporate aclion as may be necessary to increase its authorized but unissued
sharcs of Common Stock 1o such number of shares as shall be sufficient for such purposes,
including, without Yimitation, engaging in best eflorts to obtain the requisite stockholder approval
of any necessary amendment (o the Certificate of Incorporation. Before taking any action which
would cause an adjustment reducing the Series A Conversion Price below the then par value of
the shares of Common Stock issuable upon conversion of the Serics A Preferred Stock, the
Corporation will take any corporate action which may, in the opinion of its counsel, be necessary
in order that the Corporation may validly and legally issue fully paid and nonasscssable shares of
Common Stock at such adjusted Series A Conversion Price.

5.3.4 Effect of Conversion. All shares of Serics A Preferred Stock which shall
have been surrendered for conversion as herein provided or which shall be subject t0 Automatic
Conversion shall no longer be deemed to be ovtstanding and all rights with respect 10 such sharcs
shall immediately cease and terminate at the Conversion Time, except only the right of the
holders thereof to receive shares of Comumon Stock in exchange thercfor and 1o receive payment
in lieu of any fraction of a share otherwisc issuablc upon such conversion as provided in
Subsection 5.2. Any shares of Series A Preferred Stock so converted shall be retired and
cancelled and may not be reissucd as sharcs of such series, and the Corporation may thercafter
tuke such appropriate action (without the need for stockhalder action) as may be necessary to
reduce the guthorized number of shares of Scries A Prcferred Stock accordingly.

5.3.5 No Further Adjustment. Upon any such convetsion, no adjustment W the
Series A Conversion Prige shall be made for any declared but unpaid dividends on the Series A
Peeferred Stock surrendered for conversion or on the Common Stock delivered upon conversion.

5.3.6 Taxes, The Corporation shall pay any and all issue and other similar taxcs
that may be payable in respect of any issuance or delivery of shares of Common Stock upon
conversion of shares of Scries A Preferred Stock pursuant to this Section 5 and Segion 3.3. The
Corporation shall not, however, be required to pay any tax which may be payal'_)lc in respect of
any transfer involved in the issuance and delivery of shares of Common Stock in & name other
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than that in which the shares of Series A Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and unt} the person or entity requesting such
1ssuance has paid to the Corporation the amount of any such tax or has established, to the
salisfaction of the Corporation, that such tax has bcen paid. i

_ 6. Exclusion of Other Rights. [xcept as may otherwise be required by law or
provided by contract, the shares of Series A Preferred Stock shall not have any preferences or

relative, participating, optional or other special rights, other than those specificatly set forth in
these Agticles of Incorporation,

_ 7._ Identical Rights, Each share of the Series A Preferred Stock shall have the same
relative rights and preferences as, and shall be jdentical in all respects with, all other shares of
the Series A Preferred Stock.

8. Cortificates, So long as any shares of the Series A Preferred Stock are
outsianding, there shall be set forth on the face or back of each stock certificate issued by the
Corporation a statement that the Corporation shall furnish without charge to each sharcholder
who so requests, a full statement of the designation and rclative rights, preferences and
limitations of each class of stock or serics thereof thal the Corporation is authorized to issue and
of the authority of the Beard of Directors to designate and fix the relative vights, preferences and
limitations of cach scries.

9. Amendments. Any provision of these terms of the Series A Preferred Stock may
be amended, modified or waived if and only if the holders of a majority of the Series A Prelerred
Stock have consented in writing or by an affirmative vote to such amondment, modification or
waiver of any such provision of these Articles of Incorporation.

AR E IV, ADDRESS

The street address of the principal office of the corporation is 747 SW 2™ Avenue, IMB
#10, Gainesville FL 32601 and the mailing address is the same.

ARTICLE V. TERM QF EXISTENCE
This Corporation is to exist perpetuatly.
A LE VI. INDEMNIFICAI'ION

A, The corporation shall to the fullest extent permitted by law indernnify any person
who was or is a party or is threatened to be made a party to any threatened, pending or completed
action, suit or procecding, whether civil, criminal, administrative or investigative, by reason of
the faci that he or she is or was a dircetor, officer, employee or agent of the corporation, or 15 or
was serving at the request of the corporation as g discctor, officer, cmployee or agent of another

corporation, pattnership, joint venture, trust or other enterprise.

B. The corporation may pay in advance any cxpenses (including atiorneys’ fees) 1hat
may bccome subject to indemnification under paragraph A above if the person receiving the
advance payment of expenses undertakes in writing to repay such payment if it is ultimately
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determined that such person is not entitled (o indemnification by the corporation under paragraph
A above.

C. The indemnification provided by paragraph A above shall not be exclusive of any
other rights t0 which a person may be entitled by law, bylaw, agreement, vole or consent of
stockholders or directors, or otherwise,

_ D. The indemnification and advance payment provided by paragraphs A and B above
shali continue as to a person who has ceased to hold a position named in paragraph A above and
shall inure 1u such person's heirs, cxecutors, and administrators,

E. The corporation may purchase and maintain insurance on behalf of any person
who is or was a director, officer, employee or agent of the cotrporation, or who serves or served
at the corporation's request as a director, officer, employee, agent, partner, or trustee of another
corporation or of a partnership, joint venture, trust, or other emerprise, against any liability
asscrted against such person and incurred by such person in any such capacity, or arising out of
such person's status as such, whether or not the corporation would have power to indemnify such
person against such liability under paragraph A above.

F. " any provision in this Article shalfl be invalid, illegal, or unenforceable, the
validity, legality, and enforecability of the remaining provisions shall not in any way be affected
or impaired thereby, and, to the extent possible, effect shall be given to the intent manifested by
the provision held invalid, illegal, or uncnforceable.

ARTICLE VIT. CERTAIN LIMITATIONS ON LIABILITY OF DIRECTORS

Except to the extent that the Business Corporation Act of the State of Florida prohibits
the climination or limitation of liability of directors for breach of the dutics of a director, no
director of the corporation shall have any personal ligbility for monctary damages for any
statcment, vote, dccision, or failure to acl, regarding cotporate management or policy. No
amendment to or repeal of this provision shall apply to or have any cffect on the liability or
aileged liability of any director of the corporation for or with respecet to any acts or omissions of
such director ocewrring prior to such amendment.

ARTICLE V111, SHAREHOLDER QUORUM AND VOTING

The shareholders may adopt or amend a bylaw that fixes a greater guorum or voling
requirement for shareholders than is required by the Florida Business Corporation Act, provided,
however, that the adoption or amendment of a bylaw that adds, changes, or delctes a greater
quorum or voting requirement for shareholders must meet the same quorum requirement and be
adopted by the same vote and voting groups required to take action under the quorum and voling
requirement then in effect or proposed to be adopted, whichever 15 greator.
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I, Aidan Augustin, the President of the Corporation, for the purpose of amending and
restating the Corporation’s Articles of Incorporation pursuant to the Act, do make this certificate,
hereby declaring und centifying that this is my act and deed on behalf of the Corporation, and the’

facts herein stated are true, and accordingly hereunto set my hand this 14th day of February,
2013,
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