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OVER LETTER

TO: Aurendinent Section
Division of Corporations

NAME OF corPorATION: SNl Technology, Inc.
DOCHMUENT NUMBER: P1 200001 688?

The cnclosed Arricles of Anendment und foe are submitted for filing,

Pleasc return all correspondence cancerning this mater to the following:

Rebecca DiStefano
Numne of Contact Person

Greenberg Traurig, P.A.
Firm/ Campany

5100 Town Center Cir., Suite 400

Address T

_Boca Raton, FL 33486

"“Cityf state and Zip Code

distefanor@gtlaw.com

il adress: (1o be used for Juture anaval report notification)

For further information concerning this matter, please ondk:

Rebecca DiStefano w561 9556-7664

[

Nome of Contect Person Aren Code & Daytime Telephane Number

Enclosed is a check for the following amount made payable Lo the Florida Deparument of State:

O $35 Filiog Ve 43,75 ¥iling Fee & 843,75 Viling Feo & £I852.50 Filing Fee
Certificnte of S(amus Certified Copy Certiticats of Status
{Additional copy is Certificd Copy
enclosed) {Additional Copy
is enclosed)

Malbing Address Streel Address

Amendment Scetion ' Asncndment Scetion

Divigion of Corporations Division of Corporations

P.O. Bux 6327 Cliflon Building

Tailzhassee, 'l 32314 266) Executive Center Circle

Talabmssee, F1. 32301

H12000 2826167
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Artlcles nf Amendmens
tu

Avtigley of Ineorporation
of

Searl Technology, Inc.
{Name nf to: p0| ation as currantly filed with the Floridn Dent. of State)

P12000016887

(Docwinent Number of'prurulio;l“(if knowry

Pursuant 10 the pravisions of section 607,1006, Florida Statutes, this Flarido Prafir Corparution sdapis the following amendment(s) tu
its Articles of Incorporation:

A, H nwending name. enter the new name of the corporntion:

The e
e anist De distingwishoble ond contain the word “curporatian,” “company,” or “incorparaied” or the abbreviation
"Corp, " Ve, OJ Co.. " or the designation "Corp,” "Ine,”

or "Co" A prefessional corporatton name must contain the
word “ehartered,” “profassional associaifen, " or the abbreviation "P.A."

R. Eufer new principal office adibvess, if applicnble: ,
{Principnl office adidress MUST BE A STREET ADDRESS)

[N VRRp T

‘}"ﬂ,‘s _—
C. Enter new mpiling a 8 e 1S
(Matling edidress MAY BE A POST QFVICE 80X} USSP~ S e |
it .ﬁia’ ¥ R
S Al é’x
Yo < :
R B e
P S T
b 0 B
D, _amﬂmx_m_uamgmuﬂm nafo re 8 dress in Florvida, enter the name of the L i i :" »
office nddress; . - R L .:'E}
o ~JY
MName of New Repisteree Apent . A%; o

{Florida straet address}

, Florida
ity (Zip Code)

Meaw Repistered Qfiice Addrass:

New Repisfered Apent’s Sinpature, if ehangin

I herahy aeoept the appoiniment as vegistered agent, 1 am fanitlior with ond aveept the obligations of vhe position.

Nignature of Nese Rogistereel dgent, if changing

Page ] ot 4
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11 #mending ke Ofticers andl/or Pirectors, enfer the tiile and name of ench officer/dhrector belng removed sl 12, name, and
adiress of ench Offlecr and/or Director being mtded:
(Anach additions! sheets, if necesyary)
Please note the afficer/divector ritle by the fivst lefter of the gffice title:
P President; Vv Vice President; T= Treaswer; §= Secretary; D= Director; TR= frustee; C Chalrwan or Clerk; (K0 = Chigf
Excentive Officer; CFO - Chief Financlal Officer. If an officer/dirzclor holdy more than one title, tisf the firss lefier of each offive
held Presidant, Treastrer, IMreetor would ke P10
Chunges showld be noted in the following momner. Crrrendy John Loa is Nsted as the PST and Mike Jones is lsted as the V. There Is
o ehange, Mike Jones leaves the corporatlon, Saily Sntith is named the V and 8. These shonld be noted ox Jokn [ue, PT us g Chunge,
Mike Janes, V as Remove, vid Selly Smith, SV ax an Add,
Bxample:

X Chunge Br dohn Dos

X Remuove v Mike Joncs
2 Add sy Satly Smith

Type of Action Tide Name Address
(Check Ono}

1} .. Change

Add

Remove

Chanpe

Add

Remove

vy

Chanpe

Add

Remove

4) Change

Add -

Remove

5} Change oy o

Add

Remove

) — Change - ot o -

Add

o Remove

Pape 2 of 4
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F. Woawmending or adding additionnt Ariieles, enter change{s) here:
(Attach edditional shaets, if necaxseny). (e specific)

Sae attached Arﬂc!es of Amendment to the Restated Articles of Incorporatnon
of Searl Technology Inc.

Cemﬂcate of Designation, Preferences, Rights and Li'mitatio‘ns Ny
of Series A Preferred Stock

e

F, 1 mwenidment provides for an exchanpe, reclassifiy 19y
provistons for implemedting the amendment if not contnined i the nmemimcur iteatfs
{§f wet applicable, indicaie Nid)

N/A

......

BRI AR s e s b s s o iy L ——

Fape Jof 4
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ARTICLES OF AMENDMENT TO TUE
RESTATED ARTICLES OF INCORPORATION OF
SEARL TECHNOLOGY, TNC,

CERTIFICATE OF DESTGNATION, PREFERENCES, RIGHTS AND LIMITATIONS
OF SERIES A PREFERRED STOCK

Pursuant to Section 607.1006 of the Florida Business Corporation Act, the undefsigned,
being the Chairman and Chiel’ Executive Olficer of SUARL TECHNOITQGY, INC., a Florida
corporation (the “Corporation”), does hereby submit (hese Articles of Amendment for the purpose of
amending the Corporation’s Restated Articles of Incorporation as follows:

FIRST: The Restated Arlicles ol Incorporation of the Corporation authorize the issuance of
One tlundred Million (100,000,000) shares of common stock, without par value per share (the
“Comumon Stock™), Ten Million (10,000,000) shares of Class B common stock, without par value per
share (the “Class B Common Stock™) and Ten Million (10,000,000) shares of preferred stock (the
“Preferred Stock™) and {urther, suthorizes the Board of Dircetors of the Corporation, by resolution or
resolutions, at any time and from time to time, to divide and initially cstablish two series, up to 'ive
Milhion (5,000,000) each, of the shares of Preferred Stock, as Series A preferred stock and Series B
preferred stock, respectively, without limiting the generality of the loreguing, to fix and determine
the designation ol cuch such share, and its prelerences, conversion rights, cumulative, relative,
participaling, optional, or other vights, including voting rights, qualificarions, limilations, or
restrictions thereof,

SECOND: On November 30, 2012, the Board of Dircctors approved, by unanimous written
consent, the designation of I'ive Million (5,000,000) shares of the Prefermed Slock as Series A
Preferred Stock and authorized the issvance of the Series A Preferred Stock, withoul par value per
share. ‘{he designations, powers, prefercnces and rights, and the qualifications, limitations or
restrictions hercof, in respect of the Servies A Preferred Stock shall be as hereinafter described in this
Certificale of Designation (the “Centificate ol Designation™).

Accordingly, “Article VI” of the Restated Articles of Incorporation of this Corporation is
amended to inchude the following:

Seriecs A Preferred Stock

1. Designation. The designation of the series of preferred stock created
herehy shalt be “Scrics A Preferred Stock™ (the “Sertes A Prefened Stock™) and the
number of shares constituting the Series A Pretforred Stock shall be Five Million
shares (5,000,000), without a par value per share, Such number of sharcs may from
time to time be decreased {but not below the aumber of shares ol Series A TPreflerred
Stock then outstanding) by the Board of Directors {or a duly authorized conunitice of
the Board of Dircctors) by a ceniificaie execuled, acknowledged and filed with the
Scerclary of State of the State of Florida sctting forth a statement that a spoecificd
decrcase therein has been authorived and directed by a resolution duly adoptcd by the
Board of Lhrectors (or u duly authorived committee of the Board of Dircctors). In

H12000 2226 163
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casc the number of authorized sharcs of the Senes A Prelerred Stock shall be so
decreased, the number of shares so specified in the certilicate shall resume the status
of authorized bul unissued shares of preferred stock, undesignated as to series.
Shares of Scrics A Preferred Stock that are redeemed, purchased or otherwise
acquired by the Corporation shall be cancelled and shall revert to authonzcd but
unissued shares of preferred stock, undesignated as to serics.

2. Annual Cumulative Dividends. From and after the date of the
tssuance of any shares ol Series A Preferred Stock and until the date which is five (3)
yeurs from the date of issuance ol such shares (the “Dividend Expiration Date™)
dividends payable in shares of the Scrics A Prelerred Stock at the rate of cipht percent
(8%0) calculsicd on a 365/3G6 duy year shail accrue on such shares of Series A
Preferred Stock (subjcct to appropriate adjustment provided for hereunder with
respect 1o the Series A Preferred Stock) (the “Aunual Cumulative Dividends™). The'
Amual Cumulative Dividends shall be payable on July 10th of each calendar ycar for
so long as shares of Sexies A Preferred Stock continue to be held by any holdct of the
Scries A Preferred Stock until the Dividend Expiration Date (the July 10" date, the
“Dividend Payment Date™). Annual Cumulative Dividends shall acoeruc from day to
day, whether or not declared, and shall be cumulative; provided, however, that except
as sel forth in the following scntcnce of this Section 2, such Annual Cumulative
Dividends shall be payable on the Dividend Payment Datc only on an annual basis
when, as, and i1 declared by the Roard of Directors. Annual Cumulative Dividends
will begin to accrue one (1) business day following issuance of the shares of the
Series A Preferred Stock to a holder and will cease aceruing on the Dividend
Expiration ate. The Corporation shall not declare, pay or sct aside any dividends on
shares of any other class or series of capital stock of the Corporation unless {in
addition to the obtaining of any consents required elsewhere in the Restated Articles
of Incorporation) the holders of the Series A Preferred Stock then oulstanding shall
first receive, or simultancously reectve, all such Annual Cumulative Dividends.

3. Liquidation Preference. In thc cvenl of any Liguidation BEvent
(defined hereunder), whether voluntary or otherwise, after payment or provision for
payment of the debly and other liabilities of the Corporation, the holders of the Series
A Prelerred Stock shall he entitled to receive, before Lhe holders of any of the
Common Stock or other classes of Preferred Stock of the Comporation ranking junior
thereto, out of the remaining net assets of the Corporation, $1.00 per share of the
Series A Preferred Stock plus sny accrued but unpaid dividends (the “Liguidation
Prelerence™), or, in the alternative, to converl their shares to the Common Stock of
the Corporation at the Conversion Ratio (defined hereunder). Atter such payment or
conversion, as the cose may be, shall have been made in full to the holders of the
outstanding Series A Preferred Siock, or funds or assets necessary for such payment
shall have been set aside in trust for the account of the holders of the outstanding
Serics A Preferred Stock, so as to be and continue to be available therefor, the holders
of the outstanding Series A Preferred Stock shall be enlitled 10 no further
parlicipalion in such distribution of the assets of the Corporation; provided, however,
that in the event that the Corporation creates & series of Preferred Stock, that aller the
payment of the T,iquidutiun Preference (o the holders of the Series A Prelerred Stock,
which holders have the right to participate in the remaining assets of the Corporation,

2
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the helders of the Scrics A Prelerred Slock shall be entitled to such participation on a
pro-rata basis with the holders of the later designated senes of Preferred Stock,

In the cvent that, after payment or provision [or payment of the debts and
other lighilities of the Corporation and preferences or other rights granded to t(he
holders of Series A Prefemred Stock, the remaining net asscts of the Corporation arc
not sufficient to pay the liquidation preference of the holders of the Series A Preferred
Stock, then no such distribution shall be made on account of uny shares of any other
class or series ol capitul stock of the Corporation ranking on a panty with the shares
of the Scrics A Prelerred Stock upon such liquidation, unless proportionate
distributive amounts shall bc paid on secount of each share of the Serics A Preferred
Stack, ratably, in proportion to the fulf distributable umowmts for which holders of all
such purily shares, including other sharcs of Scrics A Preferred Stock, are
rcspectively entitled upon such liguidation.

A "Liquidation Event" shall be defined as (1) the valunlary or involuntary
liquidation, dissolution or winding up of the affairs of the Corporation; (ii) the
commenccment by the Corporation of a voluntary case under the federal bankruptey
laws or any othcr applicable federal or state bankrupley, insolvency or similar law,
the consent to the entry of an order for relict in an involuntary case under such law or
to the appoiniment of a receiver, liquidator, assignee, custodian, trustee, scquestrator
{or other similar oflicial) of the Corporation or of any substantial part of its property,
the making of an assignment by the Corporation for the benelil of iis creditors, the
entry of a decrec or order for relicf in respect of the Corporation by a court having
jurisdiction in the premises in an involuntary case under the federal bankruptcy laws
or any other applicable federal or stale bunkruptey, insolvency or similar law, or the
appointment of a rceciver, liquidator, assignee, cusiodian, trustee, scquestralor (or
other similar official) of thc Corporation or of any substantial part of its property; (iit)
any consolidation or merger of the Corporation in which the Corporation is not the
surviving entity and ils shareholders do not control the surviving entity; or (iv) a sale
of all or substantially all of the assets of the Corporation in one transagtion or a series
ol relaled lransactions (other than a public oflenng ol the Corporalion's sceuntics) to
an unrclated third party; or (v) any other transaction or scrics of related transactions in
which substantially all control of the Corporation ot its property is transferred to an
unrelated third paity.

4, Conversion of Scries A Preferred Stock

Voluntary Conversion. The Series A Preferred Stock, in aggrepate, shall be
convertible into shares of the Corporation’s Common Stock on a one-lo-onc basis
(1:1) (the “Conversion Ralio™) as sct forth below at any time at the clection of the
holder of the Scrics A Preforred Stock, In order to convert the shares ol Series A
Preferred Stock into Common Stock, (he holder shall swrender at the office of the
Chief Fxecutive Olfficer lor the Corporation, a certificate(s) therefore, duly endorsed
to the Corporation or in blank, and give written notice 1o the Corperation at said
office that he or she elects 10 convert such shares. Sharcs of the Scrics A Preferred
Stock shall be deemed to have been converted immediately prior lo the closc of
business on the date of surrender of such shares [or conversion, and the person(s)
entitled to receive shares of Common Stock issuable upen such converston shall be

-
3
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trcated, for all purposes, as the rccord holder(s) of such shares of Common Stock at
such time. The Scrics A Preferred Stock shall be convertible, at the aption of the
holder into the sharcs of the Common Stock without any additional ¢consideralion by
the holder to effectuate the conversion.

Mundatory Conversion. At any time afler December 31, 2012, upon a
triggering event set forth in the following scntence, the Serics A Prelerred Stock,
shall mandatorily convert, in whole but not in part, into shares of Common Stock at
the Conversion Ratio and in accordance with the provisions ol Section 4 hercol. The
mandatory conversion of the Series A Preferred Stock pursuant o this Section 4 will
veeur only (i} upon the closing of an undcrwritlen initial public offering of the
Corporation’s Common Stock with a market capitalization of not less than $10.0
million yielding total aggregale proceeds of al least $3.0 million; (i) upon the vote of
the holders of the majority of the Series A Prelerred Stock, or (iii) in the event of the
closing of a non-underwritten (Direct) public offering of the capital slock of the
Corporation.

Lerms ol Voluntary or Mandalory Conversions. Any voluntary ot mandatory
conversion of Scries A Preferred Stock into Common Stock pursuant to this Scction 4
shall be subject to the lollowing additional terms and provisions: (i) the Corporation
shall not be required to issue any fractions of shares of the Common Slock upon
conversion of the Serics A Prefened Stock into Common Stock; (ii) in the cvent that
the Corporation shall at any time subdivide or combine in a greater or lesser number
of sharcs the outstanding shares ol Common Stock, upon conversion the Scrics A
Preferred Stock will convert into the issued and outstanding shares ol Common
Stock, as adjusted; (iit) the holder of Serics A Prelerred Stock will not receive a
distribution in the cvent that the Corporation shall at any time pay to the holdcrs of
Common Stock a dividend in Common Stock or otherwise makes a distribution on
the Common Stock until such a time when the Series A Preforred Stock have been
converted into Common Stock; (iv) no adjustment of the Conversion Pricc shall be
made by any event or oceurrence other than those enumerated in this section; and (v)
as prumply as practicable after uny conversion, the Corporation shall issue and
deliver at said offices a certificate(s) for the number of full shares of the Common
Stock issuable upon any such conversion, to the person(s) entitled to reccive the
same. ‘The Corporation shall issue the certificate(s) for Common Stock in the name(s)
so designated with such lcpends affixed or restrictions imposcd as required by
federal, state or jurisdictional securitics laws ag determined by legal counsc! for the
Corporation; provided that (he Corporation is not advised by ils counsel that the
issuance of such certificate{s) would be in violation of federal, state or junisdictional
securities law. ‘The issuance ol certificates for shares of Common Stock upon
conversion of any shares of the Scrics A Prelemed Stock shall be made without
charge for any tax in respect of such issvance. However, if uny centificate is 1o be
issued in a name other than that ol the holder of record as the Scrics A Preferred
Stock so converted, the person or persons requesting, the issuance thereol shall pay to
the Corporation the samount of any tax which may be payable in respeet of any
transfer involved in such issuance, or shail establish 1o the satisfaction of the
Corporation thal such tax has been paid or is not duc and payablc.

4

H120002426 163

#1526 P.010 /016



DEC.D4.2012 13:41 #1526 P.0O11 /016

Hi AU ADACITOD

5. Adjustments, Swck Splits. If, at any (ime afler the original
issuance date of the Scrics A Preferved Stock, the Corporation subdivides or
combines the Common Stock, (A) in the case of a subdivision (including 4 stock
splil), the Conversion Ratio of the Scrics A Preferred Stock in effect immediately
prior to such cvent shall be proportionately decrcased and (B) in the case of a
combination (including a reverse stock split), the Conversion Ratio of the Series A
Preferred Stock in effect immediately prior to such event shall be proportionately
increased.  Any adjustinent under this Scction 5 shall become effective at the time the
subdivision or combination becomes cffcelive. In the event of any stock split or
combination of the ocutstanding shares of Common Stock of the Corporation then the
Corporation shall file with ils corporate records and mail to the holders ol the Series
A Preferred Stock at their last address as shown on the records of the Corporation, at
least ten (10) days prior to the record daic speeilied in (A) or (B) below, a notice
stating:

(A)  the record date of such stock split or combinatiou or, if a record
is not to be taken, the date as of which the holders of the applicable class or classes of
Common Stock of recorded to be entitled to such stock split or combination arc 1o be
determined; or

(B)  the date on which such stock split or combination is expected
to become effective, and the date as ot which it is expecled that holders of the
applicable class or classes of Common Stock of record will be entiled to exchange
their shares ol Common Stock for the capital stock, other. sceurities ot other property
(including not limiled lo cash and evidences of indebtedness) deliverable upon the
stock split or combinadon of sharcs of Common Stock of the Corporation.

Additional Stock. If, at any time aller December 31, 2012, the Corporalion
shall issue any additional capital stock of the Corporation without consideration or for
a consideration less than the Conversion Ratio in effect on the date of and
immediately prior 1o such issuance (or in the case of options and similar securities,
he sum of the consideration received lor the option and (he consideration fo be
received upon exercise ol such option), the Conversion Ratio shall be redueed,
concurrently with such issuc, to a Conversion Ratio (calculated to the ncarcst cent)
determined by multiplying such Conversion Ratio by a fraction, the numerator of
which shall be the number of shares of Common Stock outstanding immedialcly prior
{o such issuc plus the number of sharcs of Common Stock which the aggregale
consideration reccived by the Corporation for the total number of shares of Additional
Stock so issued would purchase at such Conversion Ratio; und the denominator of
which shall be the number of Common Shares outstanding immediately prior to such
issue plus the number of shares of Additional Stock so issued; provided, however,
that, for the purposcs of this Scction 5, all shares of Common Stock issuable upon
conversion of all outstanding Series A Preferred Stock shall be deemed to be
oulstanding. “Additional Stock” as used herein shall mean any shares of Common
Stock issued (or decmed to have been issued) or righls, winrants, oplions or other
derivative securilies convertible inlo ur exchangeable for Common Stock (ineluding
shires of Common Stock held in the Corporation’s treasury) by the Corporation after
the date hereof, other than: (A) Common Stock issued or issvable upon conversion of
the Series A Preferred Stock or underlying any warrants issued 1o holders of the

2
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Series A Preferred Stock: (B) Common Stock issued or issuable upon the exercise of
any securitics issued prior to the original issue dule to holders of the Series A
Preflerred Stock; and (C) any stock issued as a dividend or distribution on the
secwities of the Corporation,

6. Ranking. As long as any sharcs ol the Series A Preferred Stock
remain outstanding, the Corporation shall not, without obtaining the allimuative vote
of the holders of not less than a majorily of the shares of Series A Preferred Stock
outstanding at the time such amcndment is propuosed, create, authorize or issuc any
other class or series of capital stock of the Corporation, the lerms of” which provide
that such class or series shall rank prior to the Series A Preferred Stock in respect to
rights upon dissolution, liquidation or winding up of the Corporation; provided,
however, the Corporation may at any lime create, aulhorize or issue, without the
comsent of any of the holders of the Scrics A Prelerred Stock, other classes or series
of capilal stock which rank junior to, or on parity with, the Scrics A Prelerred Siock
in respect to dissohdion, Bquidation or winding up of the Corporation.

7. Amendments. This Certificate of Designation may be amended only
upon both (i} the affirmative vole of the holders ol not less than a majority of the
shares Scrics A Preferred Stock outstanding at the time such wmendment is proposed,
and {ii} the affirmative vote of not lcss than a majority of the dirsclors of tho
Caorporation then holding office and entitled to vote on such amcndment.

8. Voting Rights. The holders of Scrics A Preferred Stock shall huve the
right 1o one vote for each share of Common Stock into which such share of Scries A
Prelerred Stock could then be converled, and with respect to such vote such holder
shall have full voting riphts and powcrs equal W the voling rights and powers of the
holders of shares of Common Stock, and shall be catitled, notwithstanding any
provision hereol, 10 notice of any shareholders® meeting in accordance with the by-
laws of the Corporation, and shall be treated for all purposes (including, without
limitation, the determination of the presence of a quorum), and cntitled 1o vole,
together with holders of Common Stock as a single class, with respect to any issuc,
election, question or matter upon which holders of Common Stock have the right to
vole. Each issued and oustanding share of Series A Preferred Stock shall be entitled
to onc vote il enlitled 1o vole as a sepurate class and the holders ol a majority of the
Series A Preferred Stock entitled 10 vote shall bind the entire class of Scries A
Preferred Stock. The Corporation shall give the holders of the Series A Preferred
Stock at least 20 days” prior notice of any matler 10 be submilled 1o the Series A
Preferred sharcholders for a vole as a scparute class. »

9. Board of Directars Representative. For so long as greater than [ilty
percent (50%) of the shares of Series A Preferred Stock issued in the private
placement offering of the Corporation which terminates December 31, 2012, unless
exiended by the Corporation (the *2012 Private Placcment Offering”) are
outstanding, the holders of the Series A Preferred Stock, voting separately as a group,
shall be entitled Lo designate one (1) representative 1o the Board ol Directors ol the
Corporation, or, if the Scrics A Preferred holders cleet not to designate such a
dircetor, they shall be entitled to designate a representative with full observation
rights on the Board of Directors. ‘The Series A Preferred Stock director shall be

)
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cntitled to a seat on cach of the Audit Committee and the Compensation Committee
of the Corporation for as long as that dircetor holds a seat on the Board of Directors.
The Series A Preferred Stock director is pranted a right ol approval over the
Corporation’s issuance ol oplions which approval shall not be unrcasonably withheld.

10 Exccutive Compensation. For so long as any shares of Series A
Preferred Stock arc issucd and vulstanding, ell exccution compensation, including
without limitation option awards, must be approved by the majority of the members
of the Board of Dircctors, excluding those members of the Board of Dircctors who
are salaried employees of the Corporation.

11, Preemptive/Subscription Rights. The holders of the Series A
Prelerred Stock are entitled to preemptive and subscription rights with respect 1o any
capital stock ol the Corporalion, regardless of how such sccuritics may be designated,
issued or granted. In addition, cuch holder of Series A Preferred Stock shall retain a
right of first refusal to fund his or her pro-rata share of any future sales of the Series
A Preferred Stock following the termination of the 2012 Private Placement Offerimy.

12. Reservation of Stock lssuable Upon Conversian. The Corporation
shall at all times reserve and keep available out of its authorized but unissued shares
of Cormmon Slock, solely for the purpose of effecting the conversion of the Scrics A
Preferred Stock, such number of its shures of Common Stock as shall from time to
time be sufficicnt to cffcet the conversion of all outsianding Senes A Prelerred Stock;
and if at any time the nunber of authorized but unissued sharcs of Common Stock
shall not be sufficient o effect the conversion of all then outstanding Scrics A
Preferred Stock, the Corporation will fuke such corporale action as may, in the
opinion of its counsel, be nceessary (o increase its authorized but unissued shares ol
Common Stock to such number of sharces as shall be sufficient for such purposes.

13.  Registration Rights. If (but without any obligation to do so) the
Corporation proposes to register (including for this purpose a registration cffected by
the Corporation lor holders of capital stock other than the holders of the Series A
Prelerred Stock) any ol its stock under the Securities Act of 1933, as amended (the
“Sceurities Act™) in conneetion with the public oflering of such securities solely for
cash (other than a rcpistration relating solcly to the sale of sccuritics to participants in
a Corporation stock plan or a transaction covered by Rule 145 under the Securities
Acl, a registrution in which the only stock being registored is Common Stock issuable
upon conversion of debt sceuritics which are also being repistered, or any registration
on any form which does not include substantially the same information as would be
required to be included in a registration statement covering the sale of Common Stock
issughle upon the conversion ol the Series A Preferred Stock (the “Registrable
Securitics™), the Corporation shall, at such time, promptly give each holder of the
Series A Preferred Stock written notice of such registration. Upon the writien reguest
ol each holder given within 20 days afler mailing of such notice by the Corporation,
the Corporation shall, subject to the cut back provisions of the following puragraph,
cause 10 be regislered under the Sceuritics Act all of the Registrable Sceurities that
each such holder has requested to be registered. '
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I connection with any olfering involving an vnderwriting of shares of the
Corporation's capital stock, the Corporation shall not be required to include uny of the
holder’s securilies in such underwriting unless they accept the terms ol the
underwriting as agreed upon between the Corporation and the underwriters scleeted
by il {or by other persons cntitled to select the underwriters), and then only in such
quantity as the underwriters determing in their sole discretion will not jeopardive the
success of the offering by the Corporation. 1§ the total amount of sccuritices, including
Registrable Sccurities, requested by holders of capital stock to be included in such
olfering execeds the amount of securitics sold other than by the Corporation thal the
underwriters determine in their sole discretion is compatible with the success of the
oftering, then the Corporation shall be required to include in the oflering only that
number of such securilies, including Registrable Securities, which the underwiiters
determine in their sole discretion will not jeopardize the success of the offering (the
securities so included to bo apporticved pro rata among the selling security holders
according to the total amount of securilies entitled to be included therein owned by
cach sclling security holder or in such other proportions as shall mutually be agreed to
by such sclling security holders) but in no cvent shall the amount of securitics ol the
selling holders included in the ollering be reduced below 20% of the tatal amount of
securities inctuded in such offering. For purposes of the preceding parenthelical
concerning apportionment, for any selling secunily holder which is a holder ol
Registrable Sceurities and which is a partnership or corparation, the partners, retircd
partners and holders of capital stock of such holder, or the estates and family
members of any such pariners and relired partners and any trusts for the benelit of
any ol the foregoing persons shall be deemed to be a single "selling sceurity holder,”
and any pro-rata reduction with respeet to such "selling security holder” shall be
bascd upon the aggregale amount of shares carrying registration rights owned by all
entitics and individuals included in such "selling sccurity holder,” as defined in this
sentencc. -

14, Co- Sale (“Tag-Alomg™) Right. If a Significant Holder (delined
hereunder) receives onc or more bona lide offers, which it proposes to accept, from
any person(s) to purchase or otherwisc transfer all or any of ity capital stock of the
Corporation, the Signilicant Holder shall notify the Corporation and the holders of the
Series A Pretferred Stock in writing of the terms and conditions of such offer (the
“Offer Notice™) within ten (10} business days of receiving the offer and at least
lill¢en (15) Business Thays prior to the anticipated closing of such transaclion. Such
Ofter Notice shall sct forth: (a) the Significant TTolder’s bona fide intention to transfer
such stock; (b) the amount of stock of the Signilicant Tolder (on an as-converted
basis after piving cficet to the exercise or conversion, as applicshle, of all derivative
securities) to be transferred pursvant to the ofler (the “Co-Sale Stock™); (¢) the name,
address and relationship, i any, o the Significant Ilolder of each proposed purchaser
or other transferce; (d) the bona [ide cash price or, in reasonable detatl. other
consideration, upon which the Significant Holder proposcs to transfur such stock; and
(¢} the anticipated closing date of such transaction. Upon the request of the
Corporation, the Signilicant Holder will promptly fumish such information to the
Comporvation and the holders of the Series A Preferred Stock, as may be reasonably
requested 1o cstablish that the offer and proposed transferee are bona fide, Within
fifteen (13) business days after delivery ol the Offer Nolice und, 1n any event, at leasi
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Live (5) busincss days prior o the anlicipated closing date of the transaction described
in (he Offer Notice, each holder of Series A Preferred Stock may clect Lo sell up io
such pcrson’s pro rala share (as calculated below) of the Co-Salc Stock to be
purchused by the transferee described in the Offer Notice (the “Co-Sale Right™) by
giving to the Significant Holder and the Corporation written notice of such election,
including (he maximum number of shares which such holder of Scrics A Preferred
Stock wishcs (o scll. Any holder of Serics A Prelerred Stock who has properly clecicd
to sell Scrics A Prelerred Stock by exercising his, her or its Co-Sale Right is reforred
to as an “Llecting Holder.” For the purposc of the Co-Sale Right set forth in this
Seution 14, each lilecting Holder may sell all or any part of that number of shares of
stock that is not in excess of the product obtained by multiplying (a) the aggregate
numbcer ol shares of Co-Sale Stock described in the Offer Notice (the “Maximum Co-
Salc Sharcs™) by (b) a faction, the numecrator ol which is the number ol shares of
stock (on an as-converled basis after piving cffect to the exercise or conversion, as
applicable, of all derivative securities) at the time owned by such Flecting Llolder,
and the denominator of which is the total number of shares of stock {on an as-
converled basis aller giving effect to the exercise or conversion, as applicablc, ol all
derivative sccurities) at the time owned by the Signilicant Holder and all Flecting
Holders; provided, that, to the extent that one or more Lilecting Holders cloct not o
sell the maximum number sharcs of Stoek it is entitled to sell, the Sipnificant Holdcr
and cach other Electing Tlolder will have the right 1o sell such excess shares of Stock
on a pro rata basis, based on the total numbcr of shares of stock (on an as-converted
basis after giving clfect {0 the exercise or conversion, as applicable, of all derivative
securities) at the time owned by the Significant TTolder and all Lilccting Holders
(except the Llecting 1lolder or Llccting Holders that have elected not to sell the
maximum number shares of Stock it is entitled to scll) and such allocation of the’
excess shares ol stock among the Significant Holder and the Llecting Holders shalt be
repeated until the Maximum Co-Sale Shares have been fully allocated. Anything to
the contrary notwithstanding, (i) no holder of Series A Preferred Stock shall be
obligated to make any rcpresentations or warranties other than as Lo its exislence,
authority, due execution, and owncrship of the relevant stock and the enloreeability of
the relevant agreement ngainst such Scrics A Preferred Stock, and (i) unless
otherwise agreed, no holder of Series A Preferred Stock will be obligated to
indermnily the tansleree with respect w any breach of representalion, warranty,
covenant or agreement other than a breuch by such holder of n representation or
warranty as 1o its existence, guthority, due execution, ownership of the relevant stack
or enforceabilily of the relevanl agreement or a breach of covenanl or agreesment 1o
scll the relevant shares of stock.

Mechanics. Prior to delivery of the Otter Notice, the Signiticant Holder shall
notify the transferce of the co-sale arrangements hereunder. “Thereafler, and through
the closing of the purchase and sale of Co-Sale Stock which is the subject of an Offer
Notice; the Corporation and the Significant Holder will coordinate in good faith with
the proposed transferce and each Lilecting | lolder to effect such purchase and sale in
accordance with the terms of Seclion 14. At such closing, (4} the ansloree shall
deliver (o the Significant Holder and cach Elccting 11older payment for the stock to he
purchascd from cach of them, (b) subject to the next following sentence of this
Section 14, the Significant Holder und each Elccting Holder shall deliver to the Chief
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Executive Officer of the Corporation, onc or more certificates representing the stock
to be sold, duly endorsed for transfer or accompunied by a duly exceuted stock power,
or, with respect to any sfock certificatc that has been lost, stolen or mufilated, an
affidavit of lost certificale i form and substance reasonably satisfactory to the
Corporalion, accompanicd by a duly executed stock power, and (¢) the Chicf
Exccutive Officer ol the Corporation shall cancel each certificate so delivered, issue
to the transterce a new certificate, registered in such transtored’s name, representing
the aggregate number of sharcs of siock so purchased, and issue to the Significant
Holder and each Electing llolder, new certificates representing any shares of stock
previously represented by cancelled certificates which were not so sold. All Stock in
the formm of derivative securities o be transferred as Co-Salc Stock pursuunt o this
Section 14 by the Significant Holder and the Electing Ilolders shatl be cxereiscd,
exchanged or converted, as the case may be, into Common Stock, in accordance with
the terms of such derivative sccuritics prior 1o any such transfer ol’ Co-Sale Stock, 1f,
and o the extent any derivative sccuritics may not, by their lerms or otherwise, be
exercised, exchanged or converted at such time, then such derivative sceurilics may
not be sold as Co-Sale Stock und shall not be included in the pro rata calculations
deseribed in this Scetion 14,

Exempt Transiers. The Co-Sale Right shall not apply o (1) any transfer to an
alfiliate of a Significunt Holder; (b) any transfors pursuam 1o o bonn lide pledge to
scenre a hank loan, not to execed 10% of the Significant Holder’s holding as of the
datc hercof} or (¢) any transfecr of stock by the Significant [lolder to the Corporation,

As used in this Scetion 14, the term Sipgnificant lolder shall mean an owner of greater than ten
percent (10%%) of the beneficial ownership of equity secunities of the Corporation, including
derivative securities, and/or any of his/her/its respective alliliales propesing to transfer shares of
stock, either jointly or severally, as the circumstances may dictate.

15. Otrher Ripghts, 'The Series A Preferred Stock shall not have any voting powers,
preforences or relative, participating, oplional or other special rights, or qualifications, limitations or
restrictions thereof, other than as set forih herein or in the Restated Articles of Tneorporation or
provided in other agreements Lo which the holder is a party pursuant to the 2012 Private Placcment
Offering.

THIRD: ‘The foregoing Amendment wus adopled by all of memnbers of the Bourd of
Dircetors of the Corporation pursuant to the Florida Business Corporation Act.

IN WITNESS WITEREOQF, the Corporation has causcd this Amendment Lo be exceated by its
duly authorized officer this 308, day of November 2012.

SF.A[U. TECHNOLOGY, INC.
(Pl gty
Philip 11. ‘I'albert

Chatrman-CEQ
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