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EncephaloDynamics Inc. (the “Corporation’™), a corporation organized and existing
under and by virtue of the Florida Business Corporation Act (the “Acr’™), does hereby certify that:

1. The Second Amended and Restated Articles of Incorporation set forth herein were

duly recommended by the Board of the Directors of the Corporation on January 10, 2019 and
approved by holders of a majority of issued and outstanding shares of Common Stock of the
Corporation on January 10, 2019. Said voie was sufficient for approval.

2, The Amecnded and Restated Articles of Incorporation of the Corporation
ongally filed July 24, 2018, are hereby amended and restated in their entirety as follows:

ARTICLEI. NAME

The name of the Corporation is “EncephaloDynamics Inc.”

ARTICLE [1. NATURE OF BUSINESS

This Corporation may engaéc 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,
territory or nation.

ARTICLE III. CAPITAL STOCK

The total number of shares of capital stock of all classes which the Corporation shalt have
authority to issue is Three Million Onc Hundred Thousaod (3,100,000) shares, consisting of: (i)
Two Million Five Hundred Thousand (2,500,000) shares of Common Stock, $0.001 par value
per share {the “Common Stock™) of which Two Million (2,000,000) shares shall be of a class
designated “Class A Voting Common Stock” and Five Hundred Thousand (500,000) shures of
which shall be of e class designated “Class B Non-Voting Common Steck” and (ii) Six Hundred
Thousand (600,000} shares of Preferred Stock, $0.001 par value per share (the “Praferred
Stock”) of which Six Hundred Thousand (600,000) shares shall be of a class designated “Series
A Preferred Stock.”

The designations, preferences, privileges and powers and relative, participating, optional

or other special rights and qualifications, limitations or restrictions of the Common Stock and the
Preferred Stock shall be as follows:

Al Class A Voting Commeon Stock.

1. Votigg. Except 23 othorwise provided by law, on all matters on which the
holders of the Class A Voting Common Stock shall be entitled 1o vote, each share of such Class
A Voting Common Stock shall entitle the holder thereof to one votc per share,

69684647v.3 (((H190001 19749 3)))
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2. Dividends. Subject 10 the express terms of uny series of the Preferred
Stock outstanding from time to time, such dividend or distributian as may be determined by the
Board of Directors of the Corporation muy from time ta time be declared and paid or made upon
the Class A Voting Common Stock and Class B Non-Voting Common Stock out of any source at
the time Iawfully available for the payment of dividends.

3. Liquidation, The holders of the Class A Voting Common Stock shall be
entitled to share ratably, along with the holders of Class B Non-Voting Comumon Stock, upon
any liquidation, dissolution or winding up of the affairs of the Corporation (voluntary or
involuntary), all assets of the Corporation which are legally available for distribution, if any,
remaining after payment of all debks and other liabilities and subject to the prior rights of any
holders of Preferred Stock of the preferential amounts, if any, to which they are entitled.

B. Class B Non-Veting Comunon Stock.

l. Voting. Except as otherwise provided by law, the holders of the Cluss B
Non-Voting Common Stock shall not be entitled to vote.

2. Dividends. Subject lo the express terms of any series of the Preferred
Stock outstanding from time to time, such dividend or distribution as may be determined by the
Board of Directors of the Corporation may from time to time be declared and paid or made upon
the Class B Non-Voting Common Stock and Class A Voting Common Stock out of any source at
the time lawfully available for the payment of dividends.

kh Liquidation. The holders of the Class B Non-Voting Common Stock shail
be entitled to share ratably, along with the holders of Class A Non-Voting Common Stock, upon
any liquidation, dissolution or winding up of the affairs of the Corporation (voluntary or
involuntary), all asscts of the Corporation which are legally available for distribution, if any,
remaining after payment of all debts and other liabilities and subject to the prior rights of any
holders of Preferred Stock of the preferential amounts, if any, to which they are entitled.

C. Preferred Stock.

Unless otherwise indicated, references to "Sections” or "Subsections” in this Part C of
this Article L[] refer to sections and subsections of Part C of this Article Iil.

1. Dividends. The Corporation shall not declare, pay or set aside any
dividends on shares of any other class or series of capital stock of the Corporation (other than
dividends on shares of Common Stock payable in shares of Common Stock) unless (in addition
to the obtaining of any conscnts required elsewhere in these Second Amended and Restated
Articles of Incorporation) the holders of the Series A Preferred Stock then outstanding shall first
receive, or simultaneously receive, a dividend on cach outstanding share of Serics A Preferred
Stock in an amount at icast equal to (i) in the case of & clividend on Common Stock or any class
or series that is convertible into Common Stock, that dividend per share of Series A Preferred
Stock as would equal the product of (A) the dividend payable on cach share of such class or
serics determined, if applicable, as if all shares of such class or series had been converted into

e
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Common Stock and (B) the number of shares of Class A Voting Common Stock issuable upon
conversion of a share of Series A Preferred Stock, in each case calculated on the record date for
determination of holders entitled to receive such dividend or (if) in the case of a dividend on any
class or series that is not convertible into Common Stock, at a rate per share of Series A
Preferred Stock determined by (A) dividing the amount of the dividend payable on each share of
such class or series of capital stock by the onginal issuance price of such ¢lass or series of capital
stock (subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to such class or series) end (B)
multiplying such fraction by an amount equal to the Series A Original Issuc Price (as defined
below); provided that, if the Corporation declares, pays or sets aside, on the same date, a
dividend on shares of more than one class or series of capital stock of the Corporsation, the
dividend payable to the holders of Series A Preferred Stock pursuant to this Section | shall be
calculated based upon the dividend on the class or series of capital stock that would result in the
highest Series A Preferred Stock dividend, The “Series A Original Issue Price” shall mean
Scventy-Five Cents (50.75) per share, subject to appropnate adjustment in the event of any
stock dividend, stock split, combination or other similur recapitalization with respect to the
Series A Preferred Stock

2. Liquidation, Dissolution or Windj : in idati
and Assct Sales.
2.1, Preferential Payments o Holders of Series A Preferred Stock. In

the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation, the holders of shares of Series A Preferred Stock then outstanding shall be entitled
to be paid out of the asscts of the Corporation available for distribution to its sharcholders, and in
the event of 4 Deemed Liquidation Event (as defined below), the holders of shares of Series A
Preferred Stock then outstanding shall be entitled to be paid our of the consideration payable to
sharcholders in such Deesmed Liquidation Event or out of the Available Proceeds (as defined
below}, as applicable, before any payment shall be made to the holders of Common Stock by
reason of their ownership thercof, an amount per share equal to the greater of (i) the Series A
Original [ssue Pricc, plus any dividends declared but unpaid thereon, or (li) such amount per
sharc as would have been payable had all shares of Series A Preferred Stock been converted into
Class A Voting Comunon Stock pursuant to Section 4 immediately prior to such liquidation,
dissolution, winding up or Deemed Liquidation Event (the amount payable pursuant to this
sentence 15 bercinafter referred to as the “Series 4 Liquidation Amount™). 1f upon any such
liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the
assets of the Corporation available for distribution 1o its shareholders shall be insufficient to pay
the holders of shares of Series A Preferred Stock the tull amount to which they shall be entitled
under this Subsection 2.1, the holders of shares of Series A Preferred Stock shall share ratably in
any distribulion of the assets available for distribution in proportion to the respective amounts
which would otherwise be payable in respect of the shares held by them upon such distnibution if
all amounts payable on or with respect to such shares were paid in full.

2.2, Payments to Holders of Common Stock. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation, afler the
payment in full of all Series A Liquidation Amounts required to be paid to the holders of shares

23-
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of Series A Preferred Stock, the remaining assets of the Corporation available for distribution to
its shareholders or, in the case of a Deemed Liquidation Event, the consideration not payable to
the holders of shares of Series A Proferred Stock pursuant to Section 2.} or the remaining
Available Procecds, as the case may be, shall be distributed among the holders of shares of
Common Stock, pro rata based on the number of shares held by each such holder.

2.3. Deemed Liquidation Events.

2.3.1. Definition. Each of the following events shall be
considered a “Deemed Liguidation Event' unless the holders of at least majority of the
outstanding sharcs of Serics A Preferred Stock (the “Requisite Holders™) elect otherwise by
written notice sent to the Corporation at least five (5) days prior to the effective date of any such
event:

{a) a merger of consolidation in which

i. the Corporation is a constituent parly or

il. a subsidiary of the Corporation is a
conslituent party and the Corporation issucs
shares of its capital stock pursuant to such
merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediatcly prior to such merger or
consolidation continue 1o represent, or are converted into or exchanged fur 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 serics of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the asscts of the Corporation and its
subsidiaries taken as a whole, or (2) the sale or disposition (whether by merger, consolidation or
otherwise, and whether in a single transaction or a series of related transactions) of ove or more
subsidiaries of the Corporation if substantially all of the assets of the Corporatioa and its
subsidiaries taken as a whole are held by such subsidiary or subsidiarics, except where such sale,
lease, transfer, exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation.

2.3.2. Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to effoct a
Deemed Liquidation GEvent referred to in Subsection 2.3.1{a)(i) unless the agreement or plan of
merger or consolidation {or such transaction (the “Merger Agresment’) provides that the
consideration payable to the shareholders of the Corporation in such Deemed Liquidation Event

-4 -
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shal] be paid to the holders of capital stock of the Corporation in accordance with Subsections
21and 2.2,

T ()  In the event of a Deemed Liquidation Event referred
to in Subsection 2.3, 1{a¥ii) or 2.3.1(b), if the Corporation docs not effect a dissolution of the
Corpomtion under Florida law within ninety (30) days after such Deemed Liquidation Event,
then (i) the Corporation shall send & written notice to each holder of Serics A Preferred Stock no
later than the ninetieth (90™) day after the Deemed Liquidation Event advising such holders of
their right (and the requirements to be met to secure such right) pursuant to the terms of the
tollowing clausc; (i1) to require the redemplion of such shares of Series A Preferred Stock, and
(iii) if the holders of at least a majority of the then outstanding shares of Series A Preferred Stock
s0 request in a written instnrnent delivered to the Corporation not later than one hundred twenty
(120) daye after such Deemed Liquidation Event, thc Corporation shall use the consideration
received by the Corporation for such Deemed Liquidation Event (net of any retained liabilities
associated with the assets sold or technology licensed, as determined in good faith by the Board
of Directors of the Corporation), together with any other assets of the Corporation available for
distribution to its sharcholdcrs, all to the extent permitted by Florida law governing distributions
to sharcholders (the “4valfable Proceeds’™), on the one hundred fiftieth (150"') day after such
Deemed Liquidation Event, to redeem all outstanding shares of Series A Preferred Stock at a
pricc per sharc cqual to the Serics A Liquidation Amount. Notwithstanding the foregoing, in the
event of a redemption pursuant to the preceding sentence, if the Available Proceeds are not
sufficient to redeem all outstanding shares of Series A Preferred Stock, the Corporation shall
redeem a pro rata portion of each holder’s shares of Series A Preferred Stock to the fullest extent
of such Available Proceeds, based on the respective amounts which would otherwise be payable
in respect of the shares to be redesmed if the Available Proceeds were sufficient to redeem all
such shares, and shall redeem the rcmaining shares as soon as it may lawfully do so under
Florida law governing distributions to shareholders. Prior to the distribution or redemption
provided for in this Subsection 2.3.2(b), the Corporation shall not expend or dissipate the
consideration received for such Deemed Liquidation Event, except to discharge expenses
incurred in connection with such Deemed Liquidation Event or in the ordinary course of
busincss.

2.3.3. Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other digposition or redemption shall be the cash
or the value of the property, rights or securities to be paid or distributed to such holders pursuant
o such Deemed Liquidation Event. The value of such property, rights or sccuritics shall be
detemined in good faith by the Board of Directors of the Corporation.

2.3.4. Allocation of Escrow and Contingent Consideration. In the
cvent of # Deemed Liquidation Event pursuant to Subgection 2.3.1(aXi), if any portion of the

consideration payable to the sharcholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a) the
portion of such considerarion that is not Additional Consideration (such portion, the “Inifial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections_ 2.1 and 2.2 as if the Imtal Considerution were the only
consideration peyable in connection with such Deemed Liquidation Event; end (b) any

5.
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Additional Consideration which becomes payable to the shareholders of the Corporation upon
satisfaction of such contingencies shall be atlocated among the holders of capital stock of the’
Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous
payment of the lpitial Consideration as part of the same transaction. For the purposes of this
Subsection 2.3.4, consideration placed into escrow or retained as a holdback ta be available for
satisfaction of indemnification or similar obligations in connection with such Deemad
Liquidation Event shall be deemed to be Initial Consideration.

3. Voting.

3.1. General. On any matter presented to the sharcholders of the
Corporation for their action or consideration at any mecting of sharcholders of the Corporation
(or by written consent of sbarebolders in lieu of meeting), each holder of outstanding sharcs of
Scries 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 shares of Series A Preferred Stock held by such
holder are convertible as of the record date for determining shareholders entitled to vote on such
matter. Except as provided by law or by the other provisions of these Second Amended and
Restated Articles of Tncorporation, holders of Series A Preferred Stock shall vole together with
the holders of Cornmon Stock as a singic ¢lass and on an as-converted to Common Stock basis.

3.2, Election of Directors. The holders of record of the shares of Class
A Voting Common Stock and of any other class or series of voting stock (including the Series A
Preferred Stock), exclusively and voting togcther as a single class, shall be entitled to elect the
directors of the Corporation. At any mecting held for the purpose of clecting a director, the
presence in person or by proxy of the holders of a majority of the outstanding shares of the class
or series entitled to elect such director shall constitute a quorum for the purpose of electing such
director.

3.3, Beries A Preferred Stock Protective Provisions. At any time when
at least 400,000 shares of Series A Preferred Stock (subject to appropriate adjustment in the

event of any stock dividend, stock split, combination or other similar recapitalization with
respect (o the Series A Preferred Stock) are outstanding, the Corporation shall not, either directly
or indirectly by amendment, merger, consolidation or otherwise, do any of the following without
(in addition to any other vote required by law or these Second Amended and Restated Articles of
Incorporation) the written consent or affirmative vote of the Requisite Holders given in writing
or by voie at a meeting, consenting or voting (as the case may be) separately as a class, and any
such act or transaction entered into without such cousent or vote shall be null and void ab initio,
and of no force or effect.

3.3.1. amend, alicr or repeal any provision of these Second
Amended and Restated Articles of Incorporation or Bylaws of the Corporation in a2 manner that
adversely affects the powers, preferences or rights of the Series A Preferred Stock:

3.3.2. create, or authorize the creation of, any additional class or
series of capital stock unless the same ranks junior 10 the Series A Preferred Stock with respect
to the distribution of assets on the liquidation, disselution or winding up of the Corporation, the

-6-
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payment of dividends and rights of redemption, or increase the suthorized number of shares of
Series A Preferred Stock or increase the authorized number of shares of any additional class or
series of capital stock of the Corporation unless the same ranks junior to the Scries A Preferred
Stock with respect to the distribution of assets on the liquidation, dissolution or winding up of
the Corporation, the payment of dividends and rights of redemption;

3.3.3. (i) reclassify, alter or amend any existing security of the
Corporation that is pani passu with the Secries A Preferred Stock in respect of the distribution of
assets on the liquidetion, dissolution or winding up of the Corporation, thc payment of dividends
or rights of redemption, if such reclassification, alieration or amendment would render such other
security senior to the Series A Preferred Stock in respect of any such right, preference, or
privilege or (ii) reclassify, alter or amend any existing security of the Corporation that is junior to
the Series A Preferred Stock in respect of the distribution of assets on the liquidation, dissolution
or winding up of the Corporation, the payment of dividends or rights of redemption, if such
reclassification, alteration or amendment would render such other security senior to or pari passu
with the Series A Preferred Stock in respect of any such right, preference or privilege;

3.3.4. cause or permit any of its subsidiaries to, without approval
of the Board of Directors, sell, issue, sponsor, create or distribute any digital tokens,
eryptocurrency or other blockehain-based asscts (collectively, “Tokens™), including through a
pre-sale, initial coin offering, token distribution event or crowdfunding, or through the issuance
of any instrument convertible into or exchangeable for Tokens; and

3.3.5. purchase or redeem (or permit any subsidiary to purchase
or redecem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i) redemptions of or dividends or distributions on the Series
A Preferred Stock as expressly authorized herein, (ii) dividends or other distributions payable oo
the Common Stock solely in lhe form of additional shares of Common Stock and (iii)
repurchases of stock from former employces, officers, directors, consultants or other persons
who performed services for the Corporetion or any subsidiary in connection with the cessation of
such employment or service at no greater than the original purchase price or (iv) as approved by
the Board of Directors.

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

4.t. Rightt vert.

4.1.1. Conversion Ratio. Each share of Series A Preferrsd Stock
shall be convertible, st 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 non-asscssable shares of Class A Voting Common Stock as is determined by dividing
the Series A Original Issuc Price by the Serics & Conversion Price (as defined below) in effect at
the time of conversion. The “Series 4 Conversion Price” shall initially be oqual to Seventy-
Five Cents (50.75). Such initial Series A Conversion Price, and the rate at which shares of
Series A Preferred Stock may be converted into shares of Class A Voting Comimon Stock, shail

-7-
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be subject to adjustment as provided below.

4.12. Termingtion of Conversion Rights. In the event of a
liquidation, digsolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Series A
Preferred Stock.

472. Fractional Shares. No fractional shares of Class A Voling
Comunon Stock shall be issued upon conversion of the Series A Preferred Stock. [n lieu of any
fractional shares to which the holder would otherwise be entitled, the Corporation shall pay cash
cqual to such fraction multiplied by the fair market value of a share of Class A Voting 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 nurnber of shares of Series A Preferred Stock the holder is at the time converting into Class
A Voting Common Stock and the aggregate number of shares of Class A Voting Commeon Stock
issuable upon such conversion.

4.3. Mechanics of Conversion.

4.3.1. Notice of Conversion. In order for & holder of Series A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of Class A
Voting Comumon Stock, such holder shall (a) provide written notice to the Corporation’s transfer
agent at the office of the transfer agenl for the Serics A Preferred Stock (or at the principal office
of the Corporation if the Corporation serves as its own transfer agent) that such holder elects to
convert all or any number of such holder’'s shares of Serics A Preferred Stock and, if applicable,
any cvent on which such conversion is contingent and (b), if such holder’s sharcs are certificated,
surrender the certificate or certificates for such shares of Sories A Preferred Stock (or, if such
registered holder afleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement rensonably acceptable to the Cotporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate), 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). Such notice shall state such holder's name or the names of the nominees in which such
holder wishes the shares of Class A Voting Common Stock to be issued. If required by the
Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of lransfer, in form satisfactory to the Corporation, duly
executed by the registered holder or his, her or its attorney duly authorized in writing. The close
of business on the date of receipt by the transfer agent (or by the Corporation if the Corpuration
serves as its own transfer agent) of such noticc and, il applicable, certificates (or lost certificate
affidavit and agreement) shall be the time of conversion (the “Conversion Time”), and the shares
of Class A Voling Common Stock issuable upon conversion of the specilied shares shali be
deemed to be outstanding of record as of such date. The Corporation shall, as soon as
practicable after the Conversion Time (i) issuc and deliver to such holder of Series A Preferred
Stock, or to his, her or its nominees, u certificate or certificates for the nuraber of fuli shares of
Class A Voting Common Stock issuable upon such conversion in accordance with the provisions

-f-
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hereof and a certificate for the number (if any) of the sharcs of Series A Preforred Stock
represented by the surtendered certificate that were not converted into Class A Voting Common
Stock, (ii) pay in cash such amount as provided in Subsection 4.2 i lieu of any fraction of a
share of Class A Voring Common Stock otherwise issuable upon such conversion and (iii) pay
all declared but unpaid dividends on the shares of Series A Preferred Stock converted.

4.3.2. Reservation_of Shares. The Corporation shall at all times
when the Series A Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purpose of cffecting the conversion of the Series A
Preferred Stock, such number of its duly authorized shares of Class A Voting Common Stock as
shall from time to time be sufficient to effect (he conversion of all outstanding Series A Prefcrred
Stock; and if at any time the number of authorized but unissued shares of Common Stock shall
not be sufficient to effect the conversion of all then outstanding shares of the Series A Preferred
Stock, the Corporation shall take such corporate action as may be nccessary to incroasc its
authorized but unissued shares of Class A Voting Common Stock to such number of shares a3
shall be sufficient for such purposes, including, without limitation, engaging in best efforls to
obtain the requisite sharcholder approval of any neccssary amendment to these Second Amended
and Restated Articles of Incorporation. Before tzking any action which would causc an
adjustment reducing the Serics A Conversion Price below the then par value of the shares of
Class A Voting Common Stock issuable upon conversion of the Series A Preferred Stock, the
Corporation will take any corporate action which may, in the opinion of its counsel, be necessary
in order that the Corporation may validly and legally issue fully paid amnd non-assessable sharey
of Clasy A Voting Common Stock at such adjusted Series A Conversion Price.

4.3.3. Effect of Conversion. All shares of Series A Preferred
Stock which shall have been surrendered for conversion as hercin provided shall no longer be
deemed to be outstanding and all rights with respect to such shares sheall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to recoive shares
of Class A Voting Common Stock in exchange thercfor, t0 reccive payment in liew of any
fraction of a share otherwise issuable upon such conversion as provided in Subseclion 4,2 and (o
receive payment of any dividends declared but unpaid thereon. Any shares of Series A Preferred
Stock 3¢ converted shall be retired and cancelled and may not be reissucd as shares of such
series, and the Corporation may thercafter take such appropriate action (without the need for
sharcholder action) as may be necessary to reduce the authorized number of shares of Series A
Preferred Stock accordingly.

4.34. No Further Adjustment. Upon any such conversion, no
adjustment to the Scries A Conversion Price shall be made for any declared but unpaid dividends
on the Series A Preferred Stock surrendered for conversion or on the Class A Voting Common
Stock delivered upon conversion.

4.3.5. Taxes. The Corporation shall pay any and all jssue and
other siinilar taxes that may be payable in respect of any issuance or delivery of shares of Class
A Voting Common Stock upon conversion of shares of Series A Preferred Stock pursuant to this
Section 4. The Corporation shall not, however, be required to pay any tax which may be payeble
in respect of any transter involved in the issuance and delivery of shares of Class A Voting
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Common Stock in a name other than that in which the shares of Series A Preferred Stock so
converted were registered, and no such issuance or delivery shall be made unless and until the
person of entity requesting such issuance has paid to the Corporation the amounl of any such tax
or has established, to the satisfaction of the Corporation, that such tax bas been paid.

4.4. Adjustments to Serigs A Conversion Price for Diluting Issucs.

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

(1) “Qption"” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Commeon Siock or Convertible Securities.

(b) “Series A Original Issue Date™ shall mean the date
on which the first share of Series A Preferrcd Stock was issued.

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

(d)  “Additionai Shares of Common Stock” shall mean
al] shares of Common Stock issued (cr, pursuvant to Subsection 4.4.3 below, deemed to be issued)
by the Corporation after the Series A Original Issue Date, other than (1) the following sharcs of
Common Stock and (2) shares of Common Stock deemed issued putsuant to the following
Options and Convertible Securities (clauses (1) and (2), collectively, “Exempied Secarities™):

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

. shares of Common Stock, Options or
Convertible Securities issued by reason of a
dividend, stock split, split-up or other
distribution on shares of Common Stock that
is covered by Subsection 4.5, 4.6, 4.7 or 4.8,

fii. shares of Common Stock or Options issued
1o employees or directors of, or consultants
or advisors to, the Corporation or any of its
subsidiaries pursuant to a plan, agreement or
arrangement approved by the Roard of
Directors of the Corporation; or

iv. shares of Common Stock or Convertible
Securities actually issued .upon the exerciss
of Options or shares of Common Stock,
-10-
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actually issued upon the conversion or
exchange of Convertible Securities, in cach
case provided such issuance i3 pursuamt to
the terms of such Option or Convertible
Security

4.42. No_Adjustmeqgt of Series A Conversion Price. No
adjustment in the Serics A Conversion Price shall be made as the result of the issuance or
deemed issuance of Additional Shares of Common Stock if the Corporation roccives written
notice from the Requisite Holders agrecing that no such adjustment shall be made as the result of
the izguance or deemed issuance of such Additlonal Shares of Common Stock.

443, Deemcd Iss f Additional Shares

(2) If the Corporation at any time or from time to time¢
after the Series A Original Issuc Date shall issue any Options or Convertible Securiues
(excluding Options or Convertible Securities which are themselves Exempted Securities) or shall
fix a record date for the determination of holders of any class of securities entitied to receive any
such Options or Convertible Securities, then the maximum number of shares of Common Stock
(as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Securitics and Options therefor, the conversion or exchange of
such Convertible Securitics, shall be deemed to be Additional Shares of Cormmon Stock issued
as of the time of such issue or, in case such a record date shall bave been fixed, as of the close of
business on such record date.

®) If the terms of any Option or Convertible Security,
the issuance of which resulted in an adjustment to the Serics A Conversion Price pursuant to the
terms of Subsection 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant 1o the provisions of such Option or Convertible Secusity (but excluding
autommatic adjustments to such terms pursuant to ani-dilution or similar provisions of such
Option or Convertible Security) to provide for cither (1) any increase or decrease in the number
of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the consideration payable to the
Corporation upon such exercise, conversion and/or exchange, then, effective upoen such increase
or decrease becoming effective, the Series A Conversion Price computed upon the original issus
of such Option or Convertible Security (or upon the occurrence of a record date with respect
theretd) shall be readjusied to such Series A Conversion Price as would have obtained had such
revised terms been in cffect upon the original date of issuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have
the effect of increasing the Serics A Conversion Price to an amount which exceeds the lower of
(i) the Series A Conversion Price in effect imreediately prior 1o the original adjustment made as a
result of the issuance of such Option or Converible Secunty, or (1)) the Series A Conversion
Price that would have resulted from any issuances of Additional Shares of Common Stock (other
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than deemed issuances of Additional Shares of Common Stock as a result of the issuance of such
Option or Convertible Security) between the original adjustment datz and such readjustment
date.

(c) If the terms of any Option or Convertible Securty
(excluding Options or Convertible Securities which are themselves Exempted Securnities), the
issuance of which did not result in an adjustment to the Series A Conversion Price pursuant to
the tenms of Subsection 4.4 4 (either because the consideration per share (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal o or
greater than the Series A Conversion Price then in effect, or because such Option or Convertible
Security was issued before the Series A Original [ssue Date), are revised after the Series A
Origipal Tssue Date as & resuit of an amendment to such terms or any other adjustment pursuant
to the provisions of such Option or Convertible Security (but excluding automatic adjustments to
such terms pursuant to anti-dilution or similar provisions of such Option ot Convertible Security)
to provide for cither (1} any increasc in the number of shares of Common Stock issuable upon
the exercise, conversion or exchenge of apy such Option or Convertible Security or (2) any
decrease in the consideralion payahle to the Corporation upon such exercise, conversion or
exchange, then such Option or Convertible Security, as 30 amended or edjusted, and the
Additional Shares of Common Stock subject thercto (determined in the manner provided in
Subsection 4.4.3(a) shall be deemed to have been issucd effective upon such increase or decrease
becoming effective.

(d) Upon the cxpiradon or tcrmination of eany
unexercised Option or unconverted or unexchanged Convertible Security {(or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an edjustment
to the Series A Conversion Price pursvant o the terms of Subsectign 4.4.4, the Series A
Conversion Price shall be readjusted to such Series A Conversion Price aa would have obtained
had such Option or Convertible Security (or portion thercof) never been issucd.

{e) If the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended bui is subject to
adjustruent based upon subsequent events, any adjustment to the Series A Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment
bascd on such number of shares or amount of consideration without regard to any provisions for
subscquent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subsection 4.4.3). Jf the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Opticn or Convertible Security, or the
consideration pavable to thc Corporation upon such exercise, conversion and/or exchange,
cannot be calculated at all at the time such Option or Convertible Security is tssued or amended,
any adjustment to the Series A Conversion Price that would result under the terms of this
Subsection 4.4.3 at the time of such issuance or amendment shall instead be effecied at the time
such number of shares and/or amount of consideration is first calculable (even if subject to
subsequent adjusiments), asswning for purposes of calculating such adjustment to the Series A
Conversion Price that such issuance or amendment took place at the time such calculation can
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first be made.

4.4.4. Adpsment of Series A Conversion Price Upon Issuance of

Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Series A Original Issue Datc issue Additional Shares of Common Stock (including Additional

Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without
consideration or for a consideration per shure less than the Series A Conversion Price in cffect
immediately prior to such issuance or deemed issuance, then the Series A Conversion Price shall
be reduced, concurrently with such issue, to a price (calculated to the nearest one-hundredth of a
cent) determined in accordance with the following formula:

CP2=CPI*(A+B)+(A+ Q).
For purposes of the foregoing formula, the following definitions shall apply:

{8)  “CPZ’ shall mean the Scries A Conversion Price in
cficet immedimtsly after such issuance or deemed issuance of Additional Shares of Common
Stock

(b)  “CPI” shall mean the Serics A Conversion Price in
effect immediately prior to such issuance or deemed issuance of Additional Shares of Comemon
Stock;

()  “A" shall mean the number of shares of Common
Stock outstanding immediately prior to such issuance or deemed issuance of Additional Shares
of Common Slock (treating for this purpose as outstanding all shares of Common Stock issuable
upon exercise of Options outstanding immediately prior to such issuance or deeed issuance or
upon conversion or exchange of Convertible Securities (including the Scries A Preferred Stock)
outstanding (assuming cxercise of any outstanding Options thercfor) immediately prior to such
193u¢);

(d)  “B” shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issued
or deemed issucd at a price per share equal to CP1 (determined by dividing the aggrcgate
consideration received by the Corporation in respect of such issue by CP1); and

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

4.4.5. Dstermination of Consideration. For purposes of this
Subsection 4,4, the consideration received by the Corporation for the issuance or deemed
issuance of any Additional Shares of Common Stack shall be computed as follows:

(a) Cash and Property: Such consideration shall:
i insofar as it consists of cash, be computed at
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the aggregate amount of cash received by
the Corporation, excluding amounts paid or
peyable for accrued intcrest;

il insofar as it congists of property other than
cash, be computed at the fair market value
thereof at the Gtme of such issue, as
determined in good faith by the Board of
Directors of the Corporation; and

. in the event Additional Shares of Common
Stock are issued together with other shares
or securiies or other assets of the
Corporation for consideration which covcrs
both, be the proportion of such consideration
so received, computed as provided in
clauses (i) and (ii) above, as determined in
good faith by the Board of Dircctors of the
Corporation,

()  Options_and Conyertible Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have bcen issued pursuant to Subsection 4.4.3, relating to Options and Convertible
Securities, shall be determined by dividing:

i The total wmount, if any, received or
receivable by the Corporation as
consideration for the issuc of such Options
or Convertible Securities, plus the mimmum
aguregate amount of  additional
consideration (as sct forth in the instruments
relating thereto, without regard to any
provision contained therein for a subscquent
adjustment of such consideration) payable to
the Corporation upon the exercise of such
Options or the conversion or exchunge of
such Convertible Securities, or'in the case of
Options for Convertible Securities, the
exercise of such Options for Convertible
Securitics and the conversion or exchange of
such Convertible Securities, by

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

4.4.6. Multiple Cloging Dates. In the event the Corporation shall
issue on more than one date Additiona) Shares of Common Stock that are a part of one
transaction of a series of related transactions and that would result in an adjustment to the Scrics
A Conversion Price pursuant to the terms of Subgection 4.4.4 then, vpop the final such {ssuance,
the Series A Conversion Pricc shall be readjusted to give effect to all such issuances as if they
occurred on the date of the first such issuance (and without giving cffect to any additional
adjustments as a result of any such subsequent issuances within such period).

4.5.  Adjustment for Stogk Splits and Combinations. If the Corporation
shall at any time or from time to time after the Series A Original 13sue Date effect a subdivision
of the outstanding Common Stock, the Series A Conversion Price in effect immedintely before
that subdivision shall be proportionately decreased so that the number of shares of Common
Stock issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. [f the Corporation
shall at any time or trom time lo time after the Series A Original lssue Date combine the
outstanding shares of Common Stock, the Scrnes A Conversion Price in effect immediately
before the combination shall be proportionately Increased so that the number of shares of
Common Stock issuable on conversion of each share of such serics shall be decreased ip
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become cffective at the close of business on the date
the subdivision or combination becomes effective.

4.6. justment for Certain Dividends and Disgibutions. In the event
the Corporution at any time or from time to time after the Scrics A Original Issue Date shall
make or issue, or fix a record date for the determination of holders of Cotnmon Stock cntitied to
receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in each such event the Series A Conversion Price in effect immediately
before such event shall be decreased as of the time of such issuance or, in the event such a record
date shall have been fixed, as of the close of business on such record date, by raultiplying the
Series A Conversion Price then in effect by a fraction:

(1) the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the ime of such issuance or the
closc of business on such record date, and

(2}  the dcnominator of which shall be the total number of
shares of Common Stock issucd and outstanding immediately prior to the time of such issuance
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or the closc of business on such record date phus the number of shares of Commeon Stock issuable
in payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Serics A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thercafter the Scries A Conversion Price shall be adjusted pursuant to this subsection a9 of
the time of actual payment of such dividends or distributions; and (b) that no such adjustment
shall be made if the holders of Series A Preferred Stock simultaneously receive a dividend or
other distribution of shares of Common Stock in 2 aumber equal to the number of shares of
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the date of such event.

4.7. justmen ther Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issuc, or fix 4 record date for the determination of holders of Common Stock entitled to
receive, & dividend or other. distribution payable in securitics of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Commeon Stock) or in
other property and the provisions of Sgction 1 do not apply to such dividend or distribution, then
and in cach such event the holders of Series A Preferred Stock shall receive, simultancously with
the distribution to the holders of Common Stock, a dividend or other distribution of such
securities or other property in an amount equal to the amount of such securities or other property
ay they would have roceived if all outstanding sharcs of Series A Preferred Stock had been
converted into Comumon Stock on the date of such event,

4.8. Adjustment for Merger or Reorganization, ctc. Subject to the

provisions of Subscction 2.3, if there shall oceur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Series A Prefcrred Siock) is converted into or exchanged for securities, cash or other
property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any
such reorganization, recapitalization, reclassification, consolidation or merger, each share of
Series A Preferred Stock shall thercafier be convertible in lieu of the Common Stock into which
it was convertible prior to such event into the kind and amount of securities, cash or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of Scriecs A Preferred Stock immediately prior to such
reorganization, recapitalization, reclassification, consolidation or merger would have been
entitled to receive pursuant to such transaction; and, in such case, appropriate adjustment (as
determined in good faith by the Doard of Directors of the Corporation) shall be made in the
application of the provisions in this Section 4 with respect to the rights and interests thereafter of
the holders of the Series A Preferred Stock, to the end that the provisions set forth in this Section
4 (including provisions with rcspect to chenges in and other adjustments of the Series A
Conversion Price) shall thercafter be applicable, as nearly as reasonably may be, in relation to
any sccuritics or other property thereafter deliverable upon the conversion of the Scries A
Preferred Stock.

4.9, Certificate as to Adjustments. Upon the occcurrence of each
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adjustment or readjustment of the Series A Conversion Price pursuant to this Section 4, the
Corporation at its expense shall, as promptly as rcasonably practicable but in any ovent not later
than thirty (30) days thereafter, compute such adjustment or readjustment in accordance with the
terms hereof and furnish to each holder of Series A Preferred Stock a certificate setting forth
such adjustment or readjusiment (including the kind and amount of secunties, cash or other
property into which the Series A Preferred Stock is convertible) and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the writien tequest at any time of any holder of Series A Preferred
Stock (but in any event not later than thirty (30) days thereafter), furnish or cause to be fumished
to such holder a certificate setting forth (i) the Scries A Conversion Price then in effect, and (ii)
the number of shares of Common Stock and the smount, if any, of other securities, cash or
property which then would be reccived upon the conversion of Series A Preferred Stock.

4.10. Nolicc of Recgrg Date. In the event:

{a) The Corporation shall take a record of the holders
of its Common Stock {or other capital stock or securities at the time issuabie upon conversion of
the Series A Preferred Stock) for the purposc of entitling or enabling them lo receive any
dividend or other distribution, or to receive any right to subscribc for or purchase any sharcs of
capital stock of any class or any other securities, or to rcceive any other security; or

(b) of any capital reorganization of the Corporation,
any reclassification of the Cornmon Stock of the Corporation, or any Deemed Liquidation Event,
or

(<) of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Scries A Preforred Stock a notice specifying, as the case may be, (i) the record daic for such
dividend, distribution or right, and the anount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed 10 take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or such other capital
stock or securitics at the time issuable upon the conversion of the Series A Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other capital stock or securities)
for sccurities or other property deliverable upon such reorganization, reclassification,
consolidation, mnerger, transfer, dissotution, liquidation or winding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Siock and the Common
Stock. Such notice shall be sent at least ten (10) days prior to the record date or effective date
{or the event specified in such notice.

4.11. Mandatory Conversion.

4.11.1. Trigger Events. Upon cither (&) the closing of the sale of
shares of Common Stock in a [irm-commitment underwritten public offering pursuant to an
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effective rogistration statement under the Securities Act of 1933, as amended, resulting in af least
£25,000,000 of proceeds, net of the underwriting discount and commissions, to the Corporation
and in connection with such offering the Comumon Stock is listed for trading on the Nasdaq Stock
Market's National Market, the New York Stock Excbange or another exchange or marketplace
approved the Board of Directors or (b) the date and time, or the occurrence of an event, specified
by vote or written consent of the Requisite Holders (the time of such closing or the date and Ume
specified or the time of the event speeified in such vote or written consent is referred to herein as
the “Mandatory Conversion Time™), then (i) all outstanding shares of Series A Preferred Stock
shall automatically be converted into shares of Common Stock, at the then effective conversion
rate as calculated pursuant to Subsection 4.1.1. and (ii) such shares may not be reissued by the
Corporation,

4.11.2. Procedural Requirements. All holders of record of shares
of Series A Preferred Stock shall be sent written notice of the Mandatocry Conversion Tire and
the place designated for mandatory conversion of all such shares of Serics A Preferred Stock
pursuant to this Scetion 4.11. Such notice need not be sent in advance of the occurrence of the
Mandatory Conversion Time. Upon receipt of such notice, each holder of shares of Series A
Preferred Stock in certificated form shall surrender his, her or its cerlificate or certificates for all
such shares (or, if such holder alleges that such certificatc has been lost, stolen or destroyed, a
lost certificate atfidavit 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, thefl or destruction of such certificate) to the Corporation at the place designated in
such notice. If so required by the Corporation, any certificates surrendered for conversion shall
be endorsed or accompanied by written instrument or instruments of transfer, in form satisfactory
to the Corporation, duly cxccuted by the registered holder or by his, her or its attorney duly
authorized in writing. All rights with respect to the Series A Preferred Stock converted pursuant
to Sectjon 4.11. including the rights, if any, to receive notices and vote (other than as a holder of
Common Stock), will terminate at the Mandatory Conversion Time (notwithstanding the failure
of the holder or holders thereof to surrender any certificates at or prior to such time), except only
the rights of the holders thereof, upon surrender of any certificate or certificates of such holders
(or lost certificate affidavit and agreement) therefor, to receive the items provided for in (he next
sentence of this Section 4.11.2. As soon ay practicable after the Mandatory Conversion Time
and, if applicable, the surrender of any certificate or certificates (or lost certificate affidavit and
agreement) for Scries A Preferred Stock, the Corporation shalt (8) issue and deliver to such
holder, or to his, her ot its nominees, a certificate or certificates for the number of full shares of
Class A Voting Common Stock issuable on such conversion in accordance with the provisions
hereof and (b) pay cash as provided in Subsection 4,2 in lieu of any fraction of a share of Class A
Voting Common Siock otherwise issuable upon such conversion and the payment of any
declared but unpaid dividends on the sharcs of Series A Preferred Stock converted. Such
converted Scries A Preferred Stock shall be retired and cancelled and may not be reissued as
shares of such series, and the Corporation may thereafter take such appropriate action (without
tbe need for stockholder action) as may be necessary to reduce the authorized number of shares
of Series A Preferred Stock accordingly.

ARTICLE IV, ADDRESS
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The street address of the principal office of the corporation is 4432 NW 23rd Avenue,
Suite 1, Gainesville FL 12606 and the mailing address iy the same.

ARTICLE V. TERM OF EXISTENCE
This Corporation is to exist perpetually.

ARTICLE VI. BYLAWS

Subject to any additional vote required by these Second Amended and Restated Articles
of Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by
statute, the Board of Directors is expressly authorized to make, repeal, alter, amend and rescind
any or all of the Bylaws of the Corporation.

ARTICLE V1. INDEMNIFICATION

A The corporation shall to the fullest exteot permitted by law indemnify any person
who was or is a party or is threatened 1o be made a parly to any threatened, pending or completed
action, suit or proceeding, whether civil, criminal, administrative or investigative, by reason of
the fact that he or she is or was a director, officer, employee or agent of the corporation, or is or
was serving at the request of the corporation as a director, officer, employce ot agent of another
corporation, partrership, joint venture, trust or other enterprise.

B. The corporation may pay in advance any expenses (including attorneys' fees) that
may become 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 ultimatel
determined that such person is not entitled to indemaification by the corporation under paragrap
A above,

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

D. ‘The indemnification and advance payment provided by paragraphs A and B above
shall continuc &s to a person who has ceased to hold e position named in paragraph A above and
shall inure to such person's heirs, executors, and administrators.

E. The corporation may purchase and maintain insurance on behalf of any pe/rson
who is or was a director, officer, employee or agent of the corporation, ot who serves or served
at the corporation's request as a direotor, officer, employee, agent, partner, or trustee of another
corporation or of a partnership, joint venture, trust, or other enterprise, against any liability
asserted 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 Hability under paragraph A above.

. F If any provision in this Article shall be invalid, illegal, or unenforceable, the
validity, legality, and enforceability 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 manifusted by
the provision beld invalid, illegal, or unenforceable.
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ARTICLE V1II. CERTAIN LIMITATIONS ON LIABILITY OF DIRECTORS

Except 10 the extent that the Busincss Corporation Act of the State of Florida prohibits
the elimination or limitation of liability of directors for breach of the dubes of a director, no
director of the comporation shall have any personal liability for monetary damages for any
statement, vote, decision, or failure to act, regarding corporate management or policy. No
amendment to or rcpeal of this provision shall apply to or have any effect on the liability or
alleged liability of any director of the corporation for or with respect to any acts or omissions of
such director occurring prior to such amendmeni.

ARTICLE [X, SHAREHOLDER QUORUM AND VOTING

The sharcholders may adopt or amend a bylaw that fixes a greater quorum or voting
requirement for sharcholders than ia required by the Florida Business Corporation Act, provided,
however, that the adoption or amendment of a bylaw that adds, changes, or deletes a greater
quorum or voting requirement for sharehiolders must meet the same quorum requircment and be
adopted by the same vote and voling groups required to take action under the quorum and voting
requirement then in effect or proposed to be adopted, whichever is greater.
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L, Richard R Allen, the Chief Executive Officer of the Corporation, for the purpose 6f
amending and restating the Corporation’s Amended and Restated Articles of Incorporation
pursuant to the Act, do make this certificate, hereby declaring and centifying that this is my act and
deed an behalf of the Corporation, and the facts herein stated are true, and accordingly hereunto

set my hand thig 112 duy of Apnil, 2019.

Richard R Allen, CEO
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