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ARTICLES OF INCORPORATION S ‘c:’
=
OoF S0 I
BISCAYNE I'HARMACEUTICALS INC. :;..i.' ;. = If:r’
-
1.. The pame of the Corporatmn is Biscayne Pharmaceuticals Inc (tht_at ©
“Corporation™). i Yoo
&= @
WGIB

2. The initial Arucles of Incorpotation (the “Acticles™) of the Corporahon
filed with the Florida Dapartment of State on Novamber 13, 2012 under Document Number
P12000094381 and were amended on December 26, 2012, -

3. . These Amended and Restated Articles of Incotporation have been duly
adopted and approved by the shareholders of the Corporation by written consent dated
January 9, 2013 and by the sole director of the Corporation by written consent dated

January 9, 2013, both in eccordance with the applicable provisions of the Florida Business
Corporauun Act The number of votes cast for the amendment by the sharsholders was

sufficient for approval,
4, The Corporation’s Articles are hereby amended and restated in their entirety

as follows:

ARTICLE X
NAME AND ADDRESS

: The name of this Corporation ig Bizcayne Pharmaceuticals Inc. (the “Qo_mpmﬂgg") The
address of the prinolpal office and the mailing address of the Corporation is 1951 NW 7™

Avenue, Room 3140-3" Floor, Miami, Florida 33136,

- ARTICLE 11
PURPOSE

The purpose for which tho Corporation is formed is to engege In any lawful act or activity
for which c-orpnrat.lons may be orga.nized under the Florida Business Corporation Act (the

“Act v)
ARTICLE ITI
CAPITAL STOCK:

Common Stock and Preferred Stock -

The aggrogate number of shares which the Corporation shall have the authority to issuo is
twenty million (20,000,000) shares, comprising (i) fifteen million (15,000,000) shares of
common stock, par valne $0.01 per share ("Common 8tock™), and (ii) five million (5,000,000)

ghares of pmfen'ed astock, par value $0.01 per share (“Proferred Stock™),

3.1.
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Except a8 otherwise provided hercin or as otherkvise required by applicable law, each
holder of Common Stock shall have one vote in respect of each share of Common Stock held of
record on the books of the Corporation on all matters submitted to a vote for shareholders of the
Corporation. Holders of Common Stock are not entitled to cumulate votes in the election of any
dircctors.

Preferred Stock may be designated and issued from time 1o time in one or more serics,
cach of such serics to have such terms es stated or expressed herein and in the resolution or
resolutions providing for the dosignation and issuance of such geries adopted by the Board of
Directors of the Corporation as hérelnafter providsd .Authority Is hereby expressly granted to
the Board of Directors of the Corporatlon from time to time to designato and issue the Preferred
Stock in one or more series, and in connection with the creation of any such scries, by rosolution
or resolutions providing for the designation and issuance of the shares thereof, to determine and
fix such voting powers, full or limited, or no voting powers and such designations, prefarences
and relative, participating, optional or other special rights, and qualifications, limitations and
restrictions thereof, including, without limitation, dividend rights, converslon rights, redemption
privileges and liquidation preferences, as shall be stated and expressed in such resolutions, all to
the full extent now or hereafier permitted by the Act. Without limiting the generality of the
foregoing, except a3 otherwise provided herein or as otherwise roquired by applicable law, the
resolutions providing for the designation and issuance of any serles of Preferred Stock may
provide that such series shall be superior or rank equally or bs junior to the Preferred Stock of
any other gerles to the extent permitted by the Act.- Except as otherwiso provided herein or as

- otherwise required by applicable law, no vote of the holders of Preferred Stock or Common
Stock shall be required for tho désignation and issuance of any shares of any series of Preferred
Stock authorlzed by end complymg with tha conditions of these Articles of Incorporation,

l 3.2.. Serics A Cumulaﬁva Converﬂble Preferrcd Stock.

()  Deslenation. - 0ne lehon, Fiva Hundred Thousand (1,500,000) shares of the
authorized and unissued Preferred Stock are hercby designated “Series A Cumulative
Convertible Preferred Stock™ (“Series A Preferred™). The fights, preferences, powers, privileges,
restrictions, qualifications, and limitations granted to or imposed upon the gheres of Beries A
Preferred shall bo as set forth in this Section 3.2. -

. (b)  Definitions. Capitalized terms used but not defined in this Section 3.2 shall have
the respective meanings ascribed thereto elsewhsre in these Articles of Incorporation. For
purposes of the provisions got forth in this Section 3.2: -

(D “Affilinte” a8 applied to any Person, means any other Person directly or
indirectly controlling, controlled by, or under common control with, that Person. For the
purposes of this definition, “control” (including, with correlative meanings, the terms

“controlling”, “controlled by” end “under common control with™), as applied to any Person,
means the possession, directly or indirectly, of the pawer to direct or cause the direction of tho
management and policies of that Person, whether through the ownership of voting securities or
by contract or otherwise. For purposes of this definition, a Person shall bo deemed to be
“controlled by a Person if such latter Person possesses, directly or indirectly, power to vote 30%

H13000008017 3
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or more of the securitics having nrdmnry votmg powar for the elestion of directors of such
former Person.

(ii)  “Board of Directors” means the Board of Directors of the Corporation.

(iii) “Beneficial Qwnership” means, with rospect to a specified Person, the
ownership of Capital Stock as determined in accordance with Rule 13d-3 of the Securities
Exchange Act of 1934, as amended, as such Rule is in effect and amended from time 1o tims.

“Beneficially Own™ and *"Benefiecial Qwner” shall each also have the correlative meaning,

(v)  “Business Day" means any day other than a Saturday, Sunday or a day on
which banking institutions in the State of Florida are authorized or obligated by law or executive
order to close,

(V) “Cepital Stock” means any and all shares, interests, rlghts to purchase,
warrants, options, particjpations or other equivalents of or interest in (however designated)
capital stock of the Corporatmn, mcludmg, without limitation, Common Stock and Preferred

{vi) “C!hﬂge nf Cnntro " means any sale, exchango. transfer or issuance or
re!a.ted series of sales, exchangoes, transfers or issuances, of the Capital Stock by the Corporation,
in whmh the holders of the Capital Stock immediately prior to any such salc, cxchange, transfer
or issuance or related. series of sales, oxchanges, transfers or isgsuances, no longer hold as of
record or retain Beneficial Ownership of in excess of S0% of the outstanding Capital Stock
Immediately afler any such sale, exchange, transfer or ssuance or related serles of sales,
oxchanges, transfers or issuances.

(vii) - "Copversion Amomwmt” shell have the meaning set forth in 'Section
3.2(g)(1). .

(vill) “Conversien Date” shall have 'the 'meaning set forth in Section

(ix) “Conversien Notice” shall have the meaning set forth in Regtion
32051, :

. . x) “thvérsidn' Price” means- $1.00, subject to adjustment as provicied in
Section 3,2(g¥v). .

(xi) - “Dilutive Issuanece” shall ‘have the meaning set forth in Section
(xii) “Exempt Securitieg” shall have the. meaning set forth in Section
3.2(e)vY(5). -
(xiii) “Exercise Peripd" shall have th'e meaning set forth in Sestion 3, 2(h)iii).

H13000008017 3
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(xiv) “Fair Mg:ke; Valug” means, with rss:pect to any asset or property, the
price which would be negotiated in an arm’s length' transaction, for cash, between an informed
and willing seller under no compulsion to.sell and an informed and willing buyer under no
compulsion 1o buy. Pair Market Value shall be determined (A) by the legslly adopted vote or
consent of the Board of Directors and set forth in duly adopted resolutions of the Board of
Directors, or (B) if the Board of Directors is unable or unwilling to dotermine such value within a
period of thirty (30) days immediately following the date on which the Board of Directors is
presented with all of the materlal terms of the relevant transaction, the Fair Market Value shall
be determined by an Indopendent Financial Advisor at the oxpense of the Corporation,

(xv) *Guarantes ” means a guarantee other than by endorsement of negotiable
instruments for collection in the ordinary course of business, direct or indirect, in any manner
including, without hxmtatmn. by way of a pledge of assets or through letters of credit or
reimbursement agreements in respect thereof, of all or any part of any Indebtedness, The term
“guarantee” used as & verb has & cotresponding meening,

(xvi) “Holder” means a holder of shares of Series A Preferred, as reflected in
the register maintained by the Corporation or the transfer agent for the Series A Preferred.

(evil) “Indebtedness” means, w:th respect to any specified Person, any
indebtedness of such Person, whether or not contingent:

(1) " “inzospeet of borrowed mortey;

-(2) evidenced by bonds, notes, debentures or sumla.r instruments ‘or
letters: of credit {or relmbursement a.greemcnts in respoct thmot), or .

()] repusentmg the balance defarred end unpaid of the purchase price
of any property, except any such balance that constitutes an accrued expense or trade payable.

In addition, the term “Indebtedness” includes (A) all Indebtedness of others secured by a Lien on
any assct of the specified Person (whethet or not such Indebtedness is assumed by the specified
Person); provided that the amount of such Indebtedness will be the lessor of () the Fair Markst
Value of such asset at such date of determination and (y) the amount of such Indebtedness, and
(B) to the extent not otherwiso included, the Guarantee by tha speoified Person of any
Indebtedness of any other Person. .

The amount of any Indebtedness outstanding as of any date will be: (i) the accrated value
of the Indebtedness, in the cese of any Indebtedness issued with original issus discount; and the
prineipal amount of the Indebtedness, together with any intarest on the Indebtedness thnt iz more
than 3( days past due, in the case of any othér Indebtedness.

(xviil) “Independent,” as applied to & Person, means that such Person is in fact
deemed independent because such Person (1) does not have any direct matorial finansial interest
or any indirect material financis! interest in the Corporation or any of its Subsidiarics, or in any
Affiliato of the Corporntion or any of its Subsidiaries {other than as a result being the Beneficial
Qvimer of less than five percent (5%) of the outstanding Capital Stock or the capital stock, or

‘equivalent equity mtcreats of any such Subsidiary or Affillate) and (iii) is not an officer,

4
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employec, promoter, trustee, partner, director of, or 8 Person performing similar functions for,
the Corporation or any of its Subsidiarles or any Affiliate of the Corporation or mny of its

. Subsidiaries.

. {(xix) “Independent Financial Advizor” means a reputable accounting, appraisal
or investment banking firm that is, in thc roasonable judgment of the Board of Directors,

' _qualified to perform the task for which such firm has been engaged as.contemplated hereunder,

nationally recognized, Independent and disintorested as to the'disposition of the subject task,
(o} “lssua.t"lc'e Notice™ shall have the meaning set forth in Scetion 3.2(hY(i1).

(xxi) “lssus Date” means the first date on which shares of Series A Preferred
are issued, . : . o

(%xii) “Licno” means, with respact to any asset, any mortgage, licn, pledge,
charge, seourity interest or encumbrance of any kind in respect of such asset, whether or not
filed, recorded or otherwise perfected under applicable law, including any conditional sale or
other title retention agreement, any lease in the nature thereof, any option or other agreement to
sell or give a security interest in and any filing of or agreement to give any financing statement
under the Uniform Commercial Code (or equivalent statutes) of any jurisdiction,

' (xxiii) “Liguidation Fvent” nteans (A) the closing of the sale, transfer, license or
other disposition of all or substantially all of the Corporation®s assets, (B) the consummation of &
merger or consolidation of the Corporation with or into another entity (except a merger or
consolidation in which the holders of Capital Stock immediately prior to consummation of such
merger or consolidation continue to Beneficially Own immediately thereafter at least 50% of tho
voting power of the Capital Stock or the capltal stock, or equivalent equity interests, of the
surviving or eequiring entity), (C) the acquisition of Benoficial Ownership, in one transaction or
@ gcrics of related transactions oc_curring efter the Jssue Date, by a Porson (other than an
underwriter of the Corporation’s securities or any Holder (including any Affiliate thereof)) or
group of Persons acting in concert, of 50% or more of the outstanding Capital Stock entitled to
vote generally in the election of directors of the Corporation, (D) a. Change of Control or (E) a
liquidation, dissclution- or. wmdmg up of the nffmrs of the Corporation. For purposes of this
definition, the sale’ or conveyance (by lcase, assignment, transfer or otherwise, in a single
transaction or series of transactions) of all or substantlally all of the properties or assets of one or
more Subsidiaries of the Corporation, the capital stock of which constitutes all or substantially
all of tho Corporation’s asscts, shall be deemed to be the transfor of all or substannally all of the
assets of the Corporation.

(xxiv) “Junior Securities” shall have the meaning set forth in Section 3.2(c).
(xxv) “Q_:gnmg_chmgg shell have the meaning set forth in Section 3. 2(g)(v}4).
(xxw) “Outstanding ggmmon Sigglc," ahall have the meaning set forth in Section

" 320V,

(oxvit) “Parity Securities™ shall havo the m'eaning get forth in Ssgtjgn_llg(g).

H13000008017 3
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(xxviii} “Person”  means any individual, firm, joint venture, corporation,
partnarship, association, , limited Hability company of other entity, and shall include any
successor (by morger or otherwise) of such entity,

(xxix) “Pre-emptive Pro Rata Portion” shall have the meaning set forth in Section
3.2chdiid.

(xxx) “Qualified TPO” means a fimaly underwritten public offering of Comman
Stock at a por share purchase price of not iess than $ 30 million (as adjusted for stock splits,
stock dividends and aimilar transactions) which provides proceeds of not less than $ 25 million
before the deduction of underwriters’ commissions and expenses,

(xxxi) “Senior Securities” shall have the meaning set forth in Section 3.2(c).
(xxxil) “Serles A Preferred” shall have the meaning set forth in Scotion 3.2(a).
(:oodli)“ﬁhmhnldm_mnm menans that certain Shareholders Agreement,

. dated as of the Issun Date, by and among the Corporation and the sharcholdors party thereto,

(xxxiv)"Subaid!m‘ means, with reSpect to any spemf ied Person:

(1)  any corporation, assoo:anon or other business cntlty of which more
than 50% of the total voting power of shares of capital stock entitled (without regard to the
occurrence of any contingency) to vote in the election of directors, managers or trustees of the
corporation, assoclation or other business entity iz at the time owned or controlled, directly or
indirectly, by that Person or one or more of the other Subsidiaries of that Person {or a
combination thcrcof). and

(2)  eny partnership (i) the sole gencral partmer or the managing general
partner of whwh is such Person or a Subsidiary of such Person or (ii) a majority of the general
partners of which are that Person or one or more Subsjdiaries of that Person {or eny scombination
thereof),

(xxxv) “Stated Value” means $ 1.00 per share of Scrics A Preforred.

(e) M The Series A Prefarred, with respect to dividend distributions and
distributions upon liquidation, winding up or dissolution of the Corporation, shall rank:
(i) senior o all classes of Common Stock and to each other class of Capital Stock existing or
hercafter’ created thnt ars ‘not Senjor Securities: :or Parity Securities (collectively, *“Junior
Securities™); (li) on a parity with any cliss. of Capital Stock (other than any Common Stock)
hereaftér created, the terms of which’ expressly provide that sich olass or series will rank ona -
parity with the Setles A Preferred ms to voting, redemption, dividend distributions.and/or
distributions upon liguidation, winding-up or dissolution (collectively, “Parity Seourities™),
provided thet any Parity Securlties that were not approved by the Holders in accordance with
Section 3,2(i)(iij) shall be deemed to be Junior Securities and net Parity Securitios; and (iii)

" junior to each other clags of Capital Stock (other than any Common Stock) horeafter created, the

terms of which expressly provide that such class or series will rank senlor 1o the Series A
Proforred as to voting, redemption, dividend distributions and/or distributiona upon liguidation,

6 -3
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winding-up or dissolution of the Corporation (collectively, “Senior Securities"), provided that
any such Senior Securitics that were not approved by the Holders in accordance w:th Section
3.2(i)(iii} shall be deemed to be Junior Securkties and not Senior Securities.

(d) . Dividends:

¥ Egmnt'_qﬂziﬂdgn_da From the Issue Date, Helders shall be entitled to
receive, whcn. a8 and if déclared by the Board of Directors, out of funds legalty available
therefor, dividends on each sharé of Series A Preferred. All dividends pnowded for in this

- Section 3.2(d)(i) shall be cumulative, whether or not camed or declared, acaruing on an annual

basis from the Issue Date. All dividends pald with respect to shares of the Series A Preferred
pursuant to this Scction 3,2(d)(i) shall be paid pro rata to the Holders entitled thereto.

(i)  Unavailability of Funds. In the ovent that the Corporation shall not have

~ funds legally available for, or is otherwise prohibited by the Act or any other applicable law

from, paying any amounts under Section 3.2(d)(i), the obligation to pay such amounts shall be
carried forward and fuifilled when such funds are legally avaitable and the Corporation ig
permitted to do so under the Act or any othor applicable law,

(i) Payment to Holdsrs of Record, Each dividend payable to Holders of
Series A Preferred shall be paid to the Holders of rocord as they appear on the stock books of the
Comoratiqn- on the applicable record date therefor.

(iv) L1m1ta n on Dividen ' ital Stock.

(1) So long as any sharc of Series A Preferred i3 outstanding, the
Board of Directors shall not- declare, pay ot set epart for payment any dividend on any Parity
Securities, unless full cumulative dividends on the Serics A Proferved for all periods terminating
on or prior to the dats of payment of any such dividend on such Parity Sscurities either (i) have
beon paid, (ii) ere contemporaneously declared and paid in full or declared and a sum in cash set
apart suffloient for such payment or (jif) such payment has been approved as provided in Section
3.2(1){i1). So long as any share of the Serics A Proferred is outstanding, the Corporation shall
not (except with respect to dividends as permitted by the immediately preceding sontence) make
any payment on account of, or set apart for payment money for a sinking or other similar fund
for, the purchase, redemption or other retirement of, any Parity Securities or any warrants, rights,
calls or options exercisable for or convertible into any Parity Securities, whether in cash,
obligations or shares of Capital Stock or other property, and shall not permit any Affiliate of the
Corporation (other than any Holder or Affiliate thereof (but not including the Corporation or any
Subsidiary thcreoi) to purchase or redeem any of the Parity Seourlties or any such warrants,
rights, calls or options,

(2) So long es any share of the Series A Preforred is outstanding, the
Board of Directors shall not declare, pay or set apart for payment any dividend on any Junior
Securities, or make any payment on account of, or zet apart for payment money for a sinking or
other similar fund for, the purchase, redemption or other retirement of, any of the Junior
Securities or any warrants, rights, calls or options exercisable for or uonverhblq into any of the
Junior Securities, whether in cash, obligations or sha.ras of Capital Stock or other proporty, and

7
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shall not permit any Affiliate of the Corporation (other than any Holder or Affiliate thereof (but

not including the Corporation or any Subsidiary thereof) to purchase or redeem any of the Junior

Securities or any such warrants, rights, calls or options unless: - (1) full cumulative dividends

determined in accordance herewith on the Series A Preferred have been paid in full for all

periods onded prior to the date of such payment; and (2) such payment has been approved as
provided in Scction 3, 2G)(ii).

_ (v)  Method of Caleulgtion. Dividends declared on the Series A Preferred
shall accrue on tho basis of a 360-day year and the sctual number of days clapsed.

(¢) Liquidation Prefemnce.

)] Upon the occurrense of a Ligquidation Event, Holdcrs ghat! be entliled to
be paid (provided that such cash payment Is not then prohiblted under the Act, or other
applicable law) out of the assets of the Corporation available for distribution to its shareholders
for cach sharc of Serics A Proferred, an amount in cash equal to the greater of (A) the Stated
Value, plus all accrued and wnpaid dividends on such share of Series A Preferred to, but not
including, the date of the Liquidation Event of (B)the amount for each share of Series A
Preferred the Holders would ‘be entitled to receive pursnant to the Liquidation Event if all of the
shares of Scties A Preferred had beon converted into Common Stock as of the date immedintely
prior to the date fixed for determination of sharcholders entitled to receive a distribution in such
Liquidation Event, in erch case before any cash distribution shall be mede or any other assets
distributed in respect of Junior Securities to the holders of any Junior Seourities.

(i)  If upon any Liquidation Event, the amounts payable in respect of the
Serics A Proferred under clause (A) of Section 3.2(e)(i) above are not paid in full, Holders and
the holders of Parity Securities will share equally and ratably in any distribution of assets of the
Corporation in proportion to the full amount to which each is entitled upon a Liquidation Event,

® Redemption. The Corporation ghall not have the right pursuant to this Section 3.2
to redeem any shares of Series A Preferred nor shall any Holder have the right putsuant to this
Sgetion 3.2 to cause ot requlre the Corporation to redeem any shares of Serios A Preferred.

(8). Conversion RI ts; Mechaniés: Yg ck; Adjustments,
Q3] Qpﬁmalﬂnmsign "A Holder of any shnre of Serm A Preferred may at

eny time .and from time to time convert such share into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing (A) an amount equal to the
Stated Value plus all accriied and unpaid dividends on such share of Series A Preferred to, but

not including, the date of conversion. (the “Conversion Amount'”) by (B) the Conversion Price
then in effect,

(i)  Automatic Converslon. Each outstanding share of Series A Preferred shall
be automatically and without any ectlon by any Holder converted into such number of fully paid
and nonassesszble shares of Common Stock es is determined by dividing the Conversion
Amount by the Conrversion Price then in effect upon the earlier to occur of (i) Holders of at least
51% of the outstanding Seri¢s A Prefetred consenting to such conversion or (i) the
consummation of a Qualified IPQ,

8
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' -'(ﬁi) Mechanics of Conversion. -

(1) - . A Holder who desires to convert any shares of Series A Preferred
pursuant to Section 3,2()(i) shall surrendor the certificate or certificates therefor, duly endorscd,
at the office of the Corporation or any transfer agent for the Series A Preferred, and shall give
written notice to the Corporation at such office that such Holder elects to convert the same (each
such notice, s “Conversion Noticg'). Each Conversion Notice shall contain the following:
(i) the date on which the conversion ia to be effected If such date is to be any date after the
Corporation’s receipt of the Conversion Notice {such -date, as applicable, tho “Conversion
Datg™); (ii} the number of sharcs of Serios A Preferred then owned by the Holder delivering such
Converslon Notice; (ili)} thc number of shares of Series A Preferred to be converted; (iv) the
Conversion Price then in effect; W the number of shares of Common Stock to be issued to such
Holder pursuant to such conversion; and (vi) the address to which the Corposation shall dsliver
one or more certificates evidencing the 'Common Stock issuable upon such conversion.
Following rcr.'.eipt of such Conversion Notlee, the Corporation shall promptly issuc and deliver to
such Holder, in accordance with such Conversion Natice, (x) one or more certificates cvidencing
the Common Stock issuablo upon such conversion, together with an amount in cash equal to the
Falr Market Value of any fractional share of Common Stock otherwise issuable to such Holder
upon such converslon, and {y) one or more certificates evidencing any shares of Series A
Preferred that such Holder delivered to the Corporation but were not subject of the Conversion
Notice. The Parson entitled to receive the shares of Common Stock isswable upon such
conversion shall be treated for all purposes as the recnrd holder of such shares of Common Stock
on the Conversion Date .

: 1)) Upon the oceurrence of either of the events specified in Section
i (gum. the outstanding shares of Séries A. Preferred shall be: converted automaﬁcally and
without any action by any Holders and whether or not the certificates representing such shares
are surrendered to the Corporation or its transfer agent; provided, however, that the Corporation
ghall not be obligated to jssue certificates evidencing the shares of Common Stock issuable upon
such conversion uniess the certificates evidencing such shares of Series A Preferred are either
delivered to the Corporation or ita transfer agent or the Halder thereof notifies the Corporation or
fts transfer agent that such certificates have been lost, stolen or destroyed end executes an
affidavit setisfactory to the Corporation containing an agrecment to mdemmfy the Corpotation
(and, if applicable, its transfer agent) from any loss incurred by it in connection with such
certificates, Upon the oecurrence of such automatic conversion of the Series A Preferred, each
Holder shall surrender'the certificates representing such Holder’s shares at the office of the
Corporation or any transfcr agent for the Series A Preferred, 'I'hereupon. there shall be issued
and delivered to such Holder promptly at such ‘office ind in its name as shown on such
surrendered certificate or certificates, a certificate or certificates for the number of shares of
Common Stock into which the shares of Series A Preferred surrendered wero convertiblie on the .
date on which such automatic conversion ocourred, together with an amount in cash equal to tho
Fair Market Value of any fractional share of Common Stock otherwise issuable to such Holder
upon such conversion, :

(iv) Wed__sm If any shares of Serles A Preferred are
converted pucsuant to this Section 3,2(g), then such shares of Series A Preferred so converted

H13000008017 3
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shall be canceled and thereupon restored to the status of nuth(mzcd but unissued Preferred Stock,
undesignated as to class or series. -

7 &mee .

(1)  Adinstment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to time after the lssue Date effect a subdivision of the outstanding

Common Stock without a cofresponding subdivision of the Series A Preferred, then the
Conversion Price in effect’ mediatcly before. such subdivision shall be multiplied by a fraction
(i) the pumerator of which ig-the total number of shares .of Common Stock issued and
outstanding immediately prior to the ime of such subdivision, and. (i) the denominator of which

13 the total number of shares of Common Stock issued and outstnndmg m’imedlately following

such subdivision, Conversely, if the Corporation.shall at any time or from time to time after the

~" Issue Date combine the outstanding shares of Common Stock into a smaller number of shares

without & corresponding combination of the Series A Preferred, then the Conversion Price in
cffeat immediately before the combination shall be multiplied by a fraction (i) the numerator of
which is the totai number of shares of Common Stock issued and outstanding immediataly prior
10 tho time of such combination, and (ii) the denomingtor of which is the total number of shares

" of Common Stock issued and outstanding immediately following such combination. Any

adjustment pursuant to this Section 3.2(s)(v)(1) shall become affective at the close of business

. on the date the subdivision or combination becomes effective, .

(20 Adiustment for Common Stock Dividends and Distributions, If the
Corporation at any time or from time to time after the Issue Date makes, or fixes a record date
for the determination of holders of Common Stock entitled to receive, a dividend or other
distribution pa.yable in shares of Common Stock, then, in each such ovent, the Conversion Price
that is then in effect shall be decreased as of the time of such issvance or, in the event such
record date is fixed, as of the close of business on such record date,-by multiplying the

_Conversion Price then in effect by.a fraction (i) the numerator of ‘which is the total number of

shares of Common Stock issued and outstanding immediately prior to ths time of such issuance
or the ¢lose of business on ‘such rocord date, and (ii) the denominator of which is the ‘total
number of shares of Common Stock lssued and outstanding immediately prior to the time of such
issuance or-the close of business on such record date plus the number of shares of Common
Stock issued or igsuable in payment of such dividend or distribution; ;grov:ded, however, that If
such record date is fixed and such dividend Is not fully paid or if such distribution is not fully
made on the date fixed therefor, then tho Conversion Price shall be recomputed accordingly as of
the close of business on such record date, and thereafter the Conversion Price shall be adjuated
pursuent to this Section 3. Z(g[{ )(2) to reflect the actual payment of such dividend or
distribution,

Aﬁi'nﬂmgn; for Reclassification, Exchange and Substitution, If at

any time or from time fo time after the Issue Date the Common Stock issusble upon the
conversion of the Serios A Proforred is changed into the same or a different number of shares of
any class or olasses of stack, whether by recapitalization, reclassification or otherwise (other than
an acquisition or assot transfer or a subdivision or combination of shares or stock dividend or a

' reorganization, merger, consolidation of sale of assets provided for elsewhere in this Section

l.?jg)_[y)). then in any such cvent each Holder shall have the right thereafier to convert such
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Holder's shares of Serles A Prefarred into the kind.and amdunt of stock and other secutities and
property recelvable upon such recapitalization, reclassification or other change by holders of the
number of shares of Common Stock into which such shares of Series A Preferred could have
been converted immediately prior to such recapitalization, reclassification or change, all subject

" to further adjustment as provided hereln or with respect to such other securities or property by

the terms thereoff

: 4) igations, Merger or_Sales of Assets, If .
any capital reorganization, reclassification, recapitalization, consolidation, merger, salo of al or

- substantially all of the Corporation’s assets or other similar transaction (any such transaction
- being reforred to hereln as an “QOrganic Change’”) shall be effected in such a way that holders of

Common Stock shall be entitled to receive (sither direetly or upon subscquent liquidation) stock,
securities or assets in respect of or in exchange for Common Stock, then, 8s a condition of such
Orgenic Change, lawful and adequate provisions shall be made whereby each Holder shall
thereupon have the right to receive, upon the basis and upon the terms and condltions specified
hercin and in liou of the shares of. Common Stock immediatoly theretofore receivable upon the
conversion of such Holder’s sharcg of Series A Preferred, such shares of stock, securities or
assets. a3 may be issted or payable in.respect of or in exchange for the number of outstanding
shares of Common Stock that would have beén immcdiately theretofore recelvable upon
conversion of such Holder's shares of Series A Preferred had such Organic Change not taken
place, and In any case of a reorganization or reclassification appropriate provisions shall be made
with respect to the rights and interests of such Holder whereby the provisions hereof (including,
without limitation, provisions for. adjustments to the Conversion Price) shall thercafter be
applicable, as nearly as may be, In relation to any shares of stock, securities or essets therealler
deliverable upon the exercise of such conversion rights,

(5) . Adjustment for Issuances Below Conversion Price, 1f, afler the
Issue Date and at such time that the Holders of the shares of Series A Preferred issued on the

Issue Date (as such shates may be adjusted for splits or combinations thereof) are not then
cntitled to elect 8 majority of the Board of Directors (whethar through the beneficial ownership
of voting securities of the Corporation, by contract or otherwise), the Corporation issues or sells
any shares of Common Stock or iz deemed to have issued or.sold any shares of Common Stock
(including Common Stock deemed to have been issued or sold pursuant to Section
32(EXv)(6)(c) as a result of the issuance of any options, warrants or other convertible securities)
for per share consideration (or deemed per share consideration) of less than the Conversion Price
then in effect on the date of such issuance or sala (or deemed issuancs or sale)(any such issuance
or sale or deemed lssuance or sale, a “Djlutive.Issuance™), then the Conversion Price shall be
reduced ‘5o that it shall equal the price determined by multiplying the Conversion Price in effect
immediately prior to such: Dilutive Issuarige by & fraction, (A) the numerator of which shall be

" (x) the number of shares of Common Stock-fssued and outstanding tmmediatsly prior to such

Dilutive lssuance, plus (y) the number of shares of Comimon Stock issuable upon exercise or
conversion of all of the Corporation’s issued and outstanding Preferred Stock and all warrants,
options and other convertible gecurities exercisable or exchangeabls for Common Stock (the sum
of the immediately preceding clauses (x) and (), the “Qutstanding Common Stock™), plug (2) the
number of sharea of Common Stock which the aggregate offering price of the total number of
shares of Common Stock so issucd or sold (or deemed issued or sold) (or tho aggregate
conversion price or exereise price of the warrants, options or convertible securities so Issued or
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sold (or deemed izsued or sold)) in the Dilutive Issuance would purchase at the Conversion Price
in cffect immediately prior to such Dilutive Issuance, and (B) the denominator of which shall be
the Outstanding Common Stock plus the number of shares of Common Stock actually issued or
sold (or deemed issued or sold) (or into which the warrants, options or convertible securities so
‘issued or sold (or deemed issued or sold) are convertible) in the Dilutive Issnance; provided,
hnwever that no adjuatment shall be made to the Conversion Price pursuant to this Ssction

3.2(a)(vY{(SY as a n’-;s)mlt of any of tha followxng (alt of suah bemg hereinafter referred to as

Enmmﬁmdﬂga -

(@)  the grant of Common Stock or options, warrents or rights to
purchase Common Stock to employees, officers, divectors or strategic partners of the Corporation
and its Subsidiaries under compensation plans and agreements approved in pood faith by tha
Board of Directors; provided that, in the case of options, warrants or rights to purchase Common
Stock, the exercise price per share of Commeon Stock shall not be less than the Fair Market Value
per share of Common Stock on the date such option, warrant or other right is issued;

shares of Common Stock issued or lssuable to b
equipment lessors or other financial institutions pursuant to a debt ﬁnancing or commercial
leasing transaetion, provided that all of the foregomg shall have been approved in good faith by
the Board of Dlrectors,

(c) the issuance of sccurities for which an adjustment is made

under another prov:sion of mg(gm
(6) ana_l__&ul;g. The following rules aha.ll apply for | purposes of this

(a), In the case of the issuance or sale (or deemed issuance or
sale) of Common Stock for cash, the consideration shell be deeméd to be the amount of cash paid
thersfor before deducting any discounts, commissions or expenses paid or incurred by the
Corporation for any underwriting or otherwise in connection with the issuance and sale thereof;

(b) In the case of the {ssuanco or sale (or deemed {ssuance or
sale) of Common Stock for a consideration in whole or in part other than cash, the consideration
other than cash shall be valued at tho Fair Market Value thereof; and

. (¢)  Inthe case of the issuance or sale of options or warrants to
purchase or rights to subscribe for Common Stock, securitics convertible into or exchangeable
for Common Stock, or options or warrants to purchase or rights to subscribe for such convertible
or exchangenble securities, the following provisions shall apply for all purposes of this Segtion

: ' (3] Tho aggregate maximum number of shares of
Common Stoock dellvernble upon exercise (assuming the satisfaction of any conditions to
excrcisability, including, without {imitation, the passage of time, but without taking lnto account
potentia} antidilution adjustments) of such options of ‘warrants 10 purchase or rights to subscribe -
for Common Stock sheil be ‘deemed fo have béen ssued. at the time such options, wartants or
rights were issued and for considemt:on ¢qual to the consideration (determined in the manner
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provided 'in Scctions 3.2(2)(vY(6)Xa) and (b)), if any, received by the Corporation upon the

issumnce of such options, warrants or rights plus the minimum exercise price provided in such
options, warrants or rights (without taking into account potential antidilution adjustments) for the
Common Stock covered thereby;

(i) The aggregate maximwm number of shares of
Commeon Stock deliverable upon conversion of or int exchange for (assuming the satisfaction of
any conditions to convertibility dr- exchangesbility, including, without limitation, the passage of
time, but without taking into account potontial antidilution‘adjustments) any such convertible or
exchangeable securitfea or upon-the exerciso of options or warrants to purchase rights o
subscribe for such convertible or exchangeable securities and subsequent conversion or exchange
thereof shall be deemed to ‘have been issued at the time such securitios were issued or such
options, warrants or rights were issued and for a consideration equal to the consideration, if any,
recelved by the Corporation for any such securities or options, warrants or rights, plus the
minimum additional consideration, if any, to bo recoived by the Corporation {(without taking into
account potential antidilution adjustments) upon the conversion or sxchange of such securities or
upon the exercise of such options, warrants or righté and subsequent conversion or nxchangu of
the underlying convertible or exchangeable seourities, as appropriate (the consideration in cach
me to be determined in the manner provided in MQRLM_)@L) and (bY);

@ii) In the ovent of any change in the number of shares
of Common Stock deliverable by the Corporation, or in the consideration payable to the
Corporation, upon excroise of such options, warrants or rights with respect to either Common
Stock or such convertible or exchangeable securities or upon conversion of or in exchange for
such convertible or exchangeable securities, including, but not limited to, a change resulting
from the antidilution promtonn thereof, the Conversion Price, to the oxtont in any way affected
by or computed using such options, warrants, nghts ot secutities, shall be recomputed to reflect
such change, but no further adjustment shalt bs made for the actual issuance of Common Stock
ot any payment of such consideration upon the exercise of : any such options, watrants or rights or
the conversion or exchange qf such securities; .

' . "@{v) . Upod the cxpxra’aon of any such options, warrants
or rights with rcspcct fo ejther Common Stack or such convertible or exchangeable securities or
the termination of any such rights to convert or cxchange, the Convetsion Price, to the sxtent in
any way affected by or computed using such options, warrants, rights or securities shall be
recomputed to reflect only the fumber of, shares of Common Stock actually issned upon the
oxercise or conversion, as applicable, of such options, wasrants, rights or sccurities; and

(v)  The number of shares of Common Stock deemed
issued and the consideration deemed paid thersof pursuant to mm.g@mmm and {if}
shall be approprlataly adjusted to reflect any change, termination or expiration of the type

descnbcd mﬁgsm ond 3,2(2)¥)(6)(c)(iii) or (iv), as applicable.
(  Cortificate of Adjustment. In each case of an adjustment or
readjustment of the Conversion Price pursuant to Section 3.2(a)(v); the Corporation, at its

expense, shall compute such adjustment or reacjustment in accordance with the provisions
hereof and prepare a certificate showing such adjustment or readjustment, and shall mail such .
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certificate, by first class mail, postage prepaid, to each Holder at such Holder's address as shown
in the Corporation’s books, The certificate shall set forth such adjustment or readiustment,
showing in detail the facts uporn which such adjustment or readjustment s based, including a
staternent of (i) the consideration received or deemed to be received by the Corporation for any
issuance or deemex issuance of Commaon Stock or other Capital Stock, (ii) the Conversion Price
at the time in effeot, (iii) the number of shares of Common Stock or other Capital Stock issued or
deemed issued and (iv) the type and amount, if any, of other pmperty which at the time would be
received upon conversion of the Series A Preferred.

(vi) [ingtiona] Shares. No fractionel shares of Common Stock shall be issued
upon conversion of Series A Prefermed, All shares of Common Stock (including fractions
thereof} issuable upon conversion of more than one share of Series A Preferred by a Holder
thereof shall bs aggregated for purposes of determining whether the conversion would result in
the issuance of any fractional share. If, after the aforementioned eggregation, the conversion
would result in the issuance of any fractional share of Common Stock, then the Corporation
shall, in lieu of issuing any fractional share, pay cash equal -to the product of such fraction
multiplied by the Common Stock’s Fair Market Value on the date of conversion.

(vi) Regervation of Comumon. Stock Ilssusble Upon Conversion. The
Corporation shall at all times reserve and keep available out of its authorized but unissued shares
of Common Stock, solcly for the purpose of effecting tho conversion of the shares of the Serics
A Proforred, such number of its shares of Common Stock as shall from timo to time be sufficient
to effect the conversion of all then outstandmg shares of the Series A Preferred. 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 outstending shares of the Series A Preferted, then the Corporation shall
teke such corpomte action as may be necessary to increase its authorized but unissued shares of
Common Stock to such number of shares as shall be sufficient for such purpose,

(viti) Payment of Taxes; Opinions. The Corporation will pay &ll taxes (other
than taxes based upon income) and other governmental charges that may be imposed with
respect to the issuance and delivery of shares of Common Stock upon conversion of shares of
Series A Preferred; provided, however, that if shares of Common Stock are to be issuad in the
name of any Parson other than the Holder, then such Holder must pay all transfer taxes payable
with respect thereto, and shall deliver to the -Corporation or its transfer agent such certificates and
opinions of cuumel as may be reasonably rcqum:d by the Corporation or its transfer agent, as
applicable,

(ix) ng’gip_g of Bmkg. The Corporation ' shall not, nor, shall it permit its
transfer agent to, close its transfer books against the transfer of any shares of Series A Preferred
or of any shares of Common Stock issued or 1ssuable upon the conversion of any shares of Serles
A Preferred in any manner that interferes with the timely conversion of such Series A Preferred,
excopt as required to comply with applicable securitics laws.

(h) (d ive Ri

6] . Ifthe Corpomnon shall offer for sale any Capital Stock to
any Person, then the Holders shall have the right to purchase their respective Pre-emptive Pro
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Rata Portion of such Capital Stock; at the price ;md on the other terms applicable to such offering
of Capital Stock, on an as-converted Into Common Stock basis; provided, however, that this
Section 3.2(h) shall not apply with respect to any Exempt Securities.

(ii)  Notige of Issuance. The Corporation shall deliver to the Holders written
notice (an “Igsuance Notice™) of any proposed issunance or sale described in angn_j_,zmj_(_) on
or pnor to the fifth Business Day following any meeting of the Board at which any such issuance
or salo is approved. The Issuance Notice shall set forth the material terms and conditions of the
proposcd issuanoe, jncluding:

(1) - the Capltal Stock prnpusad to be issued and if applicable, the
- porcsntago of the Corporation 8 outstanding Common Stock, on a fully diluted basis, that such
issuance would represent; .

(2)  the proposed issnance date, which shall be on or after the twentieth
(20™) Business Day immediately following the date of the Issuance Notice; and

(3) the proposed purchase price per share or unit of Cepital Stock.

() Each Holder shall have the right, on or prior to the fifteenth (15™)

Business Day following the date of the Issuance Notice (the “Bxercise Period™), to elect to
purchase, nt the purchase price set forth in the Issuance Notice, the amount of Capital Stock
equal to the product of (A) the total number of sharéa of Common Stock (or the number of shares
of Common Stock into which the Cap1tal Stock subject of the oﬁ'cnng is convertible) to be
_issued by the Corporatlon on the issuance datc and (B) a fraction, (x) the numerator of which is

. the number of shares of Common Stock into which such Holder’s shares of Series A Preforred is

then convertible as of the date of the Issuance Notice and (y) tho denominator of which i3 the
total number of shares of Common Stock ontstanding on. such date imunediately prior to such
issuance (the “Emmnn_ﬂmn_}uggn M by dehvcnng a written notice to the Corporation,

A Holder’s election to purchase its Pre-emptive Pro Rata Portion may be exereised in whole, but
not in part, and such election shall be binding and itrevocable. Notwithstanding the foregoing, if
the Capital Stock subject to the Issuance Notice is not Common Stock or Capital Stock that is
exercizsablé for or convertible intoc Common Stook, then the Pre-emptive Pro Rata Portion shall
be determined in good faith by the Board of Directors based on the voting power, dividend rights
and liquidation preferences, as applicable, of such Capitel Stock relative to those of the Series A
Preferred for the purpose of the Holders maintaining their resp:cnve pmpornonatc ownership of
the Capital Stook,

(iv)  Tho Corporation shall be free to complcte the proposcd issuance or sale of
Capital Stock described in the Issuance Notice with respect to any such Capltal Stock not elacted
to be pm-chascd pursuant to Section 3.2(h)(iii) in accordance with the terms and conditions set
forth in the Issuance Notice (except that the amount of Cupital Stock to be issued or sold by the
xxorahon may be reduced) so long es such issuance or sale is closed on or prior to the thirtieth
(30™) Business Day after the expiration of the Exercise Period. If the Corporation has fhiled to
seil such Capital Stock within such time perlod, then the Corporation shall not thereafter jssue or
sell such Capital Stock withoit first again offering such Capital Stock to the Holders in
accordance with the procedures set forth in this Sgction 3.2(h).
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0] Voti}_ug Rights,

(i) ' Except as otherwise provided in this Section 32 or as required by
applicable law, the Series A Preferred shall vote together with the Common Stock and notasa
separate class, at any annual or special meeting of sharcholders of the Corporation, and may act
by written consent in the same manner as the Common Stock, in ‘either case upon the following
basis: each Holder shall bé entitled to such number of votes as shall be equal to the whole
number of shares of Common Stock into which such Holder’s aggregate number of shares of
Scries A Preferred are convertible at the close of business on the record date fixed for such
meéeting or the sffective date of such written consent,

(i)  The Holders and the holders of the Cormon Stock shall vote together on
all matters brought before the shereholders of the Corporation, except whers otherwise required

by law.

@iif) Protective Provisions.” For so long'as there is outstanding not fess then
35% of the shares of Serles A Preferred issued on the lssuc Date, the Corporation shall not,
without first obtaining the epproval (by vote or written eonsent) -of the Holders of a majority of
the then outstanding shares of Serics A Preferred:

(iv)  alter or change the rights, preferences or privileges of the shares of Series
A Preforred s0 as to affect adversely the shares by any means, including any amendment to these
Ariicles of Incorporation or by merger, consolidation or othenwise;’

{v) increase or decrsase the number of authorlzed shares of Common Siock or

Serles A Preferred, or oreats any new serios of Capital Stock that would constitute Parity

Securities ot Senior Securmel'

(vi). redeem or repurcbase, or-take any actmn that resulis in the redemption or
repurchase of, any Junior Securities, excépt shares of Common Stock held by the 8.25%
Noteholders (as defined in the Shareholders Agreement) pursuant to the put right contained in
the Shareholders Agreement; )

(vii) consummate, or enter into any agreement in respect of the consummation
of, any Liquldat{on Event; C : 3

(viil) amend or waive any provision of these Articles of Ineorporatmn, the
Corporation’s Bylaws or other organizational documents of the Corporation or take any action or
énter into any other agrcomonts which prohibit or materially conflict with the Corporation’s
obligations hereunder with respect to the Helders or otherwise adversely affect the Series A
Preferred;

(ix)  pay or declare any dividend on any Parity Securities or Junior Securities;
(x) directly, or indirectly through one or more Subsidiaries, creats, incur,

issue, assume, Guarantee or otherwise become directly or indirectly liable, contingently or
otherwise, with respect to Indebtedness in excess of $50,000 at any one time outstanding;
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: (xi) acquire ot dispose of any material line of the business of either the
Corporation or of any direct or 'indirect Subsidiary of the Cbrporatiqn;

(i) form or, invest, directly or mdlrectly through & Subsidiary of the.

CorpOratmn, in any Subsidiary or Person;

(xiﬂ) make aggregato capital axpcnditures aggregaﬁng more than 10% in eXcess
of the Corporation’s eggregate anhual budget for all capital expenditures initially approved by
the Corporation’s Board of Directors;

(xiv) offect any substantial change in the Corporation’s business or the business
of any of the Corporation’s dlrcct or indircet Subsidiaries; or

(xv) -increasecr decrcase the sizo of the Board of Directors.

G No Imp_g;rmﬂt The Corporation will not, by amendment of these Articles of
Incorporation,” its Bylaws or other organizational documents or through any merger,
consolidation, reorganization, reclassification, recapitalization, Liquidation Event, issue or'sale
of Capital Stock or any other voluntary action by the Corporation or any Subsidiary thereof,
avoid or seek to avold the observance or performance of any of the torms to bo cbserved or
pérformed in this Section 3.2 by the Corporation but will at all times in good faith assist in the
carrying out of all these provisions, and in the tnking of all such action as may be neocessary or
appropriate in order to protect the conyersion and other rights of thn'Holdurs set forth in this

(k) ° Notice, Unless otherwlsu pmvl.dcd by apphcable law, all nohccs. requests.
deimands, and other communications requlred or permitted in this Section 3.2 shall be in writing
and shall be personally delivered, delivered by facsimils or courler service, or malled, certified
with first class postage propaid, in the case of communications to & Holder, 10 such Holdar's
address set forth on the books of the Corporation, and, in the case of the Corporation, to the
registered office of the Corporation in the State of Florida with a copy to the Chief Exccutive
Officer of the Corporation at the same address, Attention: Samue! J. Reich, Each such notice,
request, demand or other communication shall be deemed to have been glven and received
{whether actually received or not) on the date of actual delivery thereof, if personally delivered
or delivered by facsimile transmission (if receipt is confirmed electronically at the time of such
transmission), or on the third calendar day following the date of malling, If mailed in accordance
with this Section 3 2[5), or on the day specified for delivery to the courier servico (if such day is

~ one on Wwhich the courier service will give normal assurances that such specified delivery will be

made). Any notice, request, demand or dthei communication given otherwiss than in accordance
with this Section 3.2(k) shall bs deemed to have been given on the date ar:tually recelved. Any
Holder may change its address for purposes of this Section 3.2(k) by giving written notice of
such change o the Coxporatzon in'the manner provided in this Mﬂg Whenever any
notice i3 required to be gwen by law or by this Section 3.2, a written waiver thereof, signed by
the Person entitled to notice, whether before or after the time statcd therein, sha!l be deemed
cquwa.!cnt to the giving of notice:
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Seotion References. Section references in this Segtion 32 refer solely to those
Sections contained in this Section 3.2, -

ARTICLE IV
REGISTERED OFFICE AND AGENT

~ The street address of the Corporation’s registered office is 515 East Park Avenus,
Tallahasses, Florida 323 Ol and the name of its mgmtcrcd agent at such office is NRAI Services,
Inc, -

ARTICLE v
BOARD OF DIRECTORS

The Board of Direpﬁm of the Corporation shall consist of at least one director, with the
exact number to be fixed from timo to time in the manner provided in the Corporation’s Bylaws,

ARTICLE VI
INDEMNIFICATION

The Corporation shall indemnify each of its officers and directors and each of its former
officers and directors to the fullest extent not prohibited by law in existence now or hereafier.

ARTICLE V11
EXCULPATION

A direotor or officer of the Corporation shall not be personally liable to the Corporation
or its shareholders for monetary damages for breach of fiduciary duty as a director or officer,
except for liabllity (i) for. any breach of the director's or officer’s duty of loyalty to the
Corporation or its sharcholders, (ii) for acts or omissions not in good faith or which involve
intentional misconduct or a knowing violation of law, (iii) under Section 607.0834 of the Act as

. the same exists or hereafter may be- amended, (iv) for viofation of & etiminal law, ‘unless the
director or officer had reasonable cause to believe his condutct was lawful or had no reasonable
cause to believe his conduct was unlawful or (v} for any transaotion from whioh the director or
offlcer derived an lmproper personul bonefit. :

: ARTICLE YHI
AFFILYATED TRANSACTIONS

The Corporation expressly eleets not to be governed by Section 607.0901 of the Act, as
amended from time to time, relating to affiliated transactions.

L3
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ARTICLE IX
BYLAWS

The Corporation's Bylaws may be alicred, amended or repealed, and new Bylaws
adopted, by the affinmative vote of at least a majority of the members of the Board of Directors
then in office or by the affimmative vote of the holders of at least a majority of the voting power
of all shares of capital stock of the Corporation then entitled to vote generally in the election of
directors, voting as a single class,
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IN WITNESS WHEREOF, the undv.rsngncd hus execuled  these Antelcs of
Incorpormion on Jnnuuryj_ 2013, ' .

- _';;':SCM'NE PHARMACEUTICALS INC.

L . -
. ‘B}. ' z/7
_ Name: Samue) 3, fareh ) ~
; Title: Presidwy )
-
. ¢

Stgnarure Poge to Amended und Restaied Articles of Ineorporation
of '
Biveeyne Phurmacenticals Ine., a Florida Corporation
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