To: florida Page 1 of 20 2014-07-31 16:25:28 (GMT) 188861168813 EATARymmer Van Pelt
® i of Corporations : 3 O ﬁgi |

Florida Department of State

Division of Corporations
Electronic Filing Cover Sheet

Note: Please print this page and use it as a cover sheet, Type the fax audit
number (shown below) on the top and bottom of all pages of the document

(((H14000181026 3)))

A0 O

H140001 810263ABCX
Note: DO NOT hit the REFRESH/RELOAD button on your browser from this
page. Doing so will generate another cover sheet.

— 3
To: B
" Division of Corporations €
Fax Number : (850)617-6380 =
From: 23
Account Name 1 VCORP SERVICES, LLC
Account Number : 120080000067
Phone ; (845)425-0077
Fax Number ; (845)818-3588

g5 6 WY

S CEIVED

__**Entcr the email address for this business entity to be used for future
[o TR
1

wvannual report mailings. Enter only one email address please.¥%*
o I Email Addraess:
-0 == SL
Cr P
B
—

COR AMNID/RESTATE/CORRECT OR O/D RESIGN
FRESH MEDIA NETWORK, INC.

Certificate of Status . e

Certified Copy C. LEWIS

Page Count

AUG 1 20fy
Estimated Charge . .
—_— EXAMINER

Electronic Filing Menu  Corporate Filing Menu Help

https://efile.sunbiz.org/scripts/efilcovr.exe 7/31/2014



To florida sos  Page 2 of 20 2014-07-31 16:25:28 (GMT) - ~...18888118813 From: Summer Van Pelt

c ey

TN

H14000181026 3
b3 Y 5
AMENDMENTTOARTICLES OFINCORPORATION

OF

O,
FRESHMEDIANETWORK, INC. P/H‘DOOO& Sle/a|

FRESHMEDIANETWORK, INC., a Florida corporation(the “Company”), acting
pursuant to Florida statues, does hereby submit the following amendments to its Articles of
Incorporation:

FIRST: The name of the Corporation 1s FRESH MEDIA NETWORK, INC.

SECOND:  The Articles of Incorporation of the Corporation (the “Articles”) were
filed with the Florida Secretary of State on July 24,2014,

THIRD: Article V of the Articles is hereby amended to add the following
designation:

“D. DESIGNATION OF RIGHTS, PREFERENCES, POWERS AND
RESTRICTIONSOFSERIESAPREFERREDSTOCK:

2,000,000 shares of the authorized and unissued Preferred Stock of the Corporation are
herebydesignated “Series A Preferred Stock” withthe followingrights, preferences, powers,
privileges andrestrictions, qualificationsand limitations. Unless otherwiseindicated, references
to “Sections” or “Subsections” inthis Part D) of this Article V refer to sections and subsections
of Part D of this Article V.

1. Dividends.

From and after the date of the issuance of any shares of Series A Preferred Stock,
dividends at the rate per annum of six percent(6%,) compounded annually, accrue daily on the
“Series A Original Issue Price” (as defined below) of such shares (the “ AccruingDividends™).
Accruing Dividends shall accrue from day to day, whether or not declared, and shall be
cumulative; provided, however, that excepl as set forth in the following sentence of this
Section 1, Subsection 2.1, Subsectiond.3 or Subsection5.2, such Accruing Dividends shall be
payable only when, as, and if declared by the Board of Directors and the Corporation shall be
under no obligation to pay such Accruing 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 Commeon Stock)} unless
(in addition 1o the obtaining of any consents required elsewhere in the Articles of Incorporation)
the holders of the Series A Preferred Stock then outstanding shall first receive, or simultaneously
receive, a dividend on each outstanding share of Series A Preferred Stock in an amount at least
equal to the sum of (i) the amount of the aggrepate Accruing Dividends then accrued on such
share of Series A Preferred Stock and not previously paid and (ii} (A) in the case of a dividend
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 (1) the dividend payable on
eachshare of such class or series determined, if applicable, as ifall shares of suchclass or series
had been converted into Common Stock and (2) the number of shares of Common Stock 1ssuable
upon conversion of a share of Series A. Preferred Stock, in each case calculated on the record
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date for determination of holders entitled to receive such dividend or {B) in the case of a
dividend on any class or series that is notconvertible into Common Stock, at a rate per share of
Series A Preferred Stock determined by (1) dividing the amount of the dividend payable on each
share of such class or series of capital stock by the original issuance price of such class 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) and (2)
multiplying such fraction by an amount equal to the Senes A Original [ssue 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 Corporation, the dividend
payable to the holders of Series A Preferred Stock pursuant to this Section 1 shallbecalculated
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$1.00 per
share, subject to appropriate adjustment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Senies A Preferred Stock.

2. Liquidation Dissclutionor Winding Up; CertaindMergers, Consolidations
anddssetSales.

2.1 Preferential PaymentstoHolders of Series A Preferred Stock. In
the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the holders of shares of Series A Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distributionto its shareholders before any payment shall be made to the holders of Common
Stock by reason of their ownership thereof, an amount per share equal to the Series A Original
Issue Price, plus any Accruing Dividends acerued but unpaid thereon, whether or not declared,
together with any other dividends declared but unpaid thereon. If upon any such liquidation,
dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets of the
Corporationavailable for distributionto its shareholders shall be insufficient to pay the holders
of shares of Series A Preferred Stock the full amount to which they shall be entitled under this
Subsection 2.1, the holders of shares of Series A Preferred Stock shall share ratably in any
distribution of the assets available for distribution in proportion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such distribution if all
amounts payable on or with respect to such shares were paid in fuli.

22  Distribution of Remaining Assets. In the event of any voluntary or
involuntary liquidation, disselution or winding up of the Corporation or Deemed Liquidation
Event, after the payment of all preferential amounts required to be paid to the holders of shares
of Series A Preferred Stock the remaining assets of the Corporation available for distribution to
its sharcholders shall be distributed among the holders of the shares of Series A Preferred Stock
and Common Stock, pro rata based on the number of shares held by each such holder, treating
for this purpose all such securities as if they had been converted to Common Stock pursuant to
the terms of the Articles of Incorporation immediately prior to such liquidation, dissolution or
winding up of the Corporation. The aggregate amount which a holder of a share of Series A
Preferred Stock is entitled to receive under Subsections 2.1 and 2.2 is hereinafter referredtoas
the “Series A Liquidation Amount.”
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23 Deemed LiquidationEverts.

2.3.1 Definition. Each of the following events shall be
considereda “DeemedLiquidationEvent” unless the holders of at least fifty percent (50%) of
the outstanding shares of Series A Preferred Stock 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 or consolidation in which
(1) the Corporation is a constituent party or

(i1) a subsidiary of the Corporation is a
constituent party and the Corporation issues
shares of its capital stock pursvant 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 immediately prior to such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation; or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation;
or

(b) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger, consolidation or
otherwise) of one or more subsidianes of the Corporatienif substantially all of the assets of the
Corporation and its subsidianies taken as a whole are held by such subsidiary or subsidiaries,
except where such sale, lease, transfer, exclusive license or other disposition is to a wholly
owned subsidiary of the Corporation,

23.2 Effecting a Deemed Liquidation Event.

(@) The Corporation shall not have the power 1o effect a
Deemed Liquidation Eventreferred to in Subsection2.3.1(a) (D) uniess the agreement or plan of
merger or consolidation for such transaction (the “MergerAgreement™) provides that the
consideration payable to the shareholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections2.1 axl 2.2.

(b) In the event of a Deemed Liquidation Event referred
to in Subsectior2.3.1(a)(ii) or 2.3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the FBCA within ninety (90) days after such Deemed Liquidation Event, then
(i) the Corporation shall send a written notice to each holder of Series A Preferred Stock no later
than the ninetieth (90'") day afterthe Deemed Liquidation Event advising such holders of their

H14000181026 3

18886118813 From: Summer Van Pelt



To: florida sos Page 5of 20 2014-07-31 15;25:28 (GMT) 18886118813 From: Surmmer Van Pelt

_ H14000181026 3
Fresh Media Network, Inc.
Amendment to Articles — Designation of Series A Preferred Stock
Paged of 19

right (and the requirementsto be met to secure such right) pursuant to the terms of the following
clause; (i1) to require the redemption of such shares of Series A Preferred Stock, and (111) if the
holders of at least a majority of the then outstanding shares of Series A Preferred Stlock so
request in a written instrument delivered to the Corporation not later than one hundred twenty
(120) days after such Deemed Liquidation Event, the Corporation shall use the consideration
received by the Corporation for such Deemed Liquidation Event (net of any retained liabilities
associated with the assets 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 shareholders, all to the extent permitted by Florida law goveming distributions
to shareholdets (the “Available 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
price per share equal to the Series 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
ratably redeem each holder’s shares of Series A Preferred Stock to the fullest extent of such
Available Proceeds, and shall redeem the remaining 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 Subsection2.3.2(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
business.

23.3 AmountDeemed 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 disposition or redemption shall be the cash
or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. If the amount deemed paid or
distributed under this Subsection2.3.3 is made in property other than in cash, the value of such
distribution shall be the fair market value of such property, determined as follows:

@) For securities traded on a securities exchange, the
value shall be deemed to be the average of the closing prices of the securities on suchexchange
or market over the thirty (30) day period ending three (3) days prior to the closing of such
transaction;

(b) For securities actively traded over-the-counter, the
value shall be deemed to be average of the closing bid prices over the thirty (30) day period
ending three (3) days prior to the closing of such transaction; or

(c) If there is no active public market, the value is the
fair market value thereof, as determined by the Board of Directors and approved by the holders
of the majonty of the outstanding Series A Preferred Stock (the “RequisiteSeriesAHolders™).
If the Board of Directors and the Requisite Series A Holders cannot agree on the fair market
value, then the fair market value of such non-cash consideration shall be determined by an
independent appraiser jointly selected by the Board of Directors and the Requisite Series A
Holders(the “Appraiser™); provided, that, if the Board of Directors and the Requisite Series A
Holders are unable to jointly select an Appraiser, then the Board of Directors and the Requisite
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Senes A Holders shall each select an independent appraiser (a “SecondAppraiser”) (and notify
the other party(ies) in writing of such selection), and within five (5) days thereafter and the
Second Appraiser shall jointly select the Appraiser. The Corporation shall make reasonably
available to the Appraiser sufficient information regarding the non-cash consideration for the
Appraiser to conduct a fair market value determination (the “AppraiseiValuation™), and to
provide reasonable and appropriate access to the Corporation’s directors, officers and key
cmployees, The Appraiser Valuation shall be final and binding. The Corporation shall pay the
fees and expenses of the Appraiser.

234 Allocationof Escrow and Contingent Consideration. Inthe
event of a Deemed Liquidation Event pursuant to Subsectior®.3.1(a)(i), if any portion of the
consideration payable to the sharcholders of the Corporation is payable only upon satisfaction of
contingencies(the “AdditionalConsideration™), the Merger Agreement shall provide that (a)
the portion of such consideration thatis not Additional Consideration (suchportion, the “Initial
Consideration”) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections2.1 and 22 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liquidation Event; and (b) any
Additional Consideration which becomes payable to the shareholders of the Corporation upon
satisfaction of such contingencies shall be allocated among the holders of capital stock of the
Corporationinaccordance with Subsections2.1 and 2.2 after taking into account the previous
payment of the Initial Consideration as part of the same transaction. For the purposes of this
Subsection.3.4, consideration placed into escrow or retained as holdback to be available for
satisfaction of indemnification or similar obligations in connection with such Deemed
Liquidation Event shall be deemed to be Initial Consideration.

3. Voting.

31 General. On any matter presented to the shareholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation
(or by written consent of shareholders in lieu of meeting), each holder of outstanding shares of
Series A Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which the 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
matier. Except as provided by law or by the other provisions of the ArticlesofIncorporation,
holders of Series A Preferred Stock shall vote together with the holders of Commeon Stock as a
single class.

3.2  Election of Directors. The holders of record of the shares of Series
A Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (1)director
of the Corporation (the “Series A Director™) and the holders of record of the shares of Common
Stock, exclusively and as a separate class, shall be entitled to elect two (2) directors of the
Corporation. Any director elected as provided in the preceding sentence may be removed
without cause by, and only by, the affirmative vote of the holders of the shares of the class or
series of capital stock entitled to elect such director or directors, given either at a specialmeeting
of such shareholders duly called for that purpose or pursuant to a written consent of shareholders.
If the holders of shares of Series A Preferred Stook or Common Stock, as the case may be, fail to
elect a sufficient number of directors to fill all directorships for which they are entitled to elect
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directors, vating exclusively and as a separate class, pursuant to the first sentence of this
Subsection 3.2, then any directorship not so filled shall remain vacant until such time as the
holders of the Series A Preferred Stock or Common Stock, as the case may be, elect a person to
fill such directorship by vote or written consent in lieu of a meeting; and no such directorship
may be filled by shareholders of the Corporation other than by the sharcholders of the
Corporation that are entitled to elect a person to fill such directorship, voting exclusively and asa
separate class. The holders of record of the shares of Common Stock and of any other class or
series of voting stock (including the Senes A Preferred Stock), exclusively and voting together
as a single class, shall be cntitled to elect the balance of the total number of directors of the
Corporation. Atany meeting held for the purpose of electing 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
¢lect such director shall constitute a quorum for the purpose of electing such dircctor. Exceptas
otherwise providedin this Subsection 3.2, a vacancy in any directorship filled by the holders of
any class or series shall be filled only by vote or written consent in licu of a meeting of the
holders of such class or series or by any remaining director or directors elected by the holders of
such class or series pursuant to this Subsection 3.2.

3.3  Series A Preferred Stock Protective Provisions. At any time when
shares of Series A Preferred Stock are outstanding, the Corporation shall not, either directly or
indirectly by amendment, merger, consolidationorotherwise, do any of the following without (in
addition to any other vote required by law or the Articles of Incorporation) the written consent or
affirmative vote of the holders of at least a majority of the then outstanding shares of Series A
PreferredStock, given in writing or by vote 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 consent or
vote shall be null and void ab irdtio, and of no force or effect:

3.3.1 liquidate, dissolve or wind-up the business and affairs of
the Cotporation, effect any merger or consolidation or conversion of the Corporationor effect
any other Deemed Liquidation Event, or consent to any of the foregoing;

332 amend, alter or repeal any provision of the Articlesof
Incorporation or Bylaws of the Corporation;

33.3 create, or authorize the creation of, or issue or obligate
i1self to issue shares of, any additional class or series of capital stock unless the same ranks
junior to the Series A Preferred Stock with respectto the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the payment of dividends and rights of redemption,
increase the authorized number of shares of Series A Preferred Stock, orincrease the authorized
number of shares of any additional class or series of capital stock unless the same ranks junior to
the Series 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 nghts of redemption;

334 (i) reclassify, alter or amend any existing security of the
Corporationthatis pari passu with the Series A Preferred Stockin 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 the Series A Preferred Stock in respect of any such right, preference, or
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privilege or (11) reclassify, alter or amend any existing sccurity of the Corporation that is junior to
the Series A Preferred Stock in respect of the distribution of assets onthe liguidation, 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;

3.3.5 purchase or redeem {or permit any subsidiary to purchase
or redeem) 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 authonized herein, (11) dividends or other distnbutions
payable on the Common Stock solely in the form of additional shares of Common Stock and
(iit) repurchases of stock from former employees, officers, directors, consultants or other persons
who performed services for the Corporation or any subsidiary in connection with the cessation of
such employment or service at the lower of the original purchase price or the then-currentfair
market value thereof,

3.3.6 create, or authorize the creation of, or issue, or authorize
the issuance of any debt security, or permit any subsidiary to take any such action with respect to
any debt security unless such debt security has received the prior approval of the Board of
Directors, including the approval of the Series A Director; or

33.7 create, or hold capital stock in, any subsidiary that is not
wholly owned (either directly or through one or more other subsidiaries) by the Corporation,or
sell, transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively license
or otherwise dispose (in a single transaction or serics of related transactions) of all or
substantially all of the assets of such subsidiary; or

3.3.8 increase or decrease the authorized number of directors
constituting the Board of Directors.

4. Optioral Conversion.

The holders of the Series A Preferred Stock shall have conversion rights as follows (the
“ConversionRights"):

4.1 Right to Convert.

4.1.1 ConversionRatio. Each share of Senies A Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into such number of fully
paid and non-assessable shares of Common Stock as is determined by dividing the Series A
Original Issue Price by the Series A Conversion Price (as defined below) in effect at the time of
conversion, The “Series A Conversion Price” shall initially be equal to $0.783088.

4.1.2 _Termination of Conversicn Rights. In the event of
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
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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.

4.2 FractionalShares. No fractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In lieu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversionshall be determined onthe basis of the total number of shares of Series A
Preferred Stock the holder is at the time converting into Common Stock and the aggregate
number of shares of Common Stock 1ssuable upon such conversion.

4.3 Mechanics of Conversion.

43.1 Notice of Conversion. In order for a holder of Series A
Preferred Stock to volumtarily convert shares of Series A Preferred Stock into shares of Common
Stock, such holder shall (a) provide wntien notice to the Corporathon’s transfer agent at the
office of the transfer agent for the Series A Preferred Stock (or at the principal office of the
Corporationifthe Corporation serves as its own transfer agent) that such holder elects to convert
all or any number of such holder’s shares of Series A Preferred Stock and, if applicable, any
event on which such conversion is contingent and (b), if such holder’s shares are ceruficated,
surrender the certificate or certificates for such shares of Series A Preferred Stock (or, if such
registered holder alleges that such certificate has been losi, stolen or destroyed, alost certificate
affidavitand agreement reasonably acceptable to the Corporation to indemnify the Corporation
againstany claim that may be made against the Corporation on account of the alleged loss, theft
or destruction of such certificate), al 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 nrames of the nominees in which such
holder wishes the shares of 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 transfer, in form satisfactory to the Corporation, duly executed by the
registered holderor 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 Corpeoration serves as 1ts
own transfer agent) of such notice and, if applicable, certificates (or lost certificate affidavit and
agreement) shall be the time of conversion (the “ConversionTime"}, and the shares of
Common Stock issuable upon conversion of the specified shares shall be deemed 10 be
outstanding of record as of such date. The Corporation shall, as soon as practicable after the
Conversion Time (1) issue and deliver to such holder of Series A Preferred Stock, or to his, her or
1ts nominees, a certificate or certificates for the number of full shares of Common Stock issuable
upon such conversion in accordance with the provisions hereof and a certificate for the number
(if any) of the shares of Series A Preferred Stock represented by the surrendered certificate that
were not converted into Common Stock, (ii) pay in cash such amount as provided in
Subsection 4.2 in lisu of any fraction of a share of Common Stock otherwise issuable upon such
conversion and (iii) any Accruing Dividends accrued but unpaid thereon, whether or not
declared, together with any other dividends declared but unpaid thereon or, to the extent that the
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Company does not have sufficient funds legally available to pay all of such dividends in full in
cash (in whole or in part), in shares of Common Stock, the number of which must be calculated
by dividing the total amount of Accruing Dividends accrued but unpaid, together with any other
dividends declared but unpaid, on the Series A Preferred Stock held by the converting holder of
the Preferred Stock by the Series A Conversion Price then in effect. Any fractional shares
resulting fromthe application of the foregoing formula must be paid as described in Subsection
42

4.3.2 ReservationofShares. 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 effecting the conversion of the Series A
Preferred Stock, suchnumber of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Series A Preferred Stock; and if at
any time the number of authorized but unissued shares of Common Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Series A Preferred Stock, the
Corporation shall take such corporate actionas may be necessary to increase its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such
purposes, including, without limitation, engaging in best efforts to obtain the requisite
shareholder approval of any necessary amendment to the Articles of Incorporation. Before
taking any action which would cause an adjustment reducing the Series A Conversion Price
below the then par value of the shares of Common Stock 1ssuable 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
and non-assessable shares of Common Stock at such adjusted Series A Conversion Price.

43.3 Effectof Conversion. All shares of Series A Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares shall immediately cease and
terminate at the Conversion Time, except only the right of the holders thereof to receive shares
of Common Stock in exchange therefor, to receive payment in lieu of any fraction of a share
otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive payment
of Accruing Dividends accrued but unpaid thereon, whether or not declared, together with any
other dividends declared but unpaid thereon. Any shares of Series A Preferred Stock so
converted 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 the need for shareholder action)
as may be necessary to reduce the authorized number of shares of Series A Preferred Stock
accordingly.

434 Taxes. The Corporation shall pay any and all issue and
other similar taxes that may be payable in respect of any issuance or delivery of shares of
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 payable in respect
of any transfer involved in the issuance and delivery of shares of 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 or entity requesting such
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issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

44  Adjustments to Series A Conversion Price for Dilufing Issues.

44.1 SpecialDefinitions. For purposes of this Article Fourth,
the following definitions shall apply:

(a) “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Securities.

(b) “Series A Original IssueDate” shall mean the date
on which the first share of Series A Preferred Stock was issued.

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

(D “Additional Shares of Common Stock” shall
mean all shares of Common Stock issued {(or, pursuant to Subsection 4.4.3 below, deemedto be
issued) by the Corporation after the Series A Original Issue Date, other than (1) the following
shares of Common Stock and (2) shares of Common Stock deemed issued pursuant to the
following Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted
Securities™):

(1) shares of Common Stock, Options or
Convertible Securities issued as a dividend
or distribution on Series A Preferred Stock;

(it) shares of Common Stock, Options or
Convertible Securities issued by reasonof a
dividend, stock split, split-up or other
distribution on shares of Common Stock that
is covered by Subsectiond.5, 4.6, 4.7 or
4.8;

(ii)  shares of Common Stock or Options issued
to 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 Board of
Directors of the Corporation, including the
Series A Director; or

(iv)  shares of Common Stock or Convertible

Securities actually issued upon the exercise
of Options or shares of Common Stock
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actually issued upon the conversion or
exchange of Convertible Securities, in cach
case provided such issuance is pursuant to
the terms of such Option or Convertible
Seournity.

442 No Adjustment of Series A Conversion Price. No
adjustment in the Series A Conversion Price shall be made as the result of the issuance or
deemed issuance of Additional Shares of Common Stock if the Corporation receives written
notice from the holders of at least a majority of the then outstanding shares of Series A Preferred
Stock agreeing that no such adjustment shall be made as the result of the issuance or deemed
issuance of such Additional Shares of Common Stock.

4.4.3 Deemed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time
after the Series A Original Issue Date shall issuc any Options or Convertible Securitics
(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 entitled 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
ot, in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock 1ssued as of
the time of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(b If the terms of any Option or Convertible Secunity,
the issuance of which resulted in an adjustment to the Series A Conversion Price pursuant to the
terms of Subsectiond.4.4, arc revised as a result 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 or Convertible Security) to provide for either (1) any increase or decrease inthe 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
Corporationupon suchexercise, conversionand/orexchange, then, effective uponsuchincrease
or decrease becoming effective, the Series A Conversion Price computed upon the original issue
of such Option or Convertible Security (or upon the occurrence of a record date with respect
thereto) shall be readjusted to such Series A Conversion Price as would have obtained had such
revised terms been in effect 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 Series A Conversion Price to an amount which exceeds the lower of
(1) the Series A Conversion Price in effect immediately prior to the original adjustment made as a
result of the issuance of such Option or Convertible Security, or (i1) the Series A Conversion
Price that would have resulted from any issuances of Additional Shares of Common Stock (other
than deemed issuances of Additional Shares of Common Stock as a result of the issuance of such
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Option or Convertible Security) between the original adjustment date and such readjustment
date.

(c) If the terms of any Option or Convertible Security
{excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Conversion Price pursuant to
the terms of Subsectiond.4.4 (¢ither becausce the consideration per share (determined pursuant to
Subsectiondt.4.5) of the Additional Shares of Common Stock subject thereto was equal to 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
Original Issue Date as a result 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
suchterms pursuant to anti-dilution or similar provisions of such Option or Convertible Security)
to provide for either (1) any increase tn the number of shares of Common Stock 1ssuable upon
the exercise, conversion or exchange of any such Option or Convertible Security or (2) any
decrease in the consideration payable to the Corporation upon such exercise, conversion or
exchange, then such Option or Convertible Security, as so amended or adjusted, and the
Additional Shares of Common Stock subject thereto (determined in the manner provided in
Subsectiord.4.3(a) shall be deemed to have been issued effective upon such increase or
decrease becoming effective.

(@) Upon the expiration or termination of any
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 adjustment
to the Series A Conversion Price pursuant to the terms of Subsection 4.4.4, the Series A
Conversion Price shall be readjusted to such Series A Conversion Price as would have obtained
had such Option or Convertible Security (or portion thereof) never been issued,

€) 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 but is subject to
adjustment 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
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as providedin clauses
{b) and (¢) of this Subsection 4.4.3). 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,
cannot be caleulated at all at the time such Option or Convertible Security is issued 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 effected at the time
such number of shares and/or amount of consideration is first calculable (even if subject to
subsequent adjustments), assuming 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
first be made.
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444 Adjustment 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 Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be i1ssued pursuant to Subsection 44.3), without
consideration or for a consideration per share less than the applicable Series A Conversion Price
in effect immediately prior to such issue, then the Series A Conversion Price shall be reduced,
concurrently with suchissue, to the consideration per share received by the Corporation for such
issue or deemed issue of the Additional Shares of Common Stock; provided that if such issuance
or decmed issuance was without consideration, then the Corporation shall be deemed to have
received an apgregate of $.001 of consideration for all such Additional Shares of Commeon Stock
issued or deemed to be issued.

4.4.5 Determination of Consideration. For purposes of this
Subsectiond. 4.5 the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:

€)] insofar as it consists of cash, be computed at

“the aggregate amount of cash received by

the Corporation, excluding amounts paidor
payable for accrued interest;

() insofar as i1t consists of property other than
cash, be computed at the fair market value
thereof at the time of such issue, as
determined in good faith by the Board of
Directors of the Corporation; and

(i)  in the event Additional Shares of Common
Stock are issued together with other shares
or securities or other assets of the
Corporation forconsideration which covers
both, be the proportion of such consideration
so received, computed as provided in
clauses (1} and (ii) above, as determined in
good faith by the Board of Directors of the
Corporation.

(b) Options _and Convertible Securities. The
consideration pershare received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Subsection 4.4.3, relating to Options and Convertible
Securities, shall be determined by dividing:

() The total amount, if any, received or
receivable by the . Corporation as
consideration for the issue of such Options
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orConvertible Securities, plus the minimum
agpregate amount of  additional
consideration(as set forthinthe instruments
relating thereto, without regard to any
provisioncontainedtherein forasubsequent
adjustment of such consideration) payable to
the Corporation 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, by

(i) the maximum number of shares of Common
Stock (as set forth in the instruments relating
thereto, without regard to any provision
contained therein for a subsequent
adjustment 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 Securitics and the
conversion or exchange of such Convertible
Securities.

446 Multiple Closing Dates. Inthe event the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of one transactionora
series of related transactions and that would result in an adjustment to the Series A Conversion
Price pursuant to the terms of Subsectiond.4.4, and suchissuance dates occur withina period of
no more than ninety (90) days from the first such issuance to the final such issvance, then, upon
the final such issuance, the Series A Conversion Price shall be readjusted to give effect to ali
such issuances as if they occurred on the date of the first such issuance (and without giving effect
to any additional adjustments as a result of any such subsequent issuances within such period).

45  Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to time after the Series A Original Issue Date effect a subdivision
of the outstanding Common Stock, the Series A Conversion Price in effect immediately before
that subdivision shall be proportionately decreased so that the number of shares of Commeon
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. [fthe Corporation
shall at any time or from time to time after the Series A Original Issue Date combine the
outstanding shares of Common Stock, the Series 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 series shall be decreased in
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proportion to such decreasc in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become effective at the close of business onthe date
the subdivision or combination becomes effective.

46  Adjustment for Certain 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 issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in additional shares of
Commoeon 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 multiplying the
Series A Conversion Price then in effect by a fraction:

(a) the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of suchissuance or the
close of business on such record date, and

(b) the denominator of which shall be the total number of
shares of Common Stock issued 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 1ssuable
in payment of such dividend or distnbution.

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 Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Series A Conversion Price shall be adjusted pursuant to this subsection as 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 a number 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  Adjustments for Other 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 orissue, or fix arecord date for the determination of holders of Common Stockentitled to
receive, a dividend or other distribution payable in securities of the Corporation (other thana
distrbution of shares of Common Stock in respect of outstanding shares of Commen Stock) or in
other property and the provisions of Section 1 do not apply to such dividend or distribution, then
and in cach such event the holders of Series A Preferred Stock shall receive, simultaneously with
the distribution to the holders of Commeon 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
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.

4.8  Adjustment for Merger or Reorganization, ete. Subject to the
provisions of Subsection 2.3, if there shall occur any reorganization, recapitalization,
reclassification, consolidationor merger involving the Corporation in which the Commeon Stock
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(but not the Series A Preferred Stock) 1s converted into or exchanged for securities, cash or other
property (other than a transaction covered by Subsectionsh.4, 4.6 or 4.7), then, following any
such reorganization, recapitalization, reclassification, consolidation or merger, each share of
Series A Preferred Stock shall thereafter be convertible inlieu 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 Series A Preferred Stock immediately prior to such
reorganization, recapitalization, reclassification, consolidation or merger would have been
entitled to receive pursuvant to such transaction; and, in such case, appropriate adjustment (as
determined in good faith by the Board 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 thereafler of
the halders of the Series A Preferred Stock, to the end that the provisions sct forth in this Section
4 (including provisions with respect to changes in and other adjustments of the Series A
Conversion Price )} shall thercafter be applicable, asnearly as reasonably may be, in relation to
any securitics or other property thereafter deliverable upon the conversion of the Series A
Preferred Stock. For the avoidance of doubt, nothing in this Subsectiord.8 shall be construed as
preventing the holders of Series A Preferred Stock from seeking any appraisal rights to which
they are otherwise entitled under the FBCA in connection with a merger triggering an adjustment
hereunder, nor shall this Subsectiord.8 be deemed conclusive evidence of the fair value of the
shares of Series A Preferred Stock in any such appraisal proceeding.

4.9 Certificate as to Adjustments. Upon the occurrence of each
adjustment or readjustment of the Series A Conversion Price pursuant to this Sectiond, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later
than ten (10) 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 readjustment (including the kind and amount of securities, 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 written request at any time of any holder of Series A Preferred
Stock (but in any event not later than ten (10) days therecafier), furnish or cause to be furnished to
such holder a certificate setting forth (1) the Series A Conversion Price then in effect, and (11) the
number of shares of Common Stock and the amount, if any, of other securities, cash or property
which then would be received upon the conversion of Series A Preferred Stock.

4,10 Notice of Record 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 issuable upon conversion of the
Series A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution, or lo receive any right to subscribe for or purchase any shares of capital stock
of any class or any other securities, or o receive any other security; or

(b of any capital reorganization of the Corporation,

any reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event;
ar
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(c) of the wvoluntary or involuntary dissolution,
liquidation or winding-up of the Corporation,

then, and in ¢ach such case, the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock a notice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassificationgonsolidation,
merger, transfer, dissolution, liquidation or winding-up s proposed to 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 securities 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 securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer,dissolution, liquidationorwinding-up, and the amount per share
and character of such exchange applicable to the Series A Preferred Stock and the Common
Stock. Such notice shall be sent at least ten (10) days prior to the record date or effective date
for the event specified in such notice.

5. Mandatorfornversion.

5.1  Trigger Events. Upen either (a) the closing of the sale of shares of
Common Stock to the public at a price of at least $1.50 per share (subject to appropriate
adjustment in the event of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Common Stock), in a {irm-commitmentunderwrittenpublic
offering pursuant to an effective registration statement under the Securities Act of 1933, as
amended, resulting in at least $20,000,000 of gross proceeds, to the Corporation or {b) the date
and time, or the occurrence of an event, specified by vote or written consent of the holders of at
least a majonty of the then outstanding shares of Series A Preferred Stock (the time of such
closing or the date and time specified or the time of the event specified in such vote or written
consent is referred to herein as the “MandatoryConversionTime”), 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 Subsectiond. 1.1, and (i1)
such shares may not be reissued by the Corporation.

52  Procedural Requirements. All holders of record of shares of Series
A Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant to
this SectionS. 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
incertificated form shall surrender his, her orits certificate or certificates for all suchshares(or,
if such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement reasonably acceptable to the Corporation 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)} 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 executed 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
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Subsection 5.1, including the rights, 1f any, to receive notices and vote (other than as a holder of
Common Stock), will terminate atthe 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 forin the next
sentence of this SubsectionS.2. As soon as practicable after the Mandatory Conversion Time
and, if applicable, the surrender of any certificate or certificates (or lost certificate affidavitand
agreement) for Series A Preferred Stock, the Corporation shall (a) issue and deliver to such
holder, or to his, her or i1ts nominees, a certificate or certificates for the number of full shares of
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 Commeon Stock otherwise
issuable upon such conversion plus any Accruing Dividends accrued but unpaid thereon, whether
ornotdeclared, together with any other dividends declared but unpaid thereon.. Such converted
Series 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 the need for
sharcholder action)as may be necessary to reduce the authorized number of shares of Series A

Preferred Stock accordingly:.

6. Redeemed or Otherwise Acquired Shares. Any shares of Series A
Preferred Stock that are redeemed or otherwise acquired by the Corporation or any of its
subsidiaries shall be automatically and immediately cancelled and retired and shall not be
reissued, sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise
any voting or other rights granted to the holders of Series A Preferred Stock following
redemption.

7. Waiver. Any of the rights, powers, preferences and other terms of the
Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series A
Preferred Stock by the affirmative written consent or vote of the holders of at least a majority of
the shares of Sertes A Preferred Stock then outstanding.

8, Norices. Any notice required by the provisions of this Article S shall be in
writing and shall be deemed effectively given: (1) upon personal delivery to the party to be
notified, (11) (11) five (5) days after having been sent by registered or certified mail, return receipt
requested, postage prepaid, or (iii) one (1) day after deposit with a nationally recognized
overnight courier, specifying next day delivery, with verification of receipt. All notices shall be
addressed to each holder of Series A Preferred Stock at the address of such holder appearing on
the books of the Corporation.

-ARTICLE VI, AMENDMENT OF BYLAWS

Subject to any additional vote required by the 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.

H14000181026 3



To: florida sas ~ Phge 20 of 20 2014-07-31 16:25:28 (GMT) 18886118813 From: Summer Van Pelt

H14000181026 3

'resh Media Network, Inc.
Amendment o Artictes -- Designation of Series A Prefarred Stock
Page 190f 19

FOURTH: ‘This Amendment to the Articles was approved by the Cotporation’s
Board of Directors by unanimous written consent in licu of a mecting effective Julyda 2014,

IN WITNESS WHEREQF, the Corporation has caused this Amendment to its Articles
of Incorporation to by its President on this 3 o) day of July, 2014.

FRESH MEDIA NETWORK, INC.

D /::j'.—' = __7_,:/;"{7___.
By: T vé&q-é@
Name: A el AR D
Title: - P -
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