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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
HEALTH MAGNET HOLDINGS, INC.

These Amended and Restated Articles of Incorporation correctly set forth the text of the
Corporation's Arcles of Incorporation as ameaded up to and by these Amended and Restated Artigies 0%

Incorporation. S -
rporation = ‘-r./," Y
FIRST: The name of this corporation is Health Magnet Hoidings, Inc. (the "‘Corporatio'n_’j’,}‘_i-' '__(_3_ '.,:;
::;_' o i._n-'
SECOND: The address of the registered office of the Corporation in the State of Florida'is .  §°
1386 Legendary Bivd,, Clermont, Florida 34711. R =

-
——
THIRD: The nature of the business or purpeses to be conducted or promoted is to engage in ‘8)\
any lawful act or activity, '

FOURTH: The total number of shares of all classes of stock which the Corporation shall have
authority ta issue is (i) 40.000,000 shares of Common Stock, ne par value per share {(“Common Stock”™),
and (ii) 5,480,000 shares of Preferred Stock, no par value per share (“Preferred Stock™).

The following is a statement of the éesignations and the powers, privileges and rights, and the

qualifications, limitations or resirictions thereof in respect of each class of capital stock of the
Corporatioz.

A. COMMON STOCK

1, General. The voting, dividend and fiquidation rights of the holders of the
Common Stock are subject to and gualified by the rights, powers und preferences of the holders of the
Preferred Stock set forth herein.

2. Yoting. The hoiders of the Common Stock are entitled to one vote for each share
of Common Stock held at all mestings of stockholders (and written actions in lieu of meetings); provided,
however, that, except as otherwise required by law, holders of Common Stock, as such, shall not be
entitled to vote on any amendment to these Amended and Restated Articles of Incorporation that relates
solely to the terms of Preferred Stock if the holders of such Prefarred Stock are entitled to vote thereon
pursuant to these Amended and Restated Articies of Incorporation or pursuant to the Florida Statutes.
There shall be no cumulative voting. The number of authorized shares of Common Stock may be
increased or decreased (but not below the number of shares thereof then outstanding) by {in addition to
any vote of the holders of Preferred Stock that may be required by the terms of these Amended and
Restated Articles of Incorporation) the affirmative vote of the holders of shares of capital stock of the

Corporation representing a majority of the votes represented by all outstanding shares of capital stock of
the Corporation entitled to vote.

B. PREFERRED STOCK

5,480,000 shares of the authorized Preferred Stock of the Corporation are hereby designated
“Series A Preferred Stock,” having the following rights, preferences, powers, privileges and restrictions,
gualifications and limitations. Unless otherwise indicated, references to “sections™ or “subscctions™ in this
Part B of this Article Fourth refer to sections and subscctions of Part B of this Article Fourth. The Series
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A Preferred Stock may be referred to as the “Preferred Stock.”

- =
l. Dividends. D
;, < (‘x?_‘ ﬂ
If the Corporation declares, pays or sets aside any dividends on shares of any other class or senes o
of capita] stock of the Corporation other than the Preferred Stock that are payable in shares of Cmn_r)gn E ‘
Stock then, in addition to the obtaining of any consenis required elsewhere in these Amended-and ;ﬁﬂ

Restated Articles of Incorporation, the holders of the Preferred Stock then outstanding shall first re&ewe ‘5‘; f“-:“)
or simultaneously reeeive, a dividend on each owstanding share of Preferred Stock in an amount at leaSL = ™
equal to (i) in the case of & dividend on Common Stock or any cluss or series that is convertible LuLQ W
Common Stock, that dividend per share of Preferred Stock as would equal the sroduct of (A) tha dividefid- @ o
payable on each share of such class or series determined, if applicable, as if all shares of such class or

series had been converted into Common Stack and (B) the number of shares of Commor: Stock issuable

upon conversion of a share of Preferred Stock, in each case caiculated on the record date for
determination of holders entitled to recetve such dividend or (ii) in the case of a dividend on any class or

series that is not convertible inte Common Stock, at a rate per share of Preferred Stock determined by (A)
dividing the amount of the dividend payable on each share of such class or series of capital stock by the

original issuance price of such class or series of capital stock (subject to appropriate adjustment in the

event of any stock dividend, stock split, combinatior: or other similar recapitalization with respect to such

class or series) and (B) multplying such fraction by an amount equal to the Original Issue 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 Preferred Stock pursuant to this Section i shall be calculated based upon the dividend on the

class or series of capital stock that would result in the highest applicable Preferred Stock dividend. The
“Original Issue Price” shall mean, with respect 1o the Series A Preferred Stock, $0.182482 per share,

subject to appropriate adjustment in the event of any stock dividend, stock split, combination or other

similar recapitalization with respect te the applicable Preferred Stock.

s

Asseat Sales.

2.1 Preferential Pavments to Holders of Preferred Stock. In the event of any

voluntary or involuntary liquidation, dissolution or winding up of the Corporation, the holders of sheres
of Preferred Stock then outstanding shall be entitled to be paid out of the assets of the Corporation
available for distribution to its stockholders, and in the event of a Deemed Liquidation Event (as defined
beiow), the holders of shares of Preferred Stock then outstanding shall be entitled to be paid out of the
consideration payable to stockholders in such Deemed Liquidation Event, before any payment shall be
made 1o the holders of Common Stock by reason of their ownership thereof, an amount per share equal to
the greater of (1} the Original Issue Price, plus any dividends declared but unpaid thereon, or (i) such
amount per share as would have been payable had all shares of Preferred Stock been converted into
Common Stock pursuant to Section 4 immediaiely prior 0 such liquidation, dissolution, winding up or
Deemed Liquidation Event, The amount which a holder of a share of Preferred Stock is entitled to
receive under this Subsection 2.1 15 hereinafter referred to us the “Liyuidation Ameunt.” If upon any
such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets of
the Corporation available for distribution to its stockholders shall be insufficient to pay the holders of
shares of Preferred Stock the full amount to which they shall be snutled under this Subsection 2.1, the
holders of shares of Preferred Stock shall share ratably in any distribution of the assets available for
distnbution 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 respact to such shares were
paid in full.

2.2 Paym:ents to Holders of Common Sigck. [n the event of any voluntary or

16653-32214 /01632165 v2
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involuntary liquidation, dissolution or winding up of the Corporation, after the payment in full of all
Liquidation Amounts required to be paid to the hoiders of shares of Preferred Stock, the remaining assets
of the Corporation available for distribution to its stockhalders or, in the case of a Deemed Liquidation
Event, the consideration not payable to the holders of shares of Preferred Stock pursuant to Subsection

2.1, shall be distributed among the holders of shares of Common Stock, pro rata based on the number of
shares held by each such holder, d

43S 210

2.3 Deemed Liguidation Events. rt

231 Definition. Each of the following events shall be coas:dered an
“Deemed Liquidation Event” unless the holders of a majority of the outstanding shares of Preferred =
Stack (voting together es a single and separate class on an as-converted basis) (the “Requisite Holders”) :f.
elect otherwise by wriiten notice sent ta the Corporation at least ten (10) days prior to the effective date’sf -
aiy such event: Tie (53\

.

{a)  amerger or consolidution in which
(i) the Corporation is a constiment party or

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

except any such merger or consolidetion involving the Corporation or a subsidiary in which the shares of
capital stock of the Corporation outstanding immediately prior to such marger or consolidation continue
to represent, or are converted into or exchanged for shares of cepital stock that represent, immediately
following such merger or consolidation, 2 majority, by voting power, of the capital siock of (1) the
surviving or resulting corporation; or (2) if the surviving or resulting corporation is a wholly owned
subsidiary of apather corporation immediately following such merger or consoiidation, the parent
corporation of such surviving or resulling ¢orporation; oz

(b} (1) the sale, lease, transfer, exclusive license or other
disposftion, in s 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 (2) the sale or disposition (whether by merger, consolidation or otherwise, and whether In a
single transaction or a series of related fransactions) of one or more subsidiaries of the Corporation if
substantiglly all of the assets of the Corporation and iis subsidiaries {aken as a whole are held by such
subsidiary or subsidiaries, except where such sale, lease, transfer, exchusive license or other disposition is
to & whally owned subsidiary of the Corporation.

2.3.2  Effecting a Deemed Liguidation Event. The Corporation shall
not kave the power 10 effect a Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the
agreement or plan of merger or congolidation far such trangaction (the “Merger Apreement”) provides
that the considaration payable to the stockholders of the Corporation in such Deemed Liquidation Event
shall be paid to the holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2.

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

16653.32814 1 01632165 v2
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Directors of the Corporation, including the Preferred Director.

2.34 Allocation of Escrow and Contingent Consideration. [n the event
of a Deemed Liquidation Event pursuant to Subsection 2.3.1(aXi), if any portion of the consideraiion

payable to the stockholders of the Corporation is payable only upon satisfaction of contingencizs (the
“Additional Consideration™), the Merger Agreement shall provide that (a) the portion of such
consideration that is not Additonal Consideration (such portion, the “leitial Consideration™) shall be
a.lor,dted among the holders of capital stock of the Corporation in accordance with Subsections 3.1 1 anfl>
2.2 as if the Tnitial Consideration were the only cansideration payable in connection with such-Deeme
qumdatmn Event; and (b) any Additional Consideration which becomes payable to the slockholders 0;—1”—\
the Corporation upon satisfection of such contingencies shall be allocated among the holders of capnal
stock of the Carporation in accordance with Subsections 2.1 and 2.2 after taking into account the prt\lous o
payment of the [nitial Consideration as part of the same transaction. For the purposes of this ubsecuo
2.3.4, consideraticn placed into escrow or retained as a holdback to be available for satlsfactmn of ?ﬁ fﬁ'j
indemnification or similar obligations in connection with such Deemed Liquidation Event ahall be =

gm A

.

deemed to be Additional Consideration. -z w
__ .{_‘
3. Voting.

3.1  General. Except as otherwise required by law, on any matter presented
1o the stockholders of the Corporation for their action or consideration af any meeting of stockholders of
the Corporation {or by written consent of stockhelders in lieu of meeting), each holder of outstanding
shares of Preferred Stock shall be enatied to cast the number of votes equal to the number of whole shares
of Common Stock into which the shares of Preferred Stock heid by such holder are convertibie as of the
record date for determining stockholders entitled to vote on such matter. Except as provided by law or by
the other provisions of these Amended and Restated Articies of Incorporation, holders of Preferred Stock
shall vote together with the holders of Conunon Stock as a single class and on an as-converted to
Common Stock basis.

3.2 Election of Directors. The size of the Board of Directors shall be five
(5). The holders of record of the shares of Preferred Stock, voting together as a single ¢lass and on an as-
converted to Common Stock basis, shall be entitled to elect two (Z) dirsctor of the Corporation (when we
refer to the Preferired Director, we mean both Preferred Directors collectively, the “Preferred
Directors”); provided, however, for administrative convenience, the initial Preferred Directors may also
be appointed by the Board of Directors in connection with the approval of the initial issuance of Preferred
Stock without a separate action by the holders of Preferred Stock. The holders of record of the shares of
Common Stock, exclusively and as a separate class, shall be entitled to elect three (3) directors of the
Corporation. Any director elected as provided in the preceding sentence may be removed without cause
by, and only by, the affirnative vote of the holders of the shares of the class or series of capital stock
entitled 10 elect such director or directors, given either ui a special meeting of such stockholders duly
called for that purpose or pursuant to a written consent of stockholders. If the holders of shares of
Preferred Stock or Common Stock, us the case may be, fail to eiect a sufficient number of directors to fill
all directorships for which they are entitled 1o elect directors, voiing exclusively and as a separate class,
pursuant to the first sentence of this Subsection 3.2, then any directorship not so filled shali remain vacant
until such time as the holders of the 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 stockholders of the Corporation other than by the stockholders of the Corporation that are
entitled 10 elect a person to fill such directorship, voting exclusively and as a separate class. The holders
of record of the shares of Common Stock and of any other class or series of voting stock (including the
Preferred Siock), exclusively and voting together as a single class, shall be entitled to elect the balance of
the total number of directers of the Corporation. At any meeting held for the purpose of electing a
director, the presence in person or by proxy of the holders of a majority of the ouistanding shares of the
1665232814 /01532185 v2
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class or series entitled to elect such director shall constitute a quorum for the purpose of clecting such
director. Except as otherwise provided in this Subsection 3.2, a vacancy in any directorship filled by the
holders of any class or series shail be filled only by vote or written conset in lieu of a mesting of the
holders of such class or series or by any remaining director or dirzctors elected by the holders of such
class or series pursuant to this Subsection 3.2

3.3 Prefered Stock Protective Provisions. At any time wher: the Prefeited
Stock is outstanding, the Corporation shall net, either directly or indirectly by amendment, merger,

L, me TN
consolidation, or otherwise, do any of the following without (in addition to anv other vote required by law s
or these Amended and Restated Articles of Incorporation) the writien consent or atfirmative vote of the i

Requisite Holders given in writing or by vote al a meeting, consenting or voling (as the case may, be)
separately as g class, and any such act or transaction entered into without such consent or vote shal! hé
null and void ab inirio, and of no force or effect: RO

e

331 liquidate, dissolve or wind-up the business and affairs of,.the’
Corporation, effect any merger or consolidation or any other Deemed Liguidation Event (other than a *
transaction primarily for capital-raising purposes), or consent to any of the foregoing;

1y
-

a1 aasult

~

o

3.32 amend, slter or repzal any provision of these Amended and
Restated Articles of Incorporation or Bylaws of the Corporation in a manner that modifies or adversely
effects the powers, preferences or rights of the Preferred Siock;

3.3.3 create, or authorize the creztion of, or issue or obligate itself to
issue shares of, any additional class or series of capital stock or other securitiss (including convertible
debt, Simple Agreement for Future Equity ot similar such securities) unless the same ranks junior to each
series of Preferred Stock with respect to the disuibution of assets on the liquidation, disselution or
winding up of the Corporation, the payment of dividends and rights of redemption, or increase or decrease
the authorized number of shares of any class or series of capital stock of the Corporation;

334 (@) reclassify, alter or amend any existing security of the
Corporation that is pari passu with any series of Preferred Stock in respect of the distribution of assets on
the liquidation, dissolution or winding up of the Corporation, the payment of dividends or rights of
redemption, if such reclassification, alteration or amendment would render such other security senior 10
any Series of Preferred Stock in respect of any such right, preference, or privilege or (ii) reclassify, alter or
amend any existing security of the Corporation that is jurior to any series of Preferced Stock in respect of
the disribution of essets an the liquidation, dissolution or winding up of the Corporation, the payment of
dividends or rights of rederaption, if such reclassification, altsration or amendment would render such

other security senior t0 or pari passu with any series of Preferred Stock in respect of any such right,
preference or privilege;

335 Inentionally omitted,

3.3.6 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
Corporetion other than (i) dividends or distributions on the Preferred Stock as expressly authorized
herein, (ii) dividends or other distributions payable on the Comman Stock solely in the form of additional
shares of Common Stock, (iil) repurchases of stock from former employees, officers, directors,
consultants or other persons wha performed services for the Corperation or any subsiciary in connection
with (A) the cessation of such employment or {B) the exarcise of any contractual right of first refusal held
by the Corperation over such stock, in either case at a price no greater than the original purchase price,
and {1v) in connection with the cashless exercise, tax surrender or similar net exercise of options, warrants

16653-3231 4/ 1432165 ¥2
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or other rights to purchase Common Stock;

337 unless approved by the Board of Directors, inciuding the
aporoval of the Preferzed Director, ¢reate, or anthonize the creation o, or issue, or authorize the 1ssuance
of any dedt security or create any lien or security inferest (except for purchase money liens or siamtory
lens of landlords, mechanics, materialmen, workmen, warehousemen and other similar persons arising or
incurred in the ordinary courss of business) or incur ather indabtedness for borrowed money, including
but not limited to obligations and contingent obligations under guarantees, or permit any subsidiary 0,

take any such action with respect to any debt security lien, secwrity inizrest or other indebtedness .og

borrowed maney, outside of the ordinary course of business; .o "c;’)
R
33.8 increase or decrease the authorized number of directors _
constituting the Board of Directors; T
W o
3.39 unless approved by the Board of Direciors, 'mcludiﬁg “the :f'__
approval of the Preferred Director, make any material change to the Corporation’s line of business as =~
presently conducted or contemplated as of the date hereof; S {5?\

L
33.10 unless approved by the Hoard of Directors, including the
approval of the Preferred Director, enter into any transaction cr enter into or modify any agreement with
any officer, director, employee or founder of the Corporation, other than ordinary course of business
agreements and payments of salaries, reimbuiserment of expenses and benefits to employees; or

3.3.11 adopt, amend of terminate any new or other eguity plan,
employee equity ownership plan or similar plan of the Corporation unless approved by the Bourd of

Dircetors, including the approval of the Preferred Director.

4, Optional Conversion.

The holders of the Preferred Stock shall have conversion rights as follows (tbe “Conversion
Rights"):

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Preferred Stock shall be
convertible, ut the option of the holder therecf, 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 Original [ssue Frice by the
Conversion Price (a5 defined helow) in effect at the twe of conversion. The “Conversion Price”
applicable to the Series A Freferred Siock shall initially be equal to $0.182482, Such initial Conversion
Prices, and thz rate at which shares of Preferred Stock may be converted into shares of Common Stock,
shall be subject to adjusiment as provided below.

4.1.2  Termination of Conversion Rights. [n the event of a liquidation,
dissokution ar winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall
terminate at the close of business on the last full day preceding the date fixed for the payment of any such
amounts distributable on such event to the holders of Preferred Stock.

4.2 Fractional Shares. No fractional shares of Commeon Stock shall be issued
upon conversion of the Preferred Stock. In liew of any fractional shares to which the hoider would

16653-32814 /01632165 v2
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otherwise be entitled, the number of shares of Comunon Stock to be issued upon conversion of the
Preferred Stock shall be rounded to the nearest whole share.

43 Mechanics of Cenversion.

43.1 Notice of Conversion. In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Coramnon Stock, such holder shall () provide
written notice to the Corporation’s transfer agent at the office of the transfer agent for the Preferred Stock
{ur at the principal office of the Corporation if the Corporation serves as its own transfer agent) that such
holder elects to comvert all or any number of such bolder’s shares of Preferred Stock and (b) if suc
holder's shares are certificated, sutrender the certificate or certificates for such shares of Preferred Stoc‘k P
(or, if such registered holder alleges that such certificate has been lost, stolen or destroyeil, 4 - losC3
certificate affidavit and agreement reasonably acceptable 10 the Corporation o indemnify the Col‘poramn__.
against any claim that may be made against the Corporation on account of the alleged loss. theft ortn
destruction of such certificate), at the office of thz transfer agent for the Preferred Siock (orl aL the o
principal office of the Corporation if the Corporation serves as its own transfer agent). Such noucc, shall ?_‘_

s:ate such holder’s name, the number of shares of Praferred Stock to be converted, and the name, add:ﬂss w
and Tax Identification Number of the holder or its designee(s) to which such holder wishes the sha:cs of
Common Stock to be issued. If required by the Corporation, any certificates surrendered for conversion o
shall be endorsed or accompanied by a written instrunent or instruments of transfer, in form satisfactory
{0 the Corporation. duly executed by the registered holder or his, her or its attorney duly autherized in
writing. The ¢close of husiness on the date of receipt by the transfer agemt (or by the Corporation if the
Carporation serves as 115 own transfer agent) of such notice and, if applicable, certificates (or lost
certificate affidavit and agreement) shall be the time of conversion (the “Conversion Time™), and the
shares of Common Stock issusble upon conversion of the specified shares shall be deemed 1o be
outstanding of record as of such dete. The Corporation shall, as soon as practicable after the Conversion
Time (1) issue and deliver to such holder of Preferred Stock, or to his, her or its designee(s), a centificats
or certificates for the number of full shares of Common Stock issuable upon such convarsion in
accordance with the provisions hereof and a certificate for the number (if any) of the shares of Preferred
Stock represented by the surrendered certificate that were not converted into Common Stock, and (ii) pay
all declared but unpaid dividends on the shares of Preferred Stock converted.

4.3.2 Reservaion of Shares. The Corporation shall ai all imes when
the 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 Preferred Stock, such number of its duly
authorized shares of Common Stock as shall from time to time be sufficient 1o effect the conversion of ali
outstanding Preferred Stock: and if at any time the number of awhorized but unissued shares of Comuron
Stock shall not be sufficient o effect the conversion of all then owstanding shares of the Preferred Stouck,
the Corporation shall take such corporate 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 purposes,
including, without limitation, engaging in best efforts to obtan the requisite stockholder approval of any
necessary amendment to these Amended and Restated Articles of Incorporation. Before taking any action
which would cause an adjustment reducing the Conversion Price below the then par value of the shares of
Common Stock issuable upon conversion: of the Preferred Siock, 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 issus fully paid and non-assessable shares of Common Stock at such adjusted Conversion
Price.

43.3 Effect of Conversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein providsd shall no longer be dzemed to be outstanding and
all rights with respect to such shares shall imunediately cease and terminate at the Conversion Tine,

except only the right of the holders thereof to receive shares ¢f Common Stock in exchanpe therefor and
16653-32814 /DLEI2165 2
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to receive payment of any dividends declared but unpaid thereon. Any shares of Preferred Stock so
converled shali be retired and cancelied and may not be reissued as shares of such series, and the
Corporation may thereafier take such appropriate action {without the need for stockholder action) as may
be necessary to reduce the authorized number of shares of Preferred Stock accordingly.

434 No Funher Adjustment. Upon any such conversion, no
adjustment tg the Conversion Price shall be made for any declared but unpaid dividends on the shares of
Preferred Stock surrendered for conversion or on the Common Stock delivered upon conversion.

=

43.5 Taxes. The Corporation shall pav any and all 1ssue~and othé""
similar taxes that may be payable in respect of any issuance or delivery of shares of Commeon St.ock upon.o
conversion of shares of Preferred Stock pursuant to this Section 4. The Corporation shall nos, howe\- €l ,—
be required to pay any tax which may be payable in respect of any transfer involved in the lssuancc ‘and?
delivery of shares of Common Stock in & name gther than that in which the shares of Preferred tock 50 =

2

. "il

=)

converted were registered, and no such issuance or delivary shall be made unless and until the ucrson or U
entity requesting such issuance has paid to the Corporation the amount of any such tax or has establishéd,
to the satisfaction of the Corporation, that such tax has been paid. =i (8)‘

4.4 Adjustments to Conyersion Price for Diluting Issues.

4.4.1 Special Definitions. For purposes of this Article 0, the following
definitions shall apply:
(a) “Option” shall mean rights, options or wamants to
subscribe for, purchese or otherwise acquire Commeon Stock or Convertible Securities.

(B) “Original Issue Date” ghall mean the date on which the
first share of Series A Preferred Stock wes issued.

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

(d)  “Additional Shares of Comman Stock” shall mean all
shares of Common Stock issued (or, pursuant to Subsection 4.4 3 beiow. deemed to be issued) by the
Corporation after the Original [ssue Date, cther than (1) the following shares of Common Stock and (2)
shares of Common Stock deemed issued pursuant to she following Options and Convertible Securities
(clauses (1) and (2), collectively, “"Exempted Securities”):

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

(1) shares of Common Stock, Options or
Convertible Securities issued by reason of a dividend, stock split, split-up or other
distribution on shares of Common Stock that 1s covered by Subsection 4.5, 4.6, 4.7 or

4.8;

{(1ii)  shares of Common Stock or Options issued to
employees or directors of, or consuliants or advisors to, the Corporation or any of its
subsidianies pursuant to 2 plan, agreement or arrangement approved by the Board of
Directors, or a commitiee thereof, in either case including the approval of the Preferred
Director;
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(iv)  shares of Common Stock or Convertible
Securities actually issued upon the exercise of Options or shares of Common Stock
actually issued upon the conversion or exchange of Convertible Securities, in esch case
provided such issuance is pursuani to the terms of such Option or Convertibie Security;

(v)  shares of Common Stock, Options @Iy
Convertible Securities issued to banks, equipment lessors or other financial instii;utiong

or to real property lessors, pursuant to a debt financing, equipment leasmg»or re Lt
property leasing transaction approved by the Board of Directors, including the,approvar—'s .
of the Preferred Director; PR -
o o d
(vi) shares of Common Stock, Opti'éﬁ‘s:' orzm &

Convertible Securittes issued to suppliers or third party service providers in connection — O
with the provision of goods or services pursuant to transactions approved by the Bo**.rd Of
Directors, including the approval of the Preferred Director; e ('é)-.
(vii) shares of Common Stock, Options or
Cenvertible Securities issued pursuant to the acquisition of another corporation by the
Corporation by merger, purchase of subsiantially ail of the assets or other reorganization
or 1o a joint venture agreement, provided that such issuances are approved by the Board
of Directors, including the appraval of the Preferred Director; ar

{viit) shares of Common Stock, Options or
Convertible Securities issued in connection with sponsored research, collaboration,
technology license, development, OEM, marketing or other similar agreements or
strategic partnerships appraved by the Board of Directors, including the approval of the
Preferred Director.

442 No Adjustmen: of Conversion Price. No adjustment in the
Conversion Price shail be made es the resuit of the issuance or deemed issuance of Additional Shares of
Commuon Stock if the Corporation receives writien notice from the Requisite Holders agreeing that no
such adjustment shall be made as the result of the issuance or deemed issuance of such Additonal Shares
of Common Stock. Notwithstanding the foregoing, unless the corporation receives written notice from the
holders of a majarity of the outstanding shares of Series A Preterred Stock (voting or acling exclusively
as a separate class) agreeing that no adjustment shall be made to the Conversion Price of the Series A
Preferred Stock as a result of such issuance or deemed issuance of such Additional Shares of Common
Stock, then the Conversion Price of the Series A Preferred Siock shall be adjusted as set forth herein.

443 Deemed Issue of Additionai Shares of Common Stock.

(a) If the Corporation at any time or from time to time after
the Original [ssue Date shall issue any Options or Convertible Securities (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 exchangeebility but
without regard to any provision contained therein for a subsequent adjustment of such number) issuable
upon the exercise of such Options or, in the case of Convertible Securities and Options therefor, the
conversion or exchange of such Convertible Securities, shall be deemed 10 be Additional Shares of
Common Stock igsued as of the time of such issue or, in case such a record date shall have been fixed, as
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of the close of business on such record date.

{b) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjusiment o the Conversion Price pursuant to the terms of Subsection
4.4 4, are revised as 2 result of an amendment to such terms or any other adjustment pursuant to the
provisions of such Option or Convertible Security (but exeluding sutomatic adjustments to such tarms
pursuant to anti-dilution or similar pravisions of such Option or Convertible Security) to provide for
either (1) any increase or decrease in the number of shares of Comumon Stock issuable upon the exercise,
conversion and/or exchange of any such Option or Convertible Security or (2) any increase or decrease i
the consideration payable to the Corporation upon such exercise, conversion andfor exchanga,?"then;i

effective upon such increase or decrease becoming effective, the Conversion Price computed ﬁ'pdn the B!
original {ssue of such Option or Convertible Security {or upon the occurrence of a record dau: v.nh"’ e
respect thereto) shall be readjusted to such Conversion Price a5 would have obtained had such’ rewsed H
terms been in #ffect upon the original date of issuance of such Option or Convertible Sécurity. = ﬁﬂ
Notwithstanding the foregoing, no readjusument pursuan: to this clause (b) shall have the effcct of =
increasing the Conversion Price to an amount which zxceeds the lower of (i) the Conversion Pnce in :'-'-

effect immediately prior to the original adjustment made as a result of the issuance of such Optmn or o-J
Convertible Security, or (ii) the Conversion Price that would have resulted from any issuences of O

Acditionai Shares of Commaon Stock (other than deemed issuances of Additional Shares of Common
Stock as a result of the issuance of such Option or Convertible Security) batween the original adjusment
date and such readjustment date.

(c) [f the werms 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 Conversion Price pursuant to the terms of Subsectior 4.4.4
(either because the consideration per shure (detennined pursuant to Subsection 4.4.5) of the Additional
Shares of Common Stock subject thereto was equal to or greater than the Conversion Price then in effect,
or because such Option or Convertible Security was issued before the Original Issue Date), are revised
after the Original [ssue Date as 2 result of an amendment 1¢ such terms or any other adjustment pursuant
io the provisions of such Option or Convertible Security (but excluding automatic adjustments to such
itrms pursuant to anti-dilution or similar provisions of such Option or Convertille Security) to provide
for either (1} any increase in the number of shares of Cominon Stock issuable upon the exercise,
conversion or exchange of any such Option or Convertible Secuwrity o (2) aiy decrease in the
consideration payable t¢ the Corperation upan 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 Subsection 4.4.3(a) shall be deemed to have beer issued
eifective upon such increase or decrease becoming effective.

{d) Upon the expiration or termination cf any unexercised
Option or unconverted or unexchanged Convertible Security {or portion thereof) which resulted (either
upon ifs criginal issuance or upon a revision of its terms) in an adjustment to the Conversion Price
pursuant to the terms of Subsection 4.4.4, such Conversion Price shall be readjusted to such Conversion
Price a5 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
payahle 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 1o adjusiment based upon subsequent
events, any adjustment to the Conversion Price provided for in this Subsection 4,4,3 shall be effected at
the time of such issvance or amendment based on such number of shares or amount of consideration

without regard 10 any provisions for subsequent adjustments (and any subsequent adjustments shall be
16653-32814/ 01A1TE6S v2
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treated as provided in clauses (b) and (¢} of this Subsection 4.4.3). If the number of shares of Common
Stock issuzble upon the exercise, conversion and/or exchangs of any Option or Convertible S=eurity, or
the consideration payable to the Corporaton upon such exercise, conversion and/or exchange, cannat be
calculated at all at the time such Opticn or Converiible Security is issued or amended, any adjustment to
the Conversion Price that would result under the terms of this Subsecion4.4.3 ai the time of such
isswance or ameéndment shall instead be effected at the time such number of shares and/or amount of
consideration is first caleulable (even if subject to subsequent adjustments), assuming for purposes of
caleulating such adjustment to such Conversion Price that such issvance or amendment teok place at the,
time such calculation can first bz made. e E’_,
444  Adjustment of Conversion Price Upon lssuance of Additiond]7d
Shares of Common Stock. In the event the Corporation shall at any time after the Original Ié;ue Datr,_.
issue Additional Shares of Common Stock (mclu:lmg Additgnal Shares of Common Stock dccmcd 10 been
1ssued pursuan: to Subsection 4.4.3}, withowt consideration or for a consideration per share less (han 01e g
Conversien Price in effect immedietely prie: to such issuance or desmed issuance, then the Corversion :K'.
Price shall be reduced, concurrently with such issue, to a price (calculated to the nearest onc—hund'ﬁdth of v

a cent) determined in accordance with the following formula:

CP=CP*{A-B)+(A+ Q).
For purposes of the foregoing formula, the foilowing definitions shall apply:

(2) “CP:" shall mean the Conversion Price in effect
immediately after such issuance or deemed issuance of Additional Shares of Common Stock

(b) “CP1" shall mean the Conversion Price in effect
immediately prior to such issuance or deemed issuance of Additional Shares of Comman Stock;

() “A" shall mean the number of shares of Common Stock
outstanding immediately prior to such issuance or deemed issuance of Additional Shares of Common
Stock (treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prfior to such issuance or deemed issuance or upon conversion of
exchange of Convertible Securities (including sthe Preferred Stock) outstanding (assuming exercise of any
outstanding Options therefor) immediately prior to such issue):

{(d} "B’ shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stock had been issued or deemed
issued at a price per share equal to CP1 {determined by dividing the aggregate consideration received by
the Corporation in respzct of such issue by CP1); and

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

445 Determination of Considerstion. For purposes of this Subsection
4.4, the consideration received by the Corporation for the issuance or deemed issuance of any Additional
Shares of Common Stock shail be cormputed as follows:

@) Cash and Property: Such cosideration shall:

(1) insofar as it consists of cash, be computed at the
aggregate amourt of cash received by the Corporation, excluding amounts paid or
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payable for accrued interest,

(ii)  insofar as it consists of property other than cash,
be compuled af the fair market value thereof ut the uime of such issue, as determined-in
good faith by the Boerd of Directors including the Preferred Director; and

(i}  in the event Additional Shares of Common

Stock are issued together with other shares or securitics or other assets of the Corporation
for consideration which covers both, be the proportion of such consideration so received,
compuied as provided in clauses (i) and (ii) above, as determinzd in good faith by the
Board of Directors, inciuding the Preferred Director. -
B

(b)  Options and Convertible Securitics. The cons'ldcration(";;

per share received by the Corporation for Additional Shares of Commen Stock deemed to have:beenTy)

issued pursuant to Subsection 4.4.3, reiating to Options and Convertibie Securities, shall be deft_‘.g_mincd —

by dividing: =

(92, b

(1) The total amount, if any, received or receivable -

by the Corporation as consideration for the issue of such Options or Convertible
Securities, plus the minimum apgregate amount of additional consideration (as set forth
in. the instruments relating thereto, without regard to any provision comtained therein for &
subsequert adjustment of such consideration) payable o 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

(1) the maximum number of shares of Common
Stock (as set forth in the instruments reiating thereto, witheut regard to any provision
contained therein for a subsequent adjusiment of such number) issuable upon the exercise
of such Options or the conversion or exchange of such Convertible Securities, or in the
case of Options for Convertible Securitics, the exercise of such Options for Convertible
Securities and the conversion or exchange of such Convertible Securities.

4.4.6 Multiple Closing Dates. In the event the Corporation shall issue
on more than one date Additional Shares of Common Stock that are a part of one trarsaction or a series of
related wansactions and that would result in an adjustment to the Conversion Price pursuant to the terms
of Subsection 4.4.4, and such issuance dates occur within a period of no more than sixty (60) days from
the first such issuance to the final such issuance, then, upon the final such issuance, the Conversion Price
shall be readjusted to give effect to all such isswances as if they occurred on the date of the first such
issuance (and without giving effect 1o any additional adjustments a8 a result of any such subsequent
issuances within such period).

4.5 Adjustment for Stock Splits and Combinations. Lf the Corporation shall
at any time or from time fo time after the Original Issue Date effect a subdivision of the outstanding
Common Stock, the Conversion Price in eftect immediaiely before that subdivision shall be
proportionately decreased so that the number of shares of Common Stock issuable on conversion of each
share of Preferred Stock shall be increased in proportion 10 such increase in the aggregate number of
shares of Common Stock outstanding. If the Corporation shall at any time or from time to time after the
Criginal [ssue Date corbine the outstanding shares of Comumen Stock, the Conversion Price in effect
immediately before the combination shall be proportionately increased so that the munber of shares of
Common Stock issuable on conversion of each share of Preferred Stock shall be decreased in proportion
t0 such decrease in the aggregate number of shares of Commen Stock outstanding, Any adjustment under
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this subsection shall becorne effective at the close of business on the date the subdivision or combination
becomes effective,

4.6  Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Original [ssue 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 Common Stock, then and in each such
event the Conversion Priee 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 hava been fixed, as of the close of business on such
record date, by multiplying the Conversion Price then in effect by a fraction:

o B

(1) the numerator of wkich shall be the total number of: s.harcsz}:' 1}
Common Stock issued and outstanding immediately prior to the time of such issuance or-the c]o‘i%
of business on such record date, and 'I_,~ —_
- wn i
(2)  the denominator of which shall be the total number of‘shares of= rﬂ‘a
Common Stock issued and outstanding immediately prior to the time of such tssuance or: me close._- O
of business on such record date pius the number of shares of Common Stock issuable in p_'t)fmem .
of such dividend or distribution. o (8)\
Notwithstanding the fotegoing (a) if such record date shall huve been fixed and such dividend is not fully
paid or if such distribution is not fully made on the date fixed therefor, the Conversion Price shall be
recomputed accordingly as of the close of business on such record date and thereafer the Conversion
Price shall be adjusted pursuant to this subsection as of the time of actual payment of such dividends ar
distributions; and (b} that no such adjusunent shall be made if the holders of Preferred Stack
simultanzously receive a dividend or other distribution of sharzs of Common Stock in a number equel to
the number of shares of Commen Stock as they would have received if all outstanding shares of Preferred
Stock had been converted into Common Stock on the daie of such event.

47 Adjustments for Other Dividends and Distributions. In the avent the
Corporation at any time of from time to tiie after the Original Issue Date shall make or issug, or fix a
record date for the determination of holders of Common Stock entitled to receive, a dividend or other
distribution payable in securities of the Corporation (other than a distribution of shares of Commaon Stock
in respect of cutstanding shares of Common Stock) or in other property and the provisions of Section | do
not apply to such dividend or distribution, then and in each such event the holders of Preferred Stock shall
receive, simultaneously with the distribution to the holders of Common Stock, a dividend or other
distribution of such securities or other properiy in an amount equal to the amount of such securities or
ther property as they would have received if all owtstanding shares of Preferred Stock had been
converted into Common Stock on the date of such event.

48  Adjustment for Merger or Reorganizatior, etc. Subject to the provisions
of Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification, consolidation

or merger involving the Corporation in which the Common Stock (but not the Preferred Stock) is
converted into or exchanged for securities, cash or other property (other than a transaction covered by
Subsectigns 4.4, 4.6 or 4.7), then, following any such reorganization, recapitalization, reclassification,
consolidation or merger, each share of Preferred Stock shall thereafier be convertible in lien of the
Cemmon Stock into which it was convertible prior to such event into the kind and amount of securiiies,
cash or other property which a holder of the number of shares of Common Stock of the Corporation
issuable upcn conversion of one share of Prefarred Stock immediately prior to such reorganization,
recapitalization, reclassification, consolidation or merger would have been entitled to receive pursuant to
such fransaction; and, in such case, appropriate adjustmen: (as determined in good faith by the Board of

Directors of the Corporation) shall be made i the application of the provisions in this Section 4 with
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respect 10 the rights and interests thereafer of the holders of Preferred Stock, to the end that the
provisions set forth in this Section 4 (including provisions with respect to changes in and other
adjustments of the Conversion Price) shall thereafter be applicable, as nearly as reasonably may be, in

relation to any securities or other property thereafier deliverabie upon the conversion of the Preferred
Stock.

4.9  Certificate as tp Adjustments. Upon the occurrence of each adjustment
or readjustment of the Conversion Price pursuant to this Section 4, the Corporation at its expense shall, as
promptly &s reasonably practicable, compute such adjustment or readjustment in accordance wilh the
terms hereof and furnish to ¢ach holder of Preferred Stock a certificate setiing forth such adjustment or
readjustment {(including the kind and amount of securities, cash or other property into which the Preferred
Stock is converuble) and showing in detail the facts upon which such adjustment or readjustment is
based. The Corparation shall, as promptly as ressonably practicable after the written request at apy tirme>

VIR

\

of any holder of Preferred Stock (but in any event not later than fifteen {15) days thereafter), furmsh E
cause to be furnished to such holder a certificate setting forth (i) the Conversion Price then in -ffcct and” "’Tﬂ
(ii) the number of shares of Common Stock and the amount, if any, of other securitiss, cash or (PIOPEIYO o
which then would be received upon the conversion of the Preferred Stock. o E’g
f) - — Fiﬂt
4.10  Notice of Record Date. In the event: u:n 5
R
YT —
() the Corporation shall take & record of the holders-afits *)
Common Stock (or other capital stock or securities at the time issuable upon conversion of the Preférred o
Stock) for the purpose of entitling or enabling them to receive any dividend or other distribution, or to
receive any right to stbscribe for or purchase any shares of capital stock of any class or any other
securities, or 10 receive any other security; or
(b) of any capital reorganization of the Corporation, any
eclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; or

{©) of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporaticn,

then, and in each such case, the Corporation will send or cause 1 be sent 1o the holders of the Preferred
Stock a natice specifying, as the case may be, (I) the record date for such dividend, distribution or right,
and the amoun: and characier of such dividend, distribution or right, or (ii) the effective date on which
such reorganization, reclessification, consolidedon, merger, transfer, dissolution, liquidation or winding-
up is proposed to take place, and the time, if any is to he fixed. as of which the holders of recard of
Common Stock (or such other capital stock or seeurities at the time issuable upon the conversion of the
Preferred Stock) shall be entitled to exchange their shares of Common Stock (or such other capital stack
or securities) for securities or other property deliverable upon such reorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the emount per share and
character of such exchange applicable to the 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. Intentionallv Omitted.

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

7. Waiver. Except as set forth herein, any of the rights, powers, preferences and
other terms of the Preferred Stock set forth herein may be waived on behalf of all holders of Preferred
Stock by the arfirmative written consent or vote of the Requisite Holders.

8. Notiges. Any notice required of permitted by the provisions of this Article ¢ to
be given to & holder of shares of Preferred Stock skhall be mailed, postage prepaid, to the post office
acdress last shown on the records of the Corporsiion, or given by electronic communication i,

compliance with the provisions of the Florida Statute, and shall be deemed sent upon such mdiling 3
elecironic transmission. For =71
1 m

1 -0 et
FIFTH: Subject to any additional vote required by these Amended and Restated Afticles of~ 7=

Incorporation or Bylaws, in furtherance and not in limitation of the pawers conferred by statute, the _Eioard"“ "1,,,%
of Directors is expressly authorized to make, repeal, alter, amend and rescind any or all of the Bylaws 0‘% wh
the Corporation. ay — Ej
SIXTH: Subject to any additional vote required by these Amended and Restated An?aé‘i".of ‘a{
[ncorporation, the number of directors of the Corporation shall be determined in the manner set forthin

the Bylaws of the Corporation. Each director shall be entitied to one vote on each matter presenied to the
Board of Directors.

SEVENTH: Elections of directors need not be by written ballot unless the Byiaws of the
Corporation shall so provide.

EIGHTH: Meetings of stockhelders may be held within or without the State of Florida, as the
Bylaws of the Corporation may provide. The books of the Corporation may be kept outside the State of
Florida at such place or pluces us may be designated from the to tine by the Board of Directors or in the
Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, a director of the Corporation shall not be
personally liable to the Corporation or its stockholders for monetary damages for breach of fiduciary duty
as a director, if the Act or any other law of the State of Florida is amended after approval by the
stockhalders of this Article Ninth to authorize corporate action further eliminating or limiting the personal
liability of directors, then the liability of a director of the Corporation shall be eliminated or limited to the
fuilest extent permitted by the Act as so amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the stockholders
of the Corporation shell not edversely affect any right or protection of a director of the Corporation
existing at the time of, or increase the liability of any director of the Cozporation with respect 10 any acts
or omissions of such director occurring prior to, such repeal or modification.

TENTH: To the fullest extent permitted by applicable law, the Corporation is authorized 1o
provide indemnificatien of (and advarcement of expenses to) directors, officers and agents of the
Corporation (and any other persons to which the Act permits the Corporation to provide indemnification)
through Bylaw provisions, agreements with such agents or other persons, vote of stockholders ar
disinterested directors or otherwise, in excess of the indemnification and advancement otherwise
permitted by Section 607.0851 of the Act.

Any amendment, repeal or modificaiion of the foregoing provisions of this Article Tenth:
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shall not (#) adversely affect any right or protection of any director, officer or other agent of the
Corparation existing at the time of such amendmens, repeal or modification or (b) increase the liability of

any dircctor of the Corporation with respect to any acts or omissions of such director, officer or agent
ocourring prior 1o, such amendment, repeal or modification.

ELEVENTH: The Corporation renounces, to the fullest extent permitted by law, any interest
or expectancy of the Corporation in, or in being offered an opportunity to participate in, any Excluded
Opportunnty. An “Excluded Opportunity” 55 any matter, transaction or jnterest that is presented 0, or
acquired, created or developed by, ar which otherwise comes into the possession of (i) any director of the
Cerporation who is not an employez of the Corparation or any of its subsidiaries, or (i) any holder of3
Preferred Stock or any partner, member, director, stockholder, eruployee, affiliate or agent of any sud{:’_,
holder, other than someone who is an employee of the Corporation or any of its subsidiaries (follactwekym GT\
the persons referred to in clauses {i) and (ii) are “Covered Persons”), unless such matter, transaction or—© s
interest is presented to, or acquired, created or developed by, or otherwise comes into the possessfon‘oﬂ e ;
Covered Person expressly and solely in such Covered Person’s capacity as a director of the Corporation
while such Covered Person is performing services in such capacity. Any repeal or modiﬁcalion‘féﬁ:t};is
Articlz Eleventh will only be prospective and will not affeci the rights wunder this Article Eiev?ﬁ;ﬁ, in
effect at the iime of the occurrence of any actions or omissions 10 acl giving rise 10 lial;iliry
Notwithstanding anything to the cuntra:y contained elsewhere in these Amended and Restated Articlég of
Incorporation, the affirmative vote of the Rzquisite Halders will be required to amend or repeal, or 1o
adopt any provisions inconsistent with this Article Elzventh.

gg:\\H“ 9
a

] * L3

The foregoing amendment and restaterment was approved by the holders of the requisite number
of shares of this corporation in accordance with Section 607.0704 of the Act,

These Amended and Restated Articles of Incorporation, which restates and integrates and further

amends the provisions of this Corporatien’s Aricles of lacorperasion, has been duly adopled in
sccordance with Sections 607.1006 and 607.1007 of the Act.

[The remainder of this page is intentionadly left blank ]
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IN WITNESS WHEREOQF, these Amended and Restated Articles of Incorporation have been
executed by e duly authorized officer of this corporation on this 14th day of September, 2023.

tirt Fider

Name: Robett Fisher
Title: CEQ

By:
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