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EXECUTION VERSION
AMENDMENT
<
TO THE ARTICLES OF INCORPORATION OF “"‘%
=
Gunn Allen Holdings, Inc. ‘\,a
Pursuant to the Florida Business Corpuration Act, Chapter 607, Florida Htatutes—o
(the “FBCA"), the undersigned President of Gunn Allen Holdmgs Inc., a Florida corppration W
(the “Corporation™), hereby certifies that: i
-
FIRST: This Corporation is named Gunn Allen Holdings, Inc. The Arti¢les of
Incorporation of the Corporation (as amended, the “Articles”) were originally filed wjith the
Secretary of State of the State of Florida and became effective on February 19, 1997, un|

, , unHer the
namc J. Allen Holdings, Inc. Articles of Amendment to the Articles of lncorporation wefe filed
and became effective on March 7, 1997, May 13, 2002, June 4, 2002, February 21, 2003,|March
26, 2003 and August 5, 2005.

SECOND: This Amendment to the Articles of Incorporation (this “Amendmeng™) has
been approved by the Board of Directors and shareholders of the Corporation in the man
by the vote required by the FBCA. This Amendment was approved by the shareholders

Er{er and
Phirsuant
to a written consent dated October 17, 2008, and the votes cast for the amendment
shareholders were sufficient {or upproval

by the
THIRD: He is the duly elected and acting President of the Corporation

FOURTH: Article |V of the Articles is hercby amended and restated in its cnqrcty to
read as follows:

ARTICLE 1V. CAFITAL STOCK:
(a) Authorized Capital Stock, The aggregate number of shares of stock wh!
Corporation shall have authority to issue shall be Fifty-Five Million Five Hundred Ten Th
(55,510,000) shares, of which:
(i) Thirty-Six Million (36,000,000) shares shall be common stock, with a par
value of $.001 per share (hereinafter “Common Stock™), and
(1)

ch the
husand

Nineteen Million Five Hundred Ten Thousand (19,510,000) shar
be preferred stock, with a par value of §.01 per share (hereinafter “Preferred Sto

s shall
which 1,500,000 shares are hereby desigrated Series A 3% Cumulative Conyertible

“), of
Preferred Stock (the “Series A Preferred Stock™), 10,000 shares are hereby desjgnated
Series B 3% Convertible Redeemable Preferred Stock (the “Series B Preferred Stock™),
and 14,000,000 are hcrcby designated Series C 3% Cuwmulative Convertible Redekmablc
Preferred Stock (the “'Series C Preferred Stock™).

(b)  Preferred Stock.

The relative rights, preferences and limitations of shires of
Series C Preferred Stock and undesignated Preferred Stock shall be as provided 1h sub-
paragraphs (b)() and {b)(ii), respectively, of this Article IV.

(((HO$000248909 3)))
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(i) Series C Preferred Stock.

(A)  Certain Definitions. Unless the context otherwise requires, the
terms defined in this sub-paragraph (b){(i}(A)(1) of Article TV shall have,| for al
purposes of this resolution, the meanings herein specified:

(N “Base Awmowt” shall mean the Issue Price plus all
Accruing Dividends added to such Base Amount pursuant tp sub-
paragraph (b)(1)(B) of this Article I'V.

) “Common Stock” shall mean all shares now or hdreafter
authorized of any class of Common Stock, par value $.001 per sharg of the
Corporation,

(3)  “Conversion Date” shall have the meaning set forth pn sub-
paragraph (b)(1){D)(3) of this Article IV.

(4) “Conversion Price” shall initially be equal to thé Issue
Price, subject to adjustment as provided in sub-paragraph (b)()T3H(5) of
this Article TV,

&3] “Conversion Shares™ shall mean the shares of Ctlmmon
Stock issued or issuable to the holders of the Series C Preferred Siock
upon conversion thereof in accordance with the terms hereof.

(&) “Dividend Rate” shall mean three (3%) percent per ajinum.

(N “Issue Date” shall mean the date that shares of Sgries C
Preferred Stock are first issued by the Corporation.

(8) “Issue Price” shall mean $0.72 per share of Sqries C
Preferred Stock.

(9) “Junior Preferred Stock" shall mean any class or s¢ries of
preferred stock of the Corporation, including, but not limited to, thy Series
A Preferred Stock and the Series B Preferred Stock, ranking juniof to the
Series C Preferred Stock in respect of the right to reccive assets upon the
liquidation, dissolution or winding up of the affairs of the Corporati‘in

all or a part of the Series C Preferred Stock in accordance with sub-

(10) “Redemption Date” shall mean any date for redemxthion of
paragraph (b)(i)}(F) of this Armicle IV,

{11} “Redemption Price” shall mean the Issue Price per share of
Series C Preferred Stock, as may be adjusted from time to time in

accordance with sub-paragraph (b)(i)(F) of this Article IV.

|

TAMP_1178972.9 i
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(12) “Senior Preferred Stock™ shall mean any class or series of
preferred stock of the Corporation ranking senior to the Series C Preferred
Stock in respect of the right to receive assets upon the liquidation,
dissolution or winding up of the affairs of the Corporation.

(B) Dividends. From and after the Issue Date, dividendsfat the
Dividend Rate multiplied by the Base Amount shall accrue on such shhres of
Series C Preferred Stock (subject to appropriate adjustment in the eventjof any
stock dividend, stock split, combination or other similar recapitalizatign with
respect to the Series C Preferred Stock) (the “Accruing Dividends™). Afcruing
Dividends shall accrue from day to day, whether or not declared, shall be
cumnulative, and shall be payable in cash (i) when, as and if declared by thd Board
of Directors, (ii) upon the closing of a Liquidation Event in accordance with sub-
paragraph (b)(i)(C) of this Article IV or (iii) upon rcdemption in accordanpe with

Amount to the extent they have not theretofore been added to the Base
In the event that pursuant to applicable law or contract the Corporation s

nearest wholc cent. Subject to sub-paragraph (b)(i)(C) of this Article IV,
in this paragraph shall be construed to restrict the Corporation from

Preferred Stock and (ii) holders of the Series B Preferred Stock in accqrdance
with the provisions of Section 2 of the Certificate of Designations, Preffrences
and Rights and Number of Shares with respcot to the Series B Preferred Stqck.

Dividends on the Series C Preferred Stock shall accrue whether or rfot they
have been declared and whether or not there are profits, surplus or other funds of
the Corporation legally available for the payment of dividends. The Issye Date
shall be deemed to be the date of issuance of the Series C Preferred Stock
regardless of the number of times transfer of such share is made on th¢ stock
records maintained by or for the Corporation and regardless of the number of
certificates which may be issued to evidence such shares. ’

(C)  Distributions Upon Liquidation or Deemed Liguidation. '
(1)  Liquidation Event. In the event of any voluniary or

involuntary liquidation, dissolution or winding up of the affairs|of the
Corporation (a “Liquidation Event™), subject to the prior preferendes and

TAMP_1178972.9
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other rights of any Senior Preferred Stock, but before any distribufion or
payment shall be made w the holders of Junior Preferred Stpek or
Common Stock, the holders of the Series C Preferred Stock shall be
entitled to be paid the Issue Price plus all unpaid Accrving Dividends
thereon per share, and no more, in cash. If such payment shall have been
made in full to the holders of the Series C Preferred Stock, and if piyment
shall have been made in full to the holders of any Senior Preferred Stock
of all amounts to which such holders shall be entitled, the remaining assets
and funds of the Corporation shall be distributed among the holgiers of
Junior Preferred 8tock, according to their respective shares and prjorities

Corporation distributable among the holders of all outstanding s
the Series C Preferred Stock shall be insufficient to permit the pa
full to such holders of the preferential amounts to which they arc

contrary, while any shares of Series C Preferred Stock are outstanding, the
Corporation shall not establish any Senior Preferred Stock withput the
prior affirmative vote of holders of a majority of the sharcs of Spries C
Preferred Stock. i

(2) Deemed Liquidation.

a. Definition. Each of the following events ghall be
considered a “Deemed Liquidation Event” unless the holdeys of at
least 75% of the outstanding shares of Series C Preferred Stock
elect otherwise by written notice scnt to the Corporation at kast 20
days prior to the effective date of any such event: ;

m a merger or consolidation in which

{
|
]
H

(A)  the Corporation is a constituent party
or

TAMP_1178872.9
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(B) a subsidiary of the Corporatipn is a
conslitueni parly and the Corporation issues| shares
of its capital stock pursuant to such mefger or
consolidation, .

provided, however, that a “Deemed Liquidation [Event”
shall not include any such merger or consol

outstanding immediately prior to such merger or
consolidation continuc to own or hold, immddi
following such merger or consolidation at least a mhj

resulting oorporatmn or (2) if the surviving or
corporation is a wholly owned subsidiary of
corporation  immediately following such mer
consolidation, the parent corporation of such surviying or
resulting corporation (provided, that for the purpose|of this
sub-paragraph (b)(i)(C}2), all shares of Common Stock
issuable upon exercise of Options (as defined below)
outstanding immediately prior to such merger or
consolidation or upon conversion of Convertible Sepurities
(as defined below) outstanding immediately prior fo such
merger or consolidation shall be deemed to be outsfanding
immediately prior to such merger or consclidation |and, if
applicable, converted or exchanged in such mejger or
consolidation on the same terms as the actual outs{anding
shares of Common Stock are converted or exchanged); or

(II) the sale, lease, transfer, exclusive licknse or
other disposition, in a single transaction or series ofirelated
transactions, by the Corporation or any subsidiaryl of the
Corporation of all or substantially all the assetsiof the
Corporation and its subsidiarics taken as a whole, or the
sale or disposition (whether by merger or otherwise) of one
or more subsidiaries of the Corporation if substantiplly all
of the assets of the Corporation and its subsidiaries thken as
a whole are held by such subsidiary or subsidiaries,|except
where such sale, lease, transfer, exclusive license dr other
disposition is to a wholly-owned subsidiary pf the
Corporation.

;
b.  Effecting a Decmed Liquidation Event. ;

: . i
(I} The Corporation shall not have the power to
effect a Deemed Liguidation Event referred to sub-
paragraph (b)(i)(C)(2) of this Article IV unlgss the

5
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agreement or plan of merger or consolidation foir such
transaction (the “Merger Agreement”) provides tllat the
consideration payable to the shareholders df the
Corporation shall be allocated among the holders of jcapital
stock of the Corporation in accordance with the Artigles.

(I} In the event of a Deemed Liquidatior] Event
referred to in sub-paragraph (BYANCYH2ZXa)}D(B) or
)(IXC)(2)a)(11) of this Article IV, if the Corporatign does
not effect a dissolution of the Corporation under the|[FBCA
within 90 days after such Deemed Liquidation Event, then
{A) the Corporation shall send a written notice tp each
holder of Series C Preferred Stock no later than the $0% day
after the Deemed Liquidation Event advising such holders
of their right (and the requirements to be met to secufc such
right) pursuant to the terms of the following clause (B) to
require the redemption of such shares of Series C Prpferred
Stock, and (B) if the holders of at least a majority] of the
then outstanding shares of Series C Preferred Stbck so
request in & written instrument delivered to the Comppration
not later than 120 days after such Deemed Liguidation
Event, the Corporation shall use the consideration rfceived
by the Corporation for such Deemed Liquidation Evént (net
of any retained liabilities associated with the assets pold 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 distribdtion to
its sharcholders (the “Available Proceeds”), to the] extcnt
legally available therefor, on the 150" day aftdr such
Deemed Liquidation Event, to redeem all outsfanding
shares of Series C Preferred Stock at a price per shatp equal
to the Series C Liguidation Amount. Notwithsindfng the
foregoing, in the event of a redemption pursuant|to the

portion of each holder’s shares of Series C Preferredl Stock
to the fullest extent of such Available Proceeds, bised on
the respective amounts which would otherwise be jpayable
in respect of the shares to be redeemed if the Ayailable
Proceeds were sufficient to redeem all such shargs, and
shall redeem the remaining shares to have been redeemed
as soon as practicable after the Corporation hag funds
legally available therefor. The provisions of sub-pagagraph

(b}iXF) of this Article TV shall apply, with such neressary
changes in the details thercof as are necessitated by the
context, to the redemption of the Series C Prcfcrrat Stock

6 |

TAMP_11785972.9
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pursuant to this sub-paragraph (b)(I)(C)(2)(b)(11). Hrior to
the distribution or redemption provided for in thjs sub-
paragraph (b)(ICX2)()(II), the Corporation sh3il not
expend or dissipate the consideration received for such
Deemed Liquidation Event, except to discharge expenses
incurred in connection with such Deemed Liquidation
Event.

c. a;ng_m_];;gned Paid or Dhstributed. If the gmount
deemed paid or distributed under this sub-paragraph (b)YE)(¢)(2) is
made in property other than in cash, the value of such distrjbution
shall be the falr market value of such property, determiped as
follows:

)] For securities not subject to invdgstment
letters or other similar restrictions on free marketabillty,

{A) if traded on a securities ex ge ot
the NASDAQ Stock Market, the value sHall be
deemed to be the average of the closing prjces of
the securities on such exchange or market ofer the
30-period ending three days prior to the clofing of
such trunsaction;

(B) if actively traded over-the-cbunter,
the value shall be deemed to be the averagel of the
closing bid prices over the 30-day period nding
three days prior to the closing of such transpction;
or

(C) if there is no active public tharket,
the value shall be the fair market value therpof, as
determined in good faith by the Board of Difectors
of the Corporation.

(II) The method of valuation of sequrities
subject to investment letters or other similar restrictibns on
free marketability (other than restrictions arising solely by
virtue of a sharcholdcr’s status as an affiliate or former
affiliate) shall take into account an appropriate discopnt (as
determined in good faith by the Board of Directorsfof the
Corporation) from the market value as determined pgrsuant
to sub-paragraph (b)(A)(C)(2)(¢)(T) of this Article I'Viabove
50 as to reflect the approximate fair market value theijeof.

!
d. Allocation of Escrow. In the event of a Dieemed
Liquidation Event pursuant to sub-paragraph (b)(i}(C){2) Ff this
|

7 ]
(((H03000248909 3)))
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Article IV, if any portion of the consideration payableito the
shareholders of the Corporation is placed into-escrow angd/or is
payable to the shareholders of the Corporation subject to
contingencies, the Merger Agreement shall provide that [a) the
portion of such consideration that is not placed in escrow gnd not
subject to any contingencies (the “Initial Consideration™) shall be
allocated among the holders of capital stock of the CorporT;on in
accordance with sub-paragraph (b)) C)(1) of this Article IV as if
the Initial Consideration were the only consideration payble in
connection with such Deemed Liguidation Event and (b) any
additional consideration which becomes payable th the
shareholders of the Corporation upon release from escfow or
satisfaction of contingencies shall be allocated among theci‘olders
of capital stock of the Corporation in accordance with sub-
paragraph (0))(C)(1) of this Article IV after taking into gecount '
the previous payment of the Initial Consideration as partjof the
same transaction.

(D) Conversion Rights. The Series C Preferred Stock sHall be
convertible into Common Stock as follows:

(N Optional Conversion. Subject to and. upon compliange with
the provisions of this sub-paragraph (b)(i)}(D), at any time follow|ng the
Issue Date, the Series C Preferred Stock shall be convertible inth fully
paid and nonassessable shares of Common Stock as is determiped by
dividing the Issue Price by the Conversion Price in effect at the fime of
cenversion, at the option of the holder of any shares of Series C Prpferred
Stock upon the terms hereinafter set forth; provided, however, the hplder’s
right to convert the shares of Series C Preferred Stock shall terminate at
5:00 pm (Eastern Standard Time) on the Redemption Date.

(2) Automatic Conversion. The Series C Preferred Stodk shall
be deemed automatically convetted into fully paid and nonesspssable
shares of Common Stock as is determined by dividing the Issue Pfice by
the Conversion Price in effect at the time of conversion, in the ev4nt that
the Corporation completes a firm commitment underwritten | public
offering of its Common Stock, in which (i) the market capitalizatioy of the
Corporation at the opening of trading is equal to at least $55,562,500, (ii)
the shares of Common Stock are listed on either the Nasdaq {Global
Market or the New York Stock Exchange or any successor therejo, and
(iti) gross proceeds to the Corporation are equal to or in exdess of
$25,000,000 (a “Qualified Offering’™). The date of any such aufomatic
conversion shall be the effective date of the registration statement as
declared or ordered by the Securities and Exchange Commission. |

{3 Mechanics of Conversion. The holder of any shl- es of
Seres C Preferred Stock may exercise the conversion right specified in

|

TAMP_1178972.9 ; .
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sub-paragraph (b)}A)}D)(1) of this Article TV by surrendering {to the
Corporation or any transfer agent of the Corporation the certififate or
certificates for the shares to be converted, accompanied by writter{ notice
specifying the number of shares to be converted; provided

Corporation. Conversion of the shares may be exercised in wholf or in
part by the holder by faxing an executed and completed nolice of
conversion to the Corporation and delivering the original nolice of
conversion and the certificate representing the shares of Series C Priferred
Stock being converted to the Corporation by express courier withiji three
(3) business days of exercise. Conversion shall be deemed to have becen
effected on the date when delivery of the original notice of an eclegtion to
convert and certificates for shares to be converted are delivered{to the
Corporation and such date is refesred to herein as the “Conversion|Date.”
Subject 10 the provisions of sub-paragraph (b)Y D)(5) of this Artifle IV,
as promptly as practicable thereafier, the Corporation shall isshe and
deliver 1o or upon the written order of such holder a certifidate or
certificates for the numnber of full shares of Common Stock to whidh such
holder is entitled and a check or cash with respect to any fractional {nterest
in a share of Common Stock as provided in sub-paragraph (b)(I)}(I])(4) of
this Article I'V. Subject to the provisions of sub-paragraph (B)(I)((S) of
this Article IV, the person in whose name the certificate or certificdtes for
Common Stock are to be issued shall be deemed to have become ajholder
of record of such Common Stock on the applicable Conversior] Date.
Upon conversion of only a portion of the number of shares coverdd by a
certificate represcnting shares of Series C Preferred Stock surrendefed for
conversion pursuant to sub-paragraph (b)(i)(D)(1) of this Article |V, the
Corporation shall issue and deliver to or upon the written order|of the
holder of the certificate so surrendered for conversion, at the cxp¢nsc of
the Corporation, a new certificate covering the number of shares off Serivs
C Preferred Stock representing the unconverted portion of the cerfificate
50 surrendered. {

{4) Fractional Shares, No fractional shares of Commox} Stock
or scrip shall be issued upon conversion of shares of Series C Priferred
Stock. If more than one share of Series C Preferred Stock shall be
surrendered for conversion at any one time by the same holdpr, the
number of full shares of Commeon stock issuable upon conversion [hereof
shall be computed on the basis of the aggregate number of shares off Series
C Preferred Stock so surrendered. Instead of any fractional shyres of
Common Stock that would otherwise be issuable upon conversionof any

shares of Series C Preferred Stock, the Corporation shall pay p cash
adjustment in respect of such fractional interest in an amount equalito that
fractional interest multiplied by the Issue Price.

o 5
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(5)  Conversion Price Adjustments. The Conversion Price shall
be subject o adjustment from time to time as follows:

a. Stock Dividends, Subdivisions, Reclassificat|ons or
Combinations. If the Corporation shall (A) declare a dividend or
make a distribution on its Common Stock in shares of its Cgmmaon
Stock, (B) subdivide or reclassify the outstanding shuﬁ-es of
Common Stock into a grester number of shares (without a
comparable subdivision of the Series C Preferred Stock), jor (C)
combine or reclassify the outstanding Common Stock [into a
smaller number of shares (without a comparable combination of
the Series C Preferred Stock), the Conversion Price in effed} at the
time of the record date for such dividend or distribution|or the
elfective date of such subdivision, combination or reclassification
shall be proportionately adjusted so that the holder of any shares of
Series C Preferred Stock surrendered for conversion after suph date
shall be entitled to receive the number of shares of Commor} Stock
which he would have owned or been entitled to receive hgd such
Series C Preferred Stock been converted immediately prior jo such
date; provided, however, that with respect to clause (A) abdve, no
such adjustment shall be made if the holders of Series C Prpferred
Stock simultancously receive (i) a dividend or other distribytion 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 C Preferred Stock had been cojiverted
into Common Stock on the date of such event or (ii) a dividend or
other distribution of shares of Series C Preferred Stock which are
convertible, as of the date of such event, into such nunjber of
shares of Common Stock in a number equal to the nurgber of
additional shares of Comrnon Stock being issued with respect to
cach share of Common Stock in such dividend or distri
Successive adjustments in the Conversion Price shall bl{ made
whenever any event specified above shall occur.

b. Other Distributions. In case the Corporatiop shall
fix a record date for the making of a distribution to all holdery of
shares of its Common Stock (A) of shares of any class other than
its Common Stock or (B) of evidence of indebiedness of the
Corporation or any subsidiary or (C) of assets (excludinlg cash
dividends or distributions, and dividends or distributions feferred
to in sub-paragraph (b)(i}{D)(5)(a) of this Article [V), or[(D) of
rights or warrants (excluding those referred to in sub-pafagraph
BYIXD)(5)Xa) of this Article IV), each holder of a share of Series
C Preferred Stock shall, upon the exercise of his right to tonvert
after such record date, receive, in addition to the shires of
Common Stock to which he is ¢ntitled, the amount of suchishares,
indebtedness or assels (or, at the option of the Corporatipn, the

10 ;
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sum equal to the value thereof at the time of distribufion as
determined by the Board of Directors in its sole discretion) that
would have been distributed to such holder if he had exercifed his
right to convert immediately prior to the record date fgr such
determination.

c. Adjustment for Certain Dilutive Issuances.

D Special Definitions. For purposes pf this
sub-paragraph (B)(I{D)5)(c), the following definitions
shall apply:

(A) “Option” shall mean rights, ¢ptions
or warrants to subscribe for, purchase or otfjerwise
acquire Common Stock or Convertible Secur#ties.

(B) “Convertible Securities” shal] mean
any evidences of indcbiedness, shares o other
securities directly or indirectly convertible |nto or
cxchangeable for Common Stock, but ex¢luding

Options,

(C) “Additional Shares of C¢mmon
Stock™ shall mean all shares of Common| Stock
issued  (or, pursuant to  sub-paiagraph
OYOM(5)(eXI) of this Article IV, deemed to be
issued) by the Corporation after the Issuq Date,
other than (1) the following shares of Cémmon
Stock and (2) shares of Common Stock ieemcd
issued pursuant to the following Optiogs and
Convertible Securities (clauses (1) angd (2},
collectively, “Exempted Securities™):

i) securities  issuable | upon
conversion of any of the Series C Preferred
Stock, or as a dividend or distributiorj on the -
Series C Preferred Stock;

(ii) securitics issued updn the
conversion of any debenture, viarrant,
option, or other convertible decurity
cutstanding on the Issuc Datc;

(i1} Common Stock issuabje upon
a stock split, stock dividend, d¢r any
subdivision of shares of Common Stopk; and

11
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(A

(iv) Options  exercisabld for
scourities  that (1) are part of the
Corporation’s 2002 Stock Option Hlan or
2008 Equity Compensation Plan and|(2) do
not exceed a number that equals 15%] of the
shares of Common Stock outstanding|on the
Issue Date {provided that any Optigns for
such shares that expire or tejgminate
unexercised or any resiricted | stock
repurchased by the Corporation at copt shall
not be counted loward such makimum
number unless and until such shafes are
regranted as new stock pgrants (or s new
Options) pursuant to the terms pf the
applicable plan).

(I Deemed Issue of Additional Shares of

(A) If the Corporation at any tjme or
from time to time aRer the Issue Date shall issue
any Options or Convertible Securities (ex¢luding
Options or Convertible Securities whi are
themselves Exempted Securities) or shalll fix a
record date for the determination of holders{of any
class of securities entitled to receive any such
Options or Convertible Securities, th the
maximum number of shares of Common Stpck (as
set forth in the instrument relating thereto, asjuming
the satisfaction of any conditions to exercispbility,
convertibility or exchangeability but without| regard
to any provision contained therein for a subjequent
adjustment of such number) issuable upf
exercise of such Options or, in the cpse of
Convertible Securities and Options therefpr, the
conversion or exchange of such Conyertible
Securities, shall be deemed to be Additional |Shares
of Common Stock issued as of the time ¢f such
issue or, in case such a record date shall haye been
fixed, as of the close of business on suchjrecord
date.

(B) If the terms of any Optlon or
Convertible Security, the issuance of which resulted
in an adjustment to the Conversion Price purguant to
the terms of sub-paragraph (b)(i)(D)(S)(c)#]II) of
this Article IV, are revised as & result]of an
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amendment to such terms or any other adjystment
pursuant to the provisions of such Opljon or
Convettible Security (but excluding automatic
adjustments to such terms pursuant to anti-dilution
or similar provisions of such Option or ConYettible
Security) to provide for either (1) any incrgase or
decreasc in the number of shares of Common Stock
issuable upon the exercise, conversion |and/or
exchange of any such Option or Convertible
Security or (2) any increase or decrease |in the
vonsideration puyablu to the Corporation upqn such
exercise, conversion and/or exchange,| then,
effective upon such increase or decrease be¢oming
effective, the Conversion Price computed u

(i} the Conversion Price that would have
from any issuances of Additionat §
Common Stock (other than deemed issw
Additional Shares of Commeon Stock as a r¢sult of
the issuance of such Option or Conyerdible
Security) between the original adjustment djte and
such readjustment date.

(C) If the terms of any Optlon or
Convertible Security (excluding Optiohs or
Convertible Securities which are therpselves
Exempted Securities), the issuance of which

the consideration per share {determined pursuant to
sub-paragraph (b)(()(D)(S)(c)(TV) of this Article IV)
of the Additional Shares of Common Stock kubject
thereto was equal to or greater than the Conyersion
Pricc then in effect, or because such Option or
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Convertible Security was issued before thj Issue
Date), are revised after the [ssue Date as a rgs

an amendment to such ferms or any| other
adjustment pursuant to the provisions of such
Option or Convertible Secutity (but ex¢luding
antomatic adjusiments to such terms purs
anti-dilution or similar provisions of such

Shares of Common Stock subject
(determined in the manner provided i

shall be deemed to have been issued effecti
such increase or decrease becoming effective

(D)  If the number of shares of C¢mnon
Stock issnable upon the exercise, conversion| and/or
exchange of any Option or Convertible Security, or
the consideration payable to the Corporatioh upon
such exercise, conversion and/or excharjge, is
calculable at the time such Option or Convertible
Security is issued or amended but is subjject to
adjustment based upon subsequent evenis, any
adjustment to the Conversion Price provideq for in
this sub-paragraph (B)AND)(S)cHIN) shpll be
effected at the time of such issuance or amendment
based on such number of shares or amqunt of
consideration without regard to any provisipns for
subsequent adjustments (and any subjequent
adiustments shall be treated as provided in planses
(ID) and (Ii1) of this sub-paragraph (b)(I}D)5)(c)).
If the number of shares of Common Stock ifsuable
upon the exercise, conversion and/or exchgnge of
any Option or Convertible Security, pr the
consideration payable to the Corporation updn such
exercise, conversion and/or exchange, carmpot be
calculated &t all at the time such Opfior or
Convertible Security is issued or amended, any
adjustment to the Conversion Price that}would

result under the terms of this sub-pagagraph
OIEHDYS)()(IT) at the time of such issu

14 o
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amendment shall instead be effected at the time
such number of shares and/or amount of
consideration is first calculable (even if suljject to
subsequent adjustments), asswmning for purpeses of

calculating such adjustment to the Conversio

h Price

that such issuance or amendment took placq at the

time such calculation can first be made.

() Adiustment of Conversion Price | Upon

Issuance of Additional Shares of Common Stock.
event the Corporation shall at any time after the Ismj
issue Additional Shares of Common Stock (ing
Additional Shares of Commeon Stock deemed to be

pursuant 1o sub-paragraph (b)}(I)(D)(5)}{c)(IT) of this

In the
e Date
tluding
issued
Article

I'V), without consideration or for a consideration pey sharc

less than the applicable Conversion Price in
immediately prior to such issue, then the Conversio
shall be reduced, concurrently with such issue,
amount equal to the consideration per share received
Corporation for such issuance or deemed issuance

effect
h Price
to an
by the
of the

Additional Shares of Common Stock; provided, that}if such
issuance or deemed issuance was without consid¢ration,
then the Corporation shall be deemed to have recejved an
aggregate of $.001 of consideration for all such Ad¢itional

Shares of Commeon Stock issued or deemed to be s

(IV) Determination of Consideration.
purposes of this sub-paragraph (b)(I){D)(5)
consideration received by the Corporation for the 1
any Additional Shares of Common Stock shall be co
as follows:

(A) Cash and Property:
consideration shall:

(1)) insofar as it consists ¢

ad.
For
), the

bsue of
mputed

Such

f cash,

be computed at the aggregate amdunt of
cash received by the Corporation, exfluding
amounts paid or payable for gjccrued

interest; -

(i) insofar as it conskts of
property other than cash, be computel at the
fair market value thereof at the time bf such
issue, as determined in good faith jby the
Board of Directors of the Corporationy, and

15
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(i) in the event Adiitional
Shares of Common Stock are issued 1¢pgether
with other shares or securities or othet asscts
of the Corporation for consideration| which
covers both, be the proportion o} such
consideration so received, compufed as
provided - in sub-parggraphs
(BYEDUSHeXIVI(A)G) and (ii) of [Article

of Directors of the Corporation,

(B}

The consideration per share received Wy the
Corporation for Additional Shares of Cgmmon
Stock deemed to have been issued pursuant [o sub-
paragraph (bY(D(DNSXe)ID) of this Artide IV,
relating to Options and Convertible Securitieg, shall

be determined by dividing

16

() the tota)l amount, if any,
received or receivable by the Corporation as
consideration for the issue of such (Pptions
or Convertible Secutities, plus the mipdimum
aggregate amount of additional
consideration (as set forth in the ins cnts
relating thereto, without regard any
provision contained therein for a subgequent
adjustment of such consideration) paygble to
the Corporation upon the exercise df such
Options or the conversion or exchahge of
such Convertible Securities, or in the pase of
Options for Convertible Securitieg, the
exercise of such Options for Convyertible
Seccuritics and the conversion or exchgnge of
such Convertible Securities, by

(i) the maximum number of
shares of Common Stock (as set fortH in the
instruments relating thereto, without [regard
10 any provision contained therein| for a
subsequent adjustment of such npymber)
issvable upon the exercise of such (Pptions
or the conversion or exchange of such
Convertible Securities, or in the chse of
Options for Convertible Securitiep, the
exercise of such Options for Convertible

(8000248909 3)))
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Securities and the conversion or exchnge of
such Convertible Securities.

d. Timing. of Issuance of Additional Common Stock
Upon Certain Adjustments. In ary case in which the provisjons of
sub-paragraph (b)(IiXD)(5) of this Article IV shall require that any
adjustment shall become effective immediately after a recofd date
for an event, the Corporation may defer until the occurrdnce of
such event (A) issuing to the holder of any share of S¢ries C
Preferred Stock converted after such record date and befgre the
occurrence of such event the additional shares of Commor| Stock

lien of a fractional share of Common Stock pursuant th sub-
paragraph (b)(i)(D)(5) of this Article IV, provided that the
Corporation upon request shall deliver to such holder a due]bill or
other appropriate instrument evidencing such holder’s right to
receive such additional shares, and such cash, upon the occijrrence
of the event requiring such adjustment.

(6) Statement  Reparding  Adjustments. Whenever the
Conversion Price shall be adjusted as provided in sub-pagraph
(bYAiXD)(5) of this Article IV, the Corporation shall forthwith file] at the
office of any transfer agent for the Series C Preferred Stock and|at the
principal office of the Corporation, a statement showing in detail the facts
requiring such adjustment and the Convemsion Price that shall be ir] effect
after such adjustment, and the Corporation shall also cause a copy |f such
statement to be sent by registered or certified mail, return peceipt
requested, postage prepaid, to each holder of shares of Series C Prgferred
Stock at its address appearing on the Corporation’s records. Each such
statement shall be signed by the Corporation’s independent {public
accountants, if applicable, Where appropriate, such copy may be gjven in
advance and may be included as part of a notice required to be nailed
under the provisions of sub-paragraph (b)(i)(D)(7) of this Article TV

(7}  Notice to Holders. In the event, the Corporation shall
propose to take any action of the type described in sub-parpgraph
(P)ID)(S) of this Article IV (but only if the action would resul{in an
adjustment in the Conversion Price), (b) or (c) of sub-parhgraph
(BYIND)(5) of this Article IV, the Corporation shall give notice tp each
holder of shares of Series C Preferred Stock, in the manner set fprih in
sub-paragraph (b}iMD)(7) of this Article IV, which notice shall specify
the record date, if any, with respect to any such action add the
approximatc date on which such action is to take place. Such notick shall
also set forth such facts with respect thereto as shall be reaspnably

17
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necessary to indicate the effect of such action (to the extent sucH effect
may be known at the date of such notice) on the Conversion Price gnd the
number, kind or class of shares or other securities or property whi%n shall
be deliverable upon conversion of shares of Series C Preferred Stdck. In
the case of any action which would require the fixing of a recorfi date,
such notice shall be given at least 10 days prior to the date so fixed Jand in
case of all other action, such notice shall be given at least 10 days grior to
the taking of such proposed action. Failure to give such notice, pr any
defect therein, shall not, however, affect the legality or validity pf any
such action.

(8)  Costs. The Corporation shall pay all documentary, [stamp,
transfer or other transactional taxes attributable to the issuance or dplivery
of shares of Common Stock upon conversion of any shares of S¢ries C
Preferred Stock; provided that the Corporation shall not be required|to pay
any taxes which may be payable in respect of any transfer involved In the
issuance or delivery of any certificate for such shares in a name othpr than
that of the holder of the shares of Series C Preferred Stock in respect of
which such shares are being issued.

(9 Reservation of Shares. The Corporation shall reserve at all

times so long as any shares of Series C Preferred Stock [emain
outstanding, free from preemplive rights, out of its teasury sidek GF
applicable) or its authorized but unissued shares of Common Stdck, or
both, solely for the purpose of effecting the conversion of the shires of
Series C Preferred Stock, sufficient shares of Common Stock to ffrovide
for the conversion of all outstanding shares of Series C Preferred Stdck.

(10)  Valid Issuance. All shares of Common Stock which pay be
issued upon conversion of the shares of Series C Preferred Stock will upon
issuance by the Corporation be duly and validly issued, fully pefid and
nonassessable and free from zll taxes, liens and charges with respecy to the
issnance thereof, and the Corporation shall take no action which will cause
a contrary result (including, without limitation, any action which {would
cause the Conversion Price 10 be less than the par value, if any,jof the
Common Stock). ;

(11) Waiver of Adjustment. Holders of at least 75% of tle then
outstanding shares of Series C Preferred Stock may, on behalf of 4! then
outstanding shares of Series C.Preferred Stock, waive any adjustment to
the Conversion Price provided for in sub-paragraph (b)G)D)(5)(c) gof this
Article IV. i

i
(E) Voting Rights. The holders of record of shares of Sepies C

Preferred Stock shall not be entitled to any voting rights except as follows:

18
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(1)  so long as any shares of Series C Preferred Stock shall be
cutstanding, holders of Series C Preferred Stock shall vote together with
the Common Stock on an as-converted to Common Stock basis, and not as
a scparate class, except (A) holders of Series C Preferred Stock as a
separate class shall be entitled to elect three (3) members of the Board of
Directors of the Corporation (the “Series C Directors™), (11} as prov|ded in
sub-paragraph (b)GE}E)(2) or (iii) as required by the FBCA or any other
law;

(2)  so long as any shares of Series C Preferred Stock shall be
outstanding and unless the consent or approval of a greater nunlber of
shares shall then be required under the FBCA, without first obtain|ng the
approval of holders of at least 75% of the then outstanding shares of Series
C Preferred Stock, given in person or by proxy cither by written conpent or
at a meeting at which the holders of such shares shall be entitled jo vote
separately as a class, the Corporation shall not either directly{or by
amendment, merger, consolidation, or otherwise:

a. liquidare, dissolve or wind-up the affairs of the
Company, or effect any Liquidation Event;

b, amend, alter, or repeal any provision of] these
Articles or the Corporation’s Bylaws;

<. create or authorize the creation of or issue anf other
security convertible into or exercisable for any equity sdourity,
having rights, preferences or privileges senior to or on parify with
the Series C Preferred Stock, or increase the authorized nurgber of
shares of Series C Preferred Stock;

d. purchase or redeem or pay any dividend qn any
capital stock prior to the Series C Preferred Stock; :

e. create or authorize the creation of any debt speurity
Or incur or guarantee any indebtedness (other than trade piyables
incurred in the ordinary course of business); ;

f. increase or decrease the size of the Bokwd of
Directors; : ;
g authorize or effect a related party transaction fexcept

those that occur in the ordinary course of business and corfsistent
with past practice such as those relating to broker lopns or
advances; 4

h. authorize any single expenditure in _excl:ss of
$100,000;

19
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i, authorize any contract or agreement that in

P

W UBUVLATO T v gy

volves

cxpenditures by Corporation or any subsidiary of Corporation in

excess of $100,000 over any 12-month period;

J. authorize or effect the acquisition b

iy the

Corporation or any subsidiary of another entity by mcaqs of a

purchase of all or substantially all of the capital stock or as
such entity; or

k. authorize or effect an initial public offering
securities of the Corporation.

Notwithstanding the foregoing, the Corporation shall have t}

sets of

of any

e right

to file a certificate of correction or similar amendment to these Articles of

Incorporation in the event that the Corporation determines thaj
Articles of Incorporation contain a misstatement or mistake.

(F) Redemption. On or sfter the 5™ anniversary of the Issue I
the election of holders of at least 75% of the then outstanding shares of 8
Preferred Stock, the then outstanding shares of Serics C Preferred Stock s
rcdeemed by the Corporation as follows:

(1)  The Corporation, upon receiving the writtent consen
holders of at least 75% of the then outstanding shares of Sd
Preferred Stock, shall pay (out of funds legally available therefor)
holders of all shares of Series C Preferred Stock the Redemption Py
share of Scrica C Preferred Stock to be redeemed, payablc in immd
available funds to the order of the record holder of the Series C Pr!
Stock.

(2) In the event that the Company has failed to pay acery
unpaid dividends on the Series C Preferred Stock all such accru
unpaid dividends shall be paid in full upon redemption.

these

ate, at
pries C

hall be

of the
ries C
to the
ice per
fiatcly
pferred

ed and
~d and

(3) There shall be no mandatory redemption or smkmg fund
obligation with respect to the Series C Preferred Stock. 3

Y In order to recdeem shares of Series C Preferred St

‘k, the

holder shall deliver to the Corporation written notice of his dekire to
redeem shares, together with the original certificate representing the Scries
C Preferred Stock. The notice shall state the Redemption Date, whith date
shall be a business day. Notice of redemption shall be mailed (by United
States first class mail) at least 20 days but not more than 60 daysibefore

the Redemption Date to the Corporation at its principal address.

t 5:00

pm (Eastern Standard Time) on the Redemption Date, the right pf any
holder to convert their shares of Series C Preferred Stock shali tenjninate.
After 5:00 pm on the Redemption Date, dividends will cease to acgrue on
the shares of Series C Preferred Stock called for redemption, and a1! rights
. 1
20 ;
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of the holders of such shares will terminate except the right to recdive the
redemption price without interest (unless the Corporation defaulty in the
payment of the redemption price). The Corporation shall use i
efforts to deliver the Redemption Price within 10 business da
receipt by the Corporation of the original shares of Series C P
Stock returned by the holder to the Corporation, The shares of 8
Preferred Stock rcdcemed by the Company will be restored to the satus of
authorized but unissued shares of preferred stock, without designation as
to series, and may thereafter be issued, but not as shares of Sgries C
Preferred Stock. i

(€)] In the event that the Corporation is unable to gay the
Redemption Price together with all accrued and unpaid dividends{within
10 business days of the Redemption Date, then all shares of Sgries C
Preferred Stock submitted by the holder for redemption that shall nét have
been redeemed shall be retuwrned to the holder, and dividendy shall
continue to accrue thereon.

(G)  Exclusion of Other Riphis. Except as may otherwise be rgquired
by law, the shares of Series C Preferred Stock shall not have any preferegces or
relative, participating, optional or other special rights, other than) those
specifically set forth in sub-paragraph (b)(i) of this Article IV (as such rhay be
amended from time to time).

1

(H) Headings of Subdivisions. The headings of the Yarious
subdivisions hereof are for convenience of reference only and shall not affizet the

interpretation of any of the provisions hereof, - ;

@ Severability of Provisions. If any right, preference or limitafion of
the Series C Preferred Stock set forth in sub-paragraph (b)(i) of this Article{IV (as

such may be amended from time to time) is invalid, unlawfil or incapidble of
being enforced by reason of any rule of law or public policy, all other jrights,
preferences and limitations set forth in this sub-paragraph (b)(i) of this Artjcle IV
(as so amended) which can be given effect without the invalid, unlawful or
uncnforceable right, preference or limitation shall, nevertheless, remain jn full
force and effect, and no right, preference or limitation herein set forth s?a]] be
deemed dependent upon any other such right, preference or limitation unjess so
expressed herein. o

[€))] Status of Reacquired Shares. Shares of Series C Preferred] Stock
which have been issued and reacquired in any manner or converted shalll (upon
compliance with any applicable provisions of the laws of the State of Flori¢a) not
be retssued as Scries C Preferred Stock, but shall have the status of authorizpd and
unissued shares of Preferred Stock issuable in series undesignated as to serjes and

may be redesignated and reissued.

§
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(i)  Undesignated Preferred Stock. Subject to the rights of existing clabses of

Preferred Stock, shares of Preferred Stock may be issued from time to time in
more series ag may from time to time be determined by the Board of Directors

shall be alike in every particular event except that there may be different date
which dividends thercon, if any, shall be cumulative, if made cumulative. The i
preferences and relative, participating, optional and other rights of each series, 4

Onic or
. Each
Stock
k from
owers,
nd the

qualifications, limitations or restrictions thereof, if any, may differ from those of aliny and

all other series at any time outstanding. Subject to the provisions of this Article

Board of Directors of the Corporation is hereby expressly granted authority tojfi
resolution or resolutivns udopted prior to the isswance of any shares of each paiti

series of Preferred Stock, the designation, powers, preferences and relative, partici
optional and other rights, and the qualifications, limitations and restrictions thel
any, of such series, including, but without limiting the generality of the foregoi
following:

(A) thedistinctive designation of and the number of shares of Pr
Stock which shall constitute the series, which number may be increased (ex

pating,
reof, if
g, the

ferred
L.ept as

otherwise fixed by the Board of Directors) or decreased (but not bel¢w the

number of shares thereof then outstanding) from time to time by action
Board of Directors;

(B) the rate and times at which, and the terms and condition
which, dividends, if any, on sharec of the series shall be paid, the ex
preferences or relation, if any, of such dividends to the dividends payable
other class or classes of stock of the Corporation, or on any series of Pr

i
H

of the

; upon
ent of
bn any
bferred

Stock or of any other class or classes of stock of the Corporation, and whether

such dividends shall be cumulative or non-cumulative;

(C) theright, if any, of the holders of shares of the scries to con jert the
same into, or cxchange the same for, shares of any other class or classes of stock

of the Corporation, or of any series of Preferred Stock of the Corporation,
terms and conditions of such conversion or exchange;

d the

(D)  whether shares of the series shall bg subject to redemption, gnd the

redemption price or prices including, without limitation, a redemption p
prices payable in shares of the Common Stock and the time or times at whis
the terms and conditions upon which, shares of the series may be redeemed

Fice or
h, and

(E) the rights, if any, of the holders of shares of the sericd upon

voluntary or involuntary liquidation, merger, consolidation, distribution or
assets, dissolution or winding up of the Corporation;

zale of

(F)  the terms of the sinking fund or redemption or purchasc acc«iamt, if

any, to be provided for shares of the series; and

22
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(G) the voting powers, if any, of the holders of shares of thq series
which may, without limiting the generality of the foregoing, include (1) tHe right
to more or less than one vote per share on any or all matters voted upon|by the
sharcholders and (ii) the right to vote, as a scrics by itself or together with other
scries of Preferred Stock or together with all series of Preferred Stock as § class,
upon such matters, under such circumstances and upon such conditions|as the
Board of Directors may fix, including, without limitation, the right, votigg as a
scries by itself or together with other series of Preferred Stock or together with all
series of Preferred Stock as a class, to elect one or more directors of the
Corporation, or to elect a majority of the members of the Board, undqdr such
circumstances and wpon such conditions as the Board may determine.,

{c) Common Stock.

() After the requirements with respect to preferential dividends on Priferred
Stock (fixed in accordance with provisions of this Article 1V), if any, shall have bden met
and after the Corporation shall have complied with all the requirements, if any, with
respect to the setting aside of sums as sinking funds or redemption or purchase adeounts
(fixed in accordance with the provisions of this Articte TV) and aubJec.t further o any
other conditions which may be fixed in accordance with the provisions of this Artikle TV
then but not otherwise, the holders of Common Stock shall be entitled to receivc such
dividends, if any, as may be declared from time to time by the Board of Directors. |

{

(W)  After distribution in full of the preferential amount (fixed in accqrdance
with the provisions of this Article 1V), if any, to be distributed to the holders of Prpterred
Stock in the event of any Liquidation Event, the holders of Series C Preferred Siock and
Common Stock shall be entitled to receive all the remaining assets of the Corpqration,
tangible and intangible, of whatever kind available for distribution to sharehjolders,
according to their respective shares calculated on an as-converted to Commonl Stock
basis. i

(i)  Except as otherwise required by law, these Articles of Incorporatior} or the
provisions of the resolution or resolutions as may be adopted by the Board of Dikectors
pursuant to this Article IV, each holder of Common Stock shall have one vote in fespect
of each share of Common Stock held by such holder on each matter voted upontby the
shareholders.

(iv)  So long as any shares of Serics C Preferred Stock are outstanding, holders
of sharcs of Common Stock, voting together as a separate class (and not includ{ng the
votes of holders of any ¢lass of Preferred Stock voting on an as-converted to Cdmmon
Stock basis) shall elect the two (2) members of the Roard of Directors that are not| Series
C Darectors. If no shares of Series C Preferrad Stock are outstanding, holders of shiares of
Common Stock, voting together as & separate class (and not including the vijtes of
holders of any class of Preferred Stock voting on'an as-converted to Connnong Stm.k

basis) shall elect all members of the Board of Directors.

23
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@ Other Provisions.

(i) The relative powers, preferences and rights of each series of Prlferred
Stock in relation to the powers, preferences and rights of each other series of Prpferred
Stock shall, in each case, be as fixed from time to time by the Board of Directord in the
resalution or resolutions adopted pursuant to authority grauted in this Article IV, gnd the
consent, by class or series vote or otherwise, of the holders of the Preferred Stock &f such
of the series of the Preferred Stock as are from time to time outstanding shall [not be
required for the issuance by the Board of Directors of any other series of Preferred Stock
whether the powers, preferences and rights of such other series shall be fixed |by the
Board of Directors as seniot to, or on a parity with, the powers, preferences and rijghts of
such outstanding series, or any of them; provided, however, that the Board of Directors
may provide in such resolution or resolutions adopted with respect to any seies of
Preferred Stock that the consent of the holders of a majority (or such greater proportion
as shall be therein fixed) of the outstanding shuares of such series voting thereon shall be
required for the issuance of any or all other shares of Preferred Stock.

(i)  Subject to the provisions of sub-paragraph (d)(i} of this Article IV | shares
of any series of Preferred Stock may be issued ffom time to time as the Bgard of
Directors shall determine and on such terms and for such cunmderatmn as shall bg fixed
by the Board of Directors. :

(i1i)  Shares of the Common Stock may be issued from time to timelas the
Board of Directors shall determine and on such terms-and for such consideration gs shall
be fixed by the Board of Directors.

(iv}  No holder of any of the shares of any class or series of stock or of gptions,
warrants or other rights to purchase shares of any class or series of stock or of other
securities of the Corporation shall have any preemptive right to purchase or subscibe for
any unissued stock of uny class or series or any additional sheres of any class or s¢ries to
be issued by reason of any increase of the authorized capital stock of the Corpordtion of
any c¢lass or series, or bonds, certificates of indebtedness, debentures or other seurities
convertible into or exchangeable for stock of the Corporatlon of any class or seties, or
cartying any right to purchase stock of any class or series. :
{
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IN WITNESS WHEREQF, the undersigned has executed this Amendment to Articles
of Incorporation this % day of November, 2008,
By:
Name: Richard A. Frueh
Title: President
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