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IPLACEMENT, INC.

(Pursuant 10 Sections 6071003, 607.1006 and 607.3007 of the
Florida Business Corporation Act)

iplacement. Inc.. a corporation organized and existing under and by virtue of the provisions
of the Florida Business Corporation Act (the "FBCA™).

DOES HEREBY CERTIFY:

1.  That the name of thits corporation is iplacement, [nc. and that this
corporation was originally incorporated pursuant to the FBCA on June 22, 2004, under the name

iPlacement.com, inc.

2. That the Board of Directors duly adopted resolutions proposing to amend
and restate the Articles of Incorporation of this corporation. declaring said amendment and
reslatement 1o be advisable and in the best interests of this corporation and its sharcholders. and
authorizing the appropriate otficers of this corporation to solicit the consent of the sharcholders

therefor. which resolution setting forth the proposed amendment and restatement is as follows:

RESOLVED, that the Articles of Incorporation of this corporation be amended and
restated in their entirety to read as follows:

FIRST: The name of this corporation is iplacement, Inc. (the “Corporation™).

SECOND: The address of the registered otfice of the Corporation in the State of
Florida is 978 Las Flores Way. Orlando, Florida 32804, The name of its registered agent at such
address 1s Randolph D. Davis.

THIRD: The nature of the business ur purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized under the FBCA.

FOURTH: The twtal number of shares of all classes of stock which the
Corporation shatl have authority 1o issue is One Hundred Ten Million (110.000.000), such shares
being desiynated as follows: (i) One Hundred Million (100.000.000) shares of Common Stock.
$0.01 par vatue per share ("“Common Stock™). and (i) Ten Million (10.000.000) shares of
preferred stock, $0.01 par value per share, all of which Ten Million (10,000,000) shares shall be
designated Series A Convertible Preferred Stock (“"Series A Preferred Stock™).

The following is a statement of the designations and the powers. privileges and nights, and
the qualifications. limitations or restrictions thereof in respect of cach class of capital stock of the
Corporation.



A. COMMON STOCK

b General. The voting. dividend and liquidation rights of the holders of the
Commuon Stock are subject to and qualified by the rights. powers and preferences of the holders of
the Series A Preterred Stock set forth herein,

2. Voting. The holders of the Common Stock are entitied 1o one votce for cach
share of Common Stock held at all meetings of shareholders (and written actions in lreu of
meetings). There shall he no cumulative voting.

3. Dividends. The holders of the Common Stock shall be entitied to receive,
when and if dectared by the Board of Directors. out of the asscts of the Corporation which are by
faw available therefor, dividends payable either in cash, in property or in shares of capital stock.
subject to any preferential dividend rights of any then outstanding Series A Preferred Stock.

B. PREFERRED STOCK
l. Dividends.

The Corporation shall not declare. pay or set aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock pavable in shares of Common Stock) unless (in addition to the obtaining of any consents
required ¢lsewhere in this Amended and Restated Certificate of Incorporation) the holders of the
Series A Preferred Stock then outstanding shall first receive, or simultancously receive, a dividend
on each outstanding share of Scries A Preferred Stock in an amount at least equal to (i) in the case
ot a dividend on Common Stock or any class or series that is convertible into Common Stock, that
dividend per share of Series A Preferred Stock as would equal the product of (A) the dividend
pavable on each share of such class or series determined, if applicable, as if all shares of such class
or serics had been converted into Common Stock and (B) the number of shares of Common Stock
issuable upon conversion of a share of Scries A Preferred Stock, in each case caleulated on the
record date for determination of holders entitled to receive such dividend or (i1) in the case of a
dividend on any class or series that is not convertible into Common Stock, at a rate per share of
Series A Preferred Stock determined by (A) dividing the amount of the dividend payable on cach
share of such class or serics of capital stock by the original issuance price of such ¢lass or senes
of capital stock (subject to appropriate adjustment in the event of any stock dividend. stock split.
combination or other similar recapitalization with respect w such class or series) and (B)
multiplying such fraction by an amount equal to the Series A 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 Senies A Preferred Stock pursuant to this Section | shall be calculated based upon
the dividend on the ¢lass or series of capital stock that would result in the highest Series A Preferred
Stock dividend. The “Series A Original Issue Price” shall mean $0.25 per share. subject 10
appropriate adjustment in the event of any stock dividend, stock split. combination or ather similar
recapitalization with respect to the Series A Preferred Stock.

2 Liguidation. Dissolution or Winding Up: Certain Mergers. Consolidations

and Asset Sales.




2. Preferential Payments to Holders of Series A Preferred Stock. In
the event of any voluntary or involuntary liguidation, dissolution or winding up of the Corporation
or Decined Liguidation Event (a “Liguidation™), the holders of shares of Serics A Preferred Stock
then outstanding shall be centitled 10 be paid out of the asseis of the Corporation available for
distribution ta its shareholders before anv pavment shall be made to or set aside for the holders of
any other class or series of capital stock, including, without limitation, any other series of Preferred
Stock or Common Stock. {a) an amount per share equal o the Scries A Original Issue Price. plus
(b} all declared and unpaid dividends as described in Subsection [(a) through the date of such
Liquidation, if any. plus (c) an amount equal to the amount payable on and with respect 10 each
share of Series A Preferred Stock pursuant to Subsection 2.3 below as if all outstanding shares of
Series A Preferred Stock had been entitled to participate ratably in such distributions of the
remaining assets with the holders of Common Stock on an as-converted basis (assuming all shares
of Serics A Preferred Stock have been fully converted into shares of Common Stock) (the “Series
A Liquidation Value™). i upon any Liguidation the asscis of the Corporation lawtully available
for distribution to its shareholders shall be insufficient to pay the holders of shares of Series A
Preferred Stock and the Series A Preferred Stock the full amount to which they shall be entitled
under Subsections 2.1 and 2.2, respectively, the holders of shares of Series A Preferred Stock
and/or the Series A Preferred Stock shall share ratably in any distribution of the assets lawtully
available for distribution in proportion to the respective amounts which would otherwise be
pavable in respect of the shares held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

22 Distributiony of Remaining Assets. In the event of any Liguidation,
after the payments pursuant 10 Subsection 2.1 have been made in full to the holders of Series A
Preterred Stock in accordance with the terms of these Fourth Amended and Restated Articles of
Incorporation. or funds necessary for such payment shall have been set aside by the Corporation
in trust for the exclusive benefit of such holders so as to be available for such payment, the
remaining assets of the Corporation available for distribution to its share¢holders shall be distnibuted
among the holders of the shares of Series A Preferred Stock and Common Stock, pro rata based
on the number of shares held by each such holder, treating for this purpose all such securities as if
they had been converted to Common Stock pursuant to the terms of these Amended and Restated

Articles of Incorporation immediately prior to such liquidation. dissolution or winding up of the
Corporation.

2.3 Deemed Liguidation Events.

2.3.1 Definition. Each of the following events shall be considered
4 “Deemed Liquidation Event’ unless the holders of at leust fiftv pereent (50%) of the
outstanding shares of Series A Preferred Stock, voting as a separate class elect otherwise by written
notice sent to the Carporation prior to the effective date of any such event:

(a) a merger or consolidation in which
(1) the Corporation is a constituent party or
(ii) a subsidiary of the Corporation 1s a
constituent party and the Corporaton issues

shares of its capital stock pursuant to such
merger or consolidation,

ad



except anv such merger or conselidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue 1o represent. or are converted into or exchanged for shares of capital stock
that represent. immediatelv following such merger or consolidation, at lcast a majonity. by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
resubting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation: or

(" the sale, lease. transfer. exclusive license or other
disposition. in a single transaction or series of related transactions. by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger, consohidation or
otherwise) ot one or more subsidiaries of the Corporation if substantiatly all of the asscts of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries. except
where such sale, lease, transter. exclusive license or other disposition is to a wholly owned
sithgidiary of the Corporation.

2.1.2 Effecting a Deemed Liguidauon Event.

{a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1¢a)(i) unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement”) provides that the
consideration puvablte to the shareholders of the Corporation shall be allocated among the holders
of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2,

(b} In the event of @ Deemed Liquidation Event referred
o in Subsection 2.3. I{a)(ii) or 2.3.1(b). if the Corporation does not effect a dissolution of the
Corporation under the FBCA within ninety (90) days after such Deemed Liquidation Event. then
(i) the Corporation shall send a written notice to cach holder of Series A Preferred Stock and Series
A Preferred Stock no later than the ninetieth (90™) day after the Deemed Liguidation Event
advising such holders of their right (and the requirements to be met to secure such right) pursuant
to the terms of the following clause: (ii} to require the redemption of such shares of Seres A
Preferred Stock. and (iii) if the holders of at least fifty percent (50%) of the then outstanding shares
of Series A Preferred Stock, voting together as a single class, so request in a written instrument
delivered to the Corporation not later than one hundred twenty (120) days after such Deemed
Liquidation Event. the Corporation shall use the consideration received by the Corporation for
such Deemed Liguidaiton Event (net ot any retained liabilities associated with the assets sold or
technology licensed, as deiermined in good faith by the Board of Directors of the Corporation).
wgether with any other assets of the Corporation available for distibution to its sharcholders. all
1o the extent permitted by Florida law governing distributions to sharcholders (the “Available
Proceeds™). on the one hundred fifticth (130™) dayv after such Deemed Liquidation Event. to
redeem all outstanding shares of Series A Preterred Stock ai a price per share equal to the Series
A Liquidation Value. Nowwithstanding the foregoing. in the event of a redemption pursuant to the
preceding sentence, it the Available Proceeds are not sufticient 1o redeem all outstanding shares
of Series A Preferred Stock, or if the Corporation does not have sufficient legally avaitable funds
to effect such redemption. the Corporation shall redeem a pro rata portion of each holder's shares
of Series A Preferred Stock pursuant 1o Subsection 2.1 and to the fullest extent of such Available
Proceeds or such legally available funds, as the case may be. and shall redeem the remaining shares
to have been redeemed as soon as practicable atter the Corporation has funds legally available

4



therefor. The provisions of Section 6 shall apply. with such necessary changes in the details thercof
as are neeessitated by the context, to the redemption of the Series A Preferred Stock pursuant to
this Subsection 2.3.2(h) Prior o the distribution or redemption provided for in this Subscclion
2.3.2(b), the Corporation shall not expend or dissipate the consideration received tor such Deemed
Liguidation Evenl, except to discharge expenses incurred in connection with such Deemed
Liguidation Event or in the ordinary coursc of business.

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 property. rights or securities paid or disiributed to such holders by the Corporation
or the acquiring person, fiom or other entity. The value of such property, rights or sceuntics shall
he determined in good faith by the Board of Directors of the Corporation.

2.3.4  Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liguidation Event pursuant to Subsection 2.3.1(a)(i), i’ any portion of the
consideration pavable to the sharcholders of the Corporation is payable only upon satsfaction of
contingencies (the “Additional Consideration”). the Merger Agreement shall provide that (a) the
portion of such consideration that is not Additional Consideration (such portion. the “Initial
Consideration™ shall be allocated among the holders of capital stock of the Corporation in
accordance with Subscctions 2.1 and 2.2 as if the Initial Consideration were the only consideration
pavable in connection with such Deemed Liguidation Event: and (b) any Additional Consideration
which becomes payable to the shareholders of the Corporation upon sausfaction of such
contingencies shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 after taking into account the previous payment of the
Initial Consideration as part of the same transaction. For the purposes of this Subsection 2.4.4.
consideration placed into escrow or retained as holdback w be available for satisfaction of
indemnitication or similar obligations in connection with such Deemed Liguidation Event shall be
deemed to be Initial Consideration.

3 Voting.

31 General. On anv matter presented to the sharcholders of the
Curporation for their action or consideration at any meeting of sharcholders of the Corporation (or
by written consent of sharcholders in licu of meeting), cach holder of outstanding shares of Series
A Preferred Stock shall be entitled to cast the number ot votes equal to the number of whole shares
of Common Stock into which the shares of Series A Preferred Stock held by such holder are
convertible as ot the record date for detenmining sharcholders entitled to vote on such matier,
Except as provided by law or by the other provisions of these Amended and Restated Articles of
Incarporation or expressly required by applicable law (and not subject to waiver by the
Corporation), (a) the holders of Series A Preferred Stock. respectively. shall vote together as a
single class on all matters submitted to a vote or consent oi holders of Series A Prefurred Stock.
and (b) the holders of shares of Series A Preferred Stock. and Common Stock. respectively. shail
vote together as a single class on an as-if converted basis on all matters submitted to a vote or

consent ot sharcholders.

12 Election vl Directrs. The holders of record of the shares of Series
A Preferred Stock, exclusively and as a separate class. shall be entitled to elect two (2) directors
of the Corporation (each a “Series A Director” and collectively. the “Series A Directors™). Any




dircctor elected as provided in the preceding sentence may be removed without cause by. and only
bv. the affinmative vote of the holders of the Series A Preferred Stock, given either at a speciat
meeting of such sharcholders duly called for that purpose or pussuant o a written consent of
sharcholders. £ the holders of shares of Series A Preferred Stock, as the case may be, fail 1o eleat
a sufficient number of directors to fill all directorships for which they are entitied to elect directors,
voting exclusively and as a separate class. pursuant to the first sentence of this Subsection 3.2, then
any directorship not so filled shall remain vacant until such time as the holders ot the Series A
Preferred Stock elect a person io fill such directorship by vote or written consent in lieu of a
meeting; and no such directorship may be filled by sharcholders of the Corporation other than by
the shareholders 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 Commen Stock
and of any ather class or series of voting stock (including the Series A Preferred Stock), exclusively
and voting together as a single class, shall be entitied 1o elect the balance of the total number of
directors of the Corporation. one of whom must be the chief exceutive officer 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 outstanding shares of the class or series entitled to elect such
director shall constitute a quorum for the purpose of electing such director. Except as otherwise
provided in this Subscction 3.2, a vacancy in any directorship filled by the hoiders of any class or
series shall be filled only by vote or written consent in tieu of a mecting of the holders of such
class or serics or by anvy remaining dircctor or directors elected by the holders of such class or
scries pursuant to this Subsection 3.2.

3.3 Series A Preferred Stock Protective Provisions. At any tume when
at least twenty-five percent (25%) of the originally issucd shares of Serics A Preterred Siock
(subject to appropriate adjustment in the event of any stock dividend. stock split, combination or
other similar recapitalization with respect to the Series A Preferred Stock) are outstanding., the
Corporation shall not, either directly or indirectly by amendment. merger, consolidation or
otherwise, do any of the following without (in addition to any other vote required by law or the
Artictes of Incorporation) the written consent or affirmative vote of the holders of at least fifty
percent (50%) of the then outstanding shares of Series A Preferred Stock. given in writing or by
vote al a meeting, consenting or voting (as the case may be) separately as a class. and any such act
or transaction entered into without such consent or vote shall be nuil and void ab initio. and of no
force or effect. Subject in all respects to compliance with applicable law. in the event the
Corporation consummates any of the following matiers enumerated in this Subsection 3.3 without
first obtaining she consent ar vote of at teast fifty percent (30%) of the then outstanding shares ot
Series A Preferred Stock, then any holder of Series A Preferred Stock may notify the Corporation
of its objection to the consummation of any such transaction and such notification is sufficient 1o
challenge the applicable action until the expiration of the applicable statute of fimitations.

3.3.1  liquidate, dissolve or wind-up the business and aflairs of the
Corporation. cffect any merger or consolidation or any other Deemed Liquidation Fvent, or
consent to any of the foregoing:

3.3.2 amend, alter or repeal any provision of the Articles of
fucorporation or Bylaws of the Corporation in a manner that adversely affects the powers.
preferences or rights of the Series A Preferred Stock:

3.3.3  creale, or authorize the creation of, any additional class or
series of capital stock unless the same ranks junior to the Series A Preferred Stock with respect 1o

6



the distribution of assets on the liquidation. dissolution or winding up of the Corporation. the
payment ol dividends and rights of redemption. or increase the authorized number of shares of
Series A Preferred Stock or increase the acthorized number of shares ot any additional class or
series of capital stock:

3.3.4  purchasc or redeem (or permit any subsidiary to purchasce or
redeem) or pay or declare any dividend or make any distribution on, any sharcs of capital stock of
the Corporation other than (i) redemptions of or dividends or distributions on the Scries A
Preferred Stock as expressly authorized herein. (ii) dividends or other distributions payable on the
Conunon Stock solely in the form of additional shares of Common Stock and {iii) repurchases of
stack from former employees. officers, directors, consultants or other persons who performed
services for the Corporation or any subsidiary in connection with the cessation of such employment
or service at the lower of the original purchase price or the then-current fair market value thereof
or (iv) as approved by the Board of Directors, including the approval of a Scries A Director:

3.3.5 create, or hold capital stock in. any subsidiary that is not
wholly owned (cither dircctly or through one or more other subsidianes) by the Corporation, or
sell. transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary ot the
Corporation. or permit any direct or indirect subsidiary to sell. lease, transfer, exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of all or substantially
all of the assets of such subsidiary:

3.3.6  anv matenal change in the line of business of the
Corporation as conducted on the date of these Amended and Restated Articles of Incorporation: or

3.3.7 increasc or decrease the authorized number of directors

constituting the Board of Directors.

4, Optional Conversion.

The holders of the Serics A Preferred Stock shall have conversion rights as follows (the
“Conversion Rights™):

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of Serics A Preferred Stock
shall be convertible, at the option of the holder thereofl at any time and from time to time, and
without the pavment of additional consideration by the holder thereof, into such number of fully
paid and non-assessable shares of Common Stock as is determined by dividing the Series A
Original Issuc Price by the Series A Conversion Price (as defined below) in effect at the time of
conversion. The ~Series A Conversion Price” shall initially be equal 10 $0.25. Such initial Scries
A Conversion Price, and the rate at which shares of Series A Preferred Stock may be converted
into shares of Common Stock, shall be subject to adjustment as provided below.

4.1.2 Termination of Conversion Rights. In the evenmt of a
liquidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event. the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the pavment of any such amounts distnibutable on such event to the holders of Series A

Preferred Stock.




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

4.3 Mechanics of Conversion.

4.3, 1 Notice of Conversion. In order for a holder of Series A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of Commeon
Stock. such holder shall surrender the cerificate or certificates for such shares of Series A
Preferred Stock (or. if such registered holder alleges that such certificate has been lost. stolen or
destroyed. a lost certificate affidavit and agreement reasonably acceptable to the Corporation io
indemnity the Corporation against any claim that may be made against the Corporation on account
af the alleged loss. theft or destruction of such certificate). at the office of the transfer agent for
the Series A Preferred Stock (or at the principal office of the Corporation if the Corporation serves
as its own transfer agent). together with written notice that such holder eleets 10 convert alt or any
number of the shares of the Series A Preferred Stock represented by such certificate or certificates
and. if applicable. any event on which such conversion is contingent. Such notice shall state such
holder's name or the names of the nominees in which such holder wishes the shares of Common
Stock to be issued. If required by the Corporation. any certificates surrendered for conversion
shall be endorsed or accompanied by a written instrument or instruments of transfer. mn form
satisfactory to the Corporation. duly executed by the registered holder or his, her or its attorney
duly authorized in writing. The close of business on the date of receipt by the transfer agent (or
by the Corporation if the Corporation serves as its own transfer agent) of such notice and. it
applicable, cenificates (or lost certificate affidavit and agreement) shall be the time of conversion
(the “Conversion Time™). and the shares of Common Stock issuable upon conversion of the
specified shares shall be deemed to be outstanding of record as of such date. The Corporation
shall. as soon as practicable afler the Conversion Time (i) issue and deliver to such holder of Series
A Preferred Stock. or to his, her or its nominees, 4 certificate or certificates for the number of full
shares of Common Stock issuabie upon such conversion in accordance with the provisions hereof
and a certificate for the number (if any) of the shares of Serics A Preferred Stock represented by
the surrendered ceriificate that were not converted into Common Stock, (i1) pay in cash such
amount as provided in Subsection 4.2 in lieu of any traction uf a share of Common Stock otherwise
issuable upon such conversion and (jii) pay all declured but unpaid dividends on the shares of
Series A Preferred Stock converted.

4.3.2 Reservation of Shares. The Corporation shall at all times
when the Series A Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock. for the purpose of effecting the conversion of the Series A
Preferred Stock. such number of its duly authorized shares of Common Stock as shall from time
to time be sufticient to effect the conversion of all outstanding Series A Preferred Stock: and if at
any time the number of 2uthorized but unissued shares of Common Stock shall not be sufficieni to
citect the conversion of all then outstanding shares of the Series A Preferred Stock. the Corporation
shalt 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 he sufficient for such purposes. including.
without limitation, engaging in best efforts 1o obtain the requisite shareholder approval of any
necessary amendment to the Articles of Incorporation. Before taking any action which would
causc an adjustment reducing the Scries A Conversion Price below the then par value of the shares
of Common Stock issuable upon conversion of the Senies A Preferved Stock. the Corporation will
take any corporate action which may, in the opinion of its counsel. be necessary in order that the
Corporation may validly and legally issue fully paid and non-assessable shares of Common Stock
at such adjusted Series A Conversion Price,

4.3.3  Effect of Conversion. All shares of Series A Preferred Stock
which shall have been surrendered tor conversion as herein provided shalt no longer be deemed to
he outstanding and all rights with respect to such shares shall imimediately cease and terminate at
the Conversion Time, except only the nght of the holders thereof to receive shares of Common
Stock in exchange therefor, to receive payment in licu of any fraction of a share otherwisc issuable
upon such conversion as provided in Subsection 4.2 and to receive payment of any dividends
declared but unpaid thereon. Any shares of Series A Preferred Stock so converted shall be retired
and cancelled and may not be reissued as shares of such series, and the Corporation may thereafter
take such appropnate action (without the need for shareholder action) as may be necessary to
reduce the authorized number of shares of Series A Preferred Stock accordingly.

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

43,5 Taxes. The Corporation shall pay any and all issue und other
similar taxes that may be pavable in respect of any issuance or delivery ot shares of Common
Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section 4. The
Corporaiion shall not. however. be required to pay any tax which may be pavable in respect of any
transter involved in the issuance and delivery of shares of Common Stock in a name other than
that in which the shares of Series A Preferred Stock so converted were registered, and no such
issuance or delivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of anv such tax or has established. 1o the satisfaction of the
Corporation. that such tax has been paid.

4.4 Adjustments to Series A Conversion Price for Diluting [ssues.

4.4.1 Special Definitions. For purposes of this Article Founh. the
tfollowing definitions shall appiy:

{a) “Option” shall mean rights. options or warrants 1o
subscribe for. purchase or otherwise acquire Common Stock or Convertible Securities.

(b) “Convertible Securities™ shall mcan any evidences
of indebtedness, shares or other sccurities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options.

() “Additional Shares of Common Stock™ shall mean

all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below. deemed to be issuced)

)



by the Corporation after the date of these Amended and Restated Articles of Incorporation. other
than (1) the tollowing shares of Common Stock and (2) shares of Common Stock deemed issued
pursuant to the following Options and Convertible Securitics {clauses (1) and (2). collectively,

“Exempted Securities™):

(1)

(i1)

(iii)

(v)

(v)

(1)

shares of Common Stock. Options or
Convertible Securities issued as a dividend or
distribution on Series A Preferred Stock:

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

shares of Common Stock or Options issued to
cmployees or directors of. or consultants or
advisors to. the Corporation or any of its
subsidiarics pursuant to a plan, agrecment or
arrangement  approved by the Board of
Directors of the Corporation. including the
approval of a Series A Director: or

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 Sccurities, in cach
case provided such issuance 1s pursuant to the
terms of such Option or Convertible Sccunty:
or

shares of Common Stock. Options or
Convertible Securitiecs issued to banks,
equipment  lessors  or  other  financial
instiiutions, or to real property lessors.
pursuant to a debt financing, cquipment
leasing or rcal property leasing transaction
approved by the Board of Direciors of the
Corporation, including the approval of a
Senes A Direclor: or

shares  of Common  Stock. Options or
Convertible Securities 1ssued to supphiers or
third party service providers in connection
with the provision of goods or scrvices
pursuant to transactions approved by the
Board of Directors of the Comoration.



including the approval of a Series A Director:
or

(vii) shares of Common Stwock. Options or
Convertible Securities issued pursuant to the
acquisition of another corporation by the
Corporation by merger, purchase  of
substantially all of the assets or other
reorganization  or lo a  joint  venture
agreement. provided that such issuances are
approved by the Board of Directors of the
Corporation. including the approval of a
Scries A Director.

442 No Adjustment oi Seriecs A Conversion _Price.  No
adjustment in the any Series A Conversion Price shall be made as the result of the issuance or
deemed issuance of Additional Shares of Commaon Stock if the Corporation receives writicn notice
from the holders of at least fitty percent (50%) of the then outstanding shares of Senes A Preferred
Stock agreeing that no such adjustment shall be made as the result of the issuance or deemed
issuance of such Additonal Shares of Common Stock.

443 Decmed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any tune or from time to time
afier the date of these Amended and Restated Articles of Incorporation shall issue any Options or
Convertible Sccuritics (excluding Options or Convertible Securities which are themselves
Exempted Sccurities) or shall fix a record date for the determination of holders of any class of
securities entitled o receive any such Options or Convertible Sceurities, then the maximum
number of shares of Common Stock (as set forth in the instrument relating thereto, assuming the
satisfaction of any conditions to exercisability, convertibility or exchangeability but without regard
lo any provision contained therein for a subsequent adjusiment of such number) issuable upon the
exercisc of such Options or, in the case of Convertible Securities and Options therefor. the
conversion or exchange of such Convertible Securities, shall be deemed to be Additional Shares
of Common Stock issued as of the time of such issuc or. in case such a record date shall have been
fixed. as of the close of business on such record date.

(h) If the terms of any Option or Convertible Security.
the issuzncee of which resulted in an adjusiment to the Series A Conversion Price pursuant to the
terms of Subscction 4.4.4. are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustmenis to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Sceurity) to provide for either (1) any increase or decrease in the number of shares
of Common Stock issuable upon the exercise. conversion and/or exchange of any such Option or
Convertible Seeurity or (2) any increase or decrease in the consideration payable to the Corporation
upon such exercise. conversion and/or exchange. then. effective upon such increase or decrease
becoming effective. the Series A Conversion Price computed upon the original issuc of such
Option or Convertible Seeurity (or upon the occurrence of i record date with respect thereto) shall
be readjusted to such Series A Conversion Price as would have obtained had such revised terms
been in cttect upon the uriginal date of issuance of such Option or Convertible Security.
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Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have the effect of
increasing the Series A Conversion Price to an amount which exceeds the lower of (1) the Series
A Conversion Price in effect immediately prior 1o the original adjustment made as a result of the
issuance of such Option or Convertible Security, or (ii) the Series A Conversion Price that would
have resulted from any issuances of Additional Shares of Common Stock (other than deemed
issuances of Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and such readjustment date.

() If the terms of any Option or Convertible Securnity
(excluding Options or Convertible Securities which are themselves Exempted Securitics). the
issuance of which did not result in an adjustment to the Series A Conversion Price pursuant to the
terms of Subscction 4.4.4 (either because the consideration per share (determined pursuani to
Subsection 4.4.5) of the Additional Shares of Cominon Stock subject thereto was equal to or
greater than the Series A Conversion Price then in effeat, or because such Option or Convertible
Security was issued before the date of these Amended and Restated Articles of Incorporation.
whichever applics). are revised afier the date of these Amended and Restated Articles of
[ncorporation as a result of an amendment to such terms or any other adjustment pursuant to the
provisions of such Optien or Convertible Security (but excluding automatic adjustments to such
terms pursuant to anti-dilution or similar provisions of such Option or Convertible Sceurity) to
provide for either (1) any increase in the number of shares of Common Stock issuable upon the
exercise, conversion ar exchange of any such Option or Convertible Security or (2) any decrease
in the consideration payable to the Corporation upon such exercise, conversion or exchange. then
such Option or Convertible Security. as so amended or adjusted. and the Additional Shares of
Cammeoen Stock subject thereto (determined in the manner provided in Subsection 4.4.3(a) shall be
deemed to have been issued effective upon such increase or decrease becominyg effective.

(d) Upon the expiration or teamnation  of  any
unexercised Option or unconverted or unexchanged Convertible Sccurity (or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustiment
10 the Series A Conversion Price pursuant o the terms of Subsection 4.4.4. the Series A Conversion
Price shall be readjusted 1o such Series A Conversion Price as would have obtained had such
Option or Convertible Security (or portion thereof) never been issued.

(e} If the number of shares of Common Stock issuable
upon the exercise. conversion and/or vxchange of any Option or Convertible Secunty, or the
consideration payable o the Corporation upon such exercise, conversion and/or exchange, 1s
catculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustiment based upon subsequent cvents. any adjustment to the Scries A Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subscquent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(h) and (¢} of this Subsection 4.4.3). 1f the number of shares of Common Stock issuable upon the
exercise. conversion and/or exchange of any Option or Convertible Security. or the consideration
pavable 1o the Corporation upon such exercise. conversion and/or exchange. cannot be calculated
at all ar the time such Option or Convertible Security is issued or amended, any adjustment to the
Series A Conversion Price that would result under the terms of this Subsection 4.4.3 at the time of
such issvance or amendment shall instead be etfected at the time such number of shares and/or
amount of consideration is first calculable (even if subject to subsequent adjustiments), assumting




for purposes of calculating such adjustment to the Scries A Conversion Price that such issuance or
amendment taok place at the ime such calculation can first be made.

4.4.4  Adpustment of Series A Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time atier the date
of thesc Amended and Restated Articles of Incorporation issues Additional Shares ot Common
Stock (including Additional Shares of Common Stock deemed to be issued pursuant to
Subsection 4.4.3). without consideration or tor a consideration per share less than the applicable
Series A Conversion Price in effect immediately prior ta such issuance or deemed issuance, then
the Series A Conversion Price shall be reduced. concurrently with such issuance or deemed
issuance. to the consideration per share received by the Corporation for such issuc or deemed issue
of the Additional Shares of Common Siock; provided that if such issuance or deemed ssuance
was without consideration, then the Corporation shall be deemed o have received an aggregate of
$.001 of consideration for all such Additional Shares of Common Stock issued or deemed to be

1ssued.

4.4.5 Determination of Consideration.  For purposes ol this
Subsection 4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall;

" insofar as it consists of cash, be computed at
the aggregate amount of cash received by the
Corporation, excluding amounts paid or
pavable for accrued interest;

(11} insofar as it consists of property other than
cash, be computed at the fair market value
thercof at the tme of such issue. as
determined in good faith by the Board of
Directors of the Corporation: and

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

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

{1) The 1otal amount, 1f anv. received or
receivable by the  Corporation  as



consideration for the issuc of such Options or
Convertible Securities. plus the minmimum
aggregate amount of additonal consideration
(as sct forth in the instruments relating
thereto. without regard to any  provision
contained  therein for @ subsequent
adjustment of such consideration) pavable 1o
the Corporation upon the excreise of such
Options or the conversion or exchange of
such Convertible Secunties, or in the case of
Options  for Convertible  Sccurities,  the
exercise of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securities, by

(11) the maximum number of shares of Common
Stock (as set forth in the instruments relating
thereto, without regard to any provision
contained  therein for  a subsequent
adjustment of such number} issuabte upon
the exercise of such Options or  the
conversion or exchange of such Convenible
Seccurities, or in the case of Optons for
Convertible Sccurities. the exercise of such
Options for Convertible Sccunties and the
conversion or c¢xchange 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 transaction
or a serics of related transactions and that would result in an adjustment to the Series A Conversion
Price and/or Series A Conversion Price, as applicable, pursuant to the terms of Subsection 4.4.4.
and such issuance dates occur within a period of no more than ninety (90} davs from the first such
issuance to the final such issuance, then, upon the final such issuance, the Series A Conversion
Price and/or Series A Conversion Price, as applicable. shall be readjusted to give effcct to all such
issuances as if they occurred an the date of the first such issuance (and without giving cffect to
any additional adjustments as a result of any such subsequent issuances within such period).

4.5 Adjustment for Stock Splits and Combinations.  H the Corporation
shall at any time or from time to tme after the date of these Amended and Restated Articles ot
Incorporation effect a subdivision of the outstanding Common Stock. the Series A Conversion
Price and/or Series A Conversion Price. as applicable, in effect immediately before that
subhdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of each share of such scries shall be increased in proportion 10 such increase
in the agpregate number of shares of Common Stock outstanding. if the Corporation shall at any
time or from time to time afler the date of these Amended and Restated Atticles of Incorporation
combine the outstanding shares of Common Stock, the Series A Conversion Price and/or Series A
Conversion Price, as applicable. in effect immediately betore the combination shall be
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proportionatelv increased so that the number of shares of Commeon Stock 1ssuable on conversion
of each share of such series shall be decreased in proportion to such decrease in the aggregate
mamber of shares of Common Stock outstanding.  Any adjustmeni under this subsection shall
become effective at the close of business on the date the subdivision or combination becomes

effective.

4.6 Adjusiment for Certain_Dividends and Disinbutions.  In the event
the Corporation at any time or from time to time after the date of these Amended and Restated
Articles of Incarporation shall make or issue. or {ix 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 Series A Conversion
Price in effect immediately before such event shall be decreased as of the time of such issuance
or, in the event such a record date shall have been fixed. as of the close of business on such record
date. by multiplving the Series A Conversion Price then in effect by a fraction:

(" the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior 1o the time of such issuance or the
close of business on such record date, and

(2) the denominator of which shall be the total number of shares
of Common Stock issued and outstanding tinmediately prior to the time of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
pavinent of such dividend or distmbution.

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend s
noi fully paid or if such distribution is not fully made on the date fixed therefor. the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and therealler the Series A Conversion Price shall be adjusted pursuant to this subscction as of the
time of actual payment of such dividends or distributions; and (b) that no such adjustment shall be
made if the holders of Series A Preferred Stock simultancously receive a dividend or other
distribution of shares of Common Stock in a number equal to the number of shares of Common
Stock as they would have received 1f all outstanding shares of Series A Preferred Stock had been

canveried into Common Stock on the date of such event.

4.7  Adiusunents for Other Dividends and Distributions. In the event the
Corporation at any time or trom time to time after the date of these Amended and Restated Articles
of Incorporation shall make or issue. or {ix a record date for the determination of holders of
Common Stock entitled 1o receive, a dividend or other distribution payahle in securities of the
Corporation {other than a distribution of shares of Common Stock in respect of outstanding shares
of Common Stock) or in other property and the provisions of Section 1 do not apply to such
dividend or distribution, then and in each such event the holders of the Series A Preferred Stock
shall receive, simuliancously with the distribution to the holders of Common Stock. a dividend or
other distribution of such securitics or other property in an amount equal to the amount of such
sceunities or other property as they would have received if all outstanding shares of Series A
Preferred Stock had been converted into Common Stock on the date of such event.

4.8 Adjustment for Merger or Reorganization, cte.  Subjeet 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
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(but not the Serics A Preferred Stock) is converted into or exchanged for securities, cash or other
property (other than a transaction covered by Subsections 4.4. 4.6 or 4.7). then, following any such
reorganization. recapitalization, reclassification, consolidation or merger, cach share of Series A
Preferred Stock shall thereafier be convertible in licu of the Common Stock into which it was
convertible prior to such event into the kind and amount of securities, cash or other property which
a holder of the number of shares of Commuon Stock of the Corporation issuable upon conversion
of one share ot Series A Preferred Stock nmmediately prior to such reorganization. recapitahization.
reclassification. consolidation or merger would have been entitled to receive pursuant to such
ransaction: and, in such case, appropriale adjustment (as determined in goed faith by the Board
of Directors of the Corporation) shall be made in the application of the provisions in this Scction
4 with respect to the rights and interests thereafter of the holders of Series A Preferred Stock, 10
the end that the provisions set torth in this Section 4 (including provisions with respect to changes
in and other adjustments of the Series A Conversion Price) shall thereafier be applicable. as nearly
as rcasonably may be, in relation to any securities or other property thereafter deliverable upon the
conversion of the Series A Preferred Stock.

49  Certificate_as _to Adjustments. Upon the occurrence of cach
adjusiment or readjustment of the Series A Conversion Price pursuant to this Section 4. the
Corporation at its expense shall, as promptly as rcasonably practicable but in any event not later
than ten (10) days thereatter. compute such adjustment or readjustment in accordance with the
terms hereof and fumish to each holder of Series A Preferred Stock a certificate setting forth such
adjustiment or readjusiment (including the kind and amount of secunities, cash or other property
into which Series A Preferred Stock is convertible) and showing in detail the facts upon which
such adjustment or readjustment is based. The Corporation shall, as promptly as reasonably
practicable after the written request at any time of any holder of Series A Preferred Stock (but in
any cvent not later than ten (10) days thereafier). fumnish or cause to be furnished to such holder a
certificate setting forth (i) the Series A Conversion Price then in effect, and (ii) the number of
shares of Common Stock and the amount, if any, of other securities, cash or property which then
would be received upon the conversion of such series of Series A Preferred Stock.

4.10  Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of
its Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Series A Preferred Stock) for the purpose of entithng or enabling them ta receive any dividend or
other distribution. or to receive any right to subscribe for or purchase any shares of capital stock
of any class or any other sccuritics. or to receive any other security: or

(b) of any capital reorganization of the Corporation. any
reelassification of the Common Stock of the Corporation. or any Deemed Liquidation Event: or

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

then. and in each such case, the Corporation will send or cause to be sent to the holders of Series
A Preferred Stock a notice specifying. as the case may be. (i) the record date for such dividend.
distribution or right, and the amount and character of such dividend. distnibution or right. or (i)
the effective date on which such reorganization. reclassification. consolidation, merger. transfer.
dissolution. liquidation or winding-up is proposed to take place, and the time. if any s to be fixed.
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as of which the holders of record of Common Stack (or such other capital stock or securitics at the
time issuable upon the conversion of Series A Preferred Stock) shall be entitled to exchange their
shares of Common Stock (or such other capital stock or securities) for securities or other property
deliverable upon such reorganization, reclassification, consolidation, merger, transfer, dissolution.
liquidation or winding-up, and the amount per share and character of such exchange applicable o
Series A Preferred Stock and the Commmon 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 notiee,

Mandatorv Conversion.

[

5.1 Trigger Events. Upon cither (a) the closing of the sale of shares of
Common Stock 1o the public in a firm-commitment underwritten public offering pursuant o an
effective registration statement under the Securities Act of 1933, as amended, resulting in at Icast
$25.000.000 of gross proceeds, net of the undenwriting discount and commissions. to the
Corporation or (b) the date and time, or the occurrence of an event, specified by vote or wntien
consent of the holders of at least fifly percent {50%) of the then outstanding shares of Series A
Preferred Stock (the time of such closing or the date and time specified or the time of the event
specified in such vote or written consent is referred to herein as the “Mandatory Conversion
Time ™). then (i) all outstanding shares of Series A Preferred Stock shail automatically be converted
into shares of Common Stock, at the then effective conversion rate as calculated pursuant to
Subsection 4.1.1 and (i1) such shares may not be reissued by the Corporation.

5.2 Procedural Requirements. All holders of record of shares of Series
A Preferred Stock shall be sent written notice of the Mandatory Conversion Tune and the place
designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant to
this Section 5. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder of shares of Series A Preferred Stock
shall surrender his, her or its certificate or certificates for all such shares (or. if such holder alleges
that such centificate has been lost. stolen or destroyed, a lost certificate affidavit and agreement
reasonably acceptable to the Corporation to indemnify the Corporation against any claim that may
be made against the Corporation on account of the alleged loss. theft or destruction of such
certificate) to the Corporation at the place designated in such notice. [f so required by the
Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by
written instrument or instruments of transfer, in form satisfactory to the Corporation. duly executed
by the registered holder or by his, her or its attorney duly authorized in writing.  All rights with
respect (o the Series A Preferred Stock converted pursuant to Subsection 3.1, inciuding the rights,
if any. to receive notices and vote (other than as a holder of Common Stock). will tenminate at the
Mandatory Conversion Time (notwithstanding the failure of the holder or holders thereof to
surrender the certificates at or prior to such time). except only the rights of the holders thereof.
upen surrender of their certificate or certificates (or lost certificate affidavit and agreement)
therefor. to receive the items provided for in the nexit sentence of 1his Subsection 3.2 As soon as
practicable after the Mandatory Conversion Time and the surrender of the certificate or cestificates
(or Jost certificate atfidavit and agreement) for Series A Preferred Stock so converied. the
Corporation shall (a) issue and deliver to such holder, or to his. her or its nominees. a certificate
or certiticates for the number of tull shares of Common Stock issuable on such conversion in
accordance with the provisions hercof and (b) pay cash as provided in Subsection 4.2 in lieu of
any fraction of a share of Common Stock otherwise issuable upon such conversion and the
payment of any declared but unpaid dividends on the shares of Series A Preferred Stock converted.

17



Such converted Series A Preferred Stock shall be retired and cancelled and may not be reissued as
shares of such series, and the Corporation may thereafier take such appropriate action (without the
need for sharehulder action) as may be necessary 1o reduce the authorized number of shares of
Serics A Preferred Stock accordingly.

0. Redemption.

0.1 General. Unless prohibited by Florida law governing distributions
to shareholders. shares of Series A Preterred Stock shall be redeemed by the Corporation at a price
equal to the Series A Original Issue Price per share, plus all declared but unpaid dividends thereon.
if any (the “Redemption Price™). in three (3) equal annual installments commencing not more
than sixty (60) days after receipt by the Corporation at any time on or after the seventh (7"
anniversary of the date of these Amended and Restated Articles of incorporation, from the holders
of at least fifty percent (50%) of the then outstanding shares of Series A Preferred Stock. of written
notice requesting redemption of all shares of Series A Preferred Stock (the "Redemption
Request™). Upon receipt of a Redemption Request, the Corporation shali apply all of its assets 1o
anv such redemption, and to no other corporate purpose, except to the extent prohibited by Florida
law poverning distributions to sharcholders. The date of each such installment shall be referred to
as a "Redemption Date.” On cach Redemption Date. the Corporation shall redeem. on a pro rata
basis in accordance with the number of shares of Series A Preferred Stock owned by cach holder.
that number of outstanding shares of Scries A Preferred Stock determined by dividing (1) the total
number of shares of Series A Preferred Stock outstanding immediately prior te such Redemption
Date by (ii) the number of remaining Redemption Dates {(including the Redemption Date to which
such calculation applies). 1f on anv Redemption Date Florida law governing distributions to
sharcholders prevents the Corporation from redeeming all shares of Series A Preferred Stack to be
redeemed, the Corporation shall ratably redeem the maximum number of shares that itmay redeemn
consistent with such law. and shall redeem the remaining shares as soon as it may lawfully do so
under such law. If the Corporation otherwise fails to pay any installment of the Redemption Price
when due. such unpaid amount shall accrue interest at a rate equal to fifteen percent (15%) per
annum, which shall be payable quarterly: provided, however, no such interest shail accrue and the
Corporation shall not be in default of its obligations to pay installments of the Redemption Price
so long as the Corporation is making, or has made. a good faith eftort to effect a sale of the
Corporation or substantially all of its asscts within the prior twelve (12} months,

6.2 Redemption Notice. The Corporation shall send written notice of
the mandatory redemption (the “Redemption Notice™) to each holder of record of Series A
Preferred Stock not less than forty (40) davs prior to cach Redemption Date. Each Redemption
Notice shall state:

(a) the number ot shares of Series A Preterred Swock
held by the holder that the Corporation shall redeem on the Redemption Date specified in the
Redemption Notiee:

(b) the Redemption Date and the Redemption Price:

(c) the date upon which the holder’s right o convent
such shares terminates (as determined in accordance with Subsection 4.1} and



(d) for holders of shuares in certificated form, that the

holder is to surrender to the Corporation, in the manner and at the place designated, his, her or its
certificate or centificates representing the shares of Series A Preferred Stock to be redeemed.

0.3 Surrender ot Certificates; Payment. On or before the applicable
Redemption Date. cach holder of shares of Series A Preferred Stock to be redeemed on such
Redemption Date. unless such holder has exercised his, her or its night to convert such shares as
provided in Section 4. shall, if a holder of shares in certificated fenn. surrender the certificate or
certificates representing such shares (or, if such registered holder alleges that such certificate has
been lost, stolen or destroyed. a lost centificate affidavit and agreement reasonably acceptable to
the Corporation te indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate) to the
Corporation. in the nanner and at the place designated in the Redemption Notice, and thereupon
the Redempiion Price for such shares shall be pavable to the order of the person whose name
appears on such certificate or certificates as the owner thercof. [n the event less than all of the
shares of Series A Preferred Stock represenied by a certificate are redeemed. a new certificate.
instrunient. or book entry representing the unredeemed shares of Scries A Preferred Stock shall
promptly be issued w such holder.

6.4 Rights Subseguent to Redemption. If the Redemption Notice shall
have been duly given, and if on the applicable Redemption Date the Redemption Price payable
upon redemption of the shares of Series A Preferred Stock to be redeemed on such Redemption
(Date ts paid or tendered for payiment or deposited with an independent payment agent so as to be
available therefor in a timely manner, then notwithstanding that any certificates evidencing any of
the shares of Series A Preferred Stock so called for redemption shall not have been surrendered.
dividends with respect to such shares of Series A Preferred Stock shall cease to aceruc after such
Redemption Date and ali rights with respect to such shares shall forthwith after the Redemplion
Date terminate, except only the right of the holders to receive the Redemption Price without
interest upon surrender of any such certificate or certificates therefor.

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

s. Waiver. To the maximum extent allowed by law, any of the nghts. powers.
preferences and other terms of the Series A Preferred Stock set forth herein may be waived on
behalf of all holders of Serics A Preferred Stock by the affirmative writlen consent or vote of the
holders of ai least fifty percent (50%) of the shares of Series A Preferred Stock then outstanding.

4. Notices. Any notice required or permitted by the provisions of this Article
Fourth to be given to a holder of shares of Series A Preferred Stock shall be mailed. postage
prepaid. to the post office address Jast shown on the records of the Corporation. or given by
clectronic communication in compliance with the provisions of the FBCA, and shall be deemed
sent upon such mailing or electronic transmission.

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

SIXTH: Subject to any additional vote required by
the Articles of Incorporation. the number of directors of the
Corporation shall be determined in the manner set forth in the
Bylaws ot the Corporation.

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

FIGHTH: Meetings of sharcholders may be held within or without the Siate 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 places as may be designated from time to time 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 1o the Corpoeration or its sharcholders for monetary damages for breach of
fiduciary duty as a dircctor. [ the FBCA or any other law of the State of Florida is amended after
approval by the sharcholders ot 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 shutl
he eliminated or limited 1o the fullest extent permitted by the FBCA as so ammended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the
sharcholders of the Corporation shall not adversely 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 Corporation
with respect to 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 to provide indemnification of (and advancement of expenses to) directors, officers and
agents of the Corporation (and any other persons to which FBCA permits the Corporation to
provide indemnification) through Bylaw provisions. agreements with such agents or other persons.
vote of sharcholders or disinterested directors or otherwise, in excess of the indemnitication and
advancement otherwise pennitted by Section 607.0830 of the FBCA.

Any amendment. repeal or modification of the foregoing provisions of this Article
Tenth shall not adversely affect any right or protection of any director, officer or other agent of the
Corporation existing at the time of such amendment. repeal or modification.

ELEVENTH: Unless the Corporation consents in writing to the seleciion of an
alternative forum. a Circuit Court located in Orange County, Florida shall be the sole and exclusive
forum for any sharchalder {including a beneficial owner) to bring (i} any derivative action or
proceeding brought on behalf of the Corporation. (if) any action asserting a claim of breach of
fiduciary duty owed by any director, officer or other employee of the Corporation to the
Corporation or the Corporation’s sharcholders. (iii) any action asserting a claim against the
Carporation. its dircctors, officers or eimployees arising pursuani [0 any provision of the FBCA or
the Corporation’s Articles of Incorporation or Bylaws or {iv) any action asserting a claim against
the Corporation, its directors, officers or employees governed by the intemal affairs doctrine.

20



except for, as to each of (i) through (iv) above. any claim as to which any such Circuit Coun
determines that there is an indispensable party not subject to the jurisdiction of such Circuit Court
(and the indispensable party does not consent to the personal jurisdiction of the Circuit Court
within ten davs tollowing such determination). which is vested in the exclusive jurisdiction of a
court or forum other than the a Circuit Court located in Orange County, Florida, or for which such
Circuit Court does not lave subject matter jurisdiction. If any provision or provisions of this Article
Fleventh shail be held to be invalid, illegal or unenforceable as applied 10 any person or cnlily or
circumstance for any reason whatsoever, then. 1o the fullest extent pennitted by law. the vahdity.
legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this Article Eleventh (including, without limitation. cach portion of any sentence ot
this Article Eleventh containing any such provision held to be invalid. illegal or unenforceable that
is not itself held o be invalid, illegat or unenforceable) and the application of such provision to
other persons or entities and circumstances shatl not in any way be aftected or impaired thereby.

TWELFTH: No shareholder of the Corporation shall huve precmptive rights 1o
purchase shares of capital stock of the Corporation sold or issued by the Corporation except to the
extent that such rights are sct forth in that certain Investors” Rights Agreement, dated as of the daic
of these Amended and Restated Anticles of Incorporation, among the Corporation and the
sharcholders of the Corporation named therein, as the same may be amended, supplemented or
otherwise modified from tme to ume.

THIRTEENTH: For purposes of Section 300 of the California Corporations Code
(10 the extent applicable), in connection with any repurchase of shares of Common Stock permitied
under these Articles of Incorporation from employees. officers. directors or consultunts of the
Company in connection with a termination of cmploynient or services pursuant 1o agreements or
arrangements approved by the Board of Directors (in addition to any other consent required under
these Artictes of Incorporation), such repurchase may be made without regard to any “preferential
dividends arrcars amount” or “preferential rights amount™ (as those terms are defined in Section
300 of the California Corporations Code). Accordingly, for purposcs of making any calculation
under California Corporations Code Seetion 300 in connection with such repurchase, the amount
of any “preferential dividends arrears amount™ or “preferential rights amount™ (as those ferms are
defined therein) shall be deemed to be zero (0).

*® * x

3, That the foregoing amendment and restatement was approved by the holders
of the requisite number of shares of this corporation in accordance with the FBCA,

4. That these Amended and Restated Articles of Incorporation, which restates
and integrates and further amends the provisions of this Corporation’s Articles of Incorporation.
has been duly adopted in accordance with the FBCA.

IN WITNESS WHEREOQF. these Amended and Restated Articles of Incorporation have

heen executed by a duly authorized officer of this C‘orpow& 7" day of January. 2019,

David Nuxol. Prcsidcr{t and CEQ




