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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
MF LIGHTWAVE, INC,

MF Lightwave, Inc., a corporation organized and existing under and by virtue of
the Florida Business Corporation Act (the “Corporation’) does hereby certify as follows:

FIRST: The origina! Articles of Tncorﬁoration of the Corporation were filed with
the Florida Secretary of State (the “Secrefary’} on Septemnber 13, 1999,

SECOND: The Amended and Restated Articles of Incorporation were filed with
the Secretary on November 30, 2000, and were amended by an Amendment to Amended and
Restated Articles of Incorporation filed on January 8, 2004

THIRD:. These Second Amended and Restated Articles of Incorporation (the
“Second Restated Articlesywere adopted by the Board of Directors of the Corporation and
recommended to the Corporation’s Stockholders on October _o?_'l , 2012, and were approved by
the written consent of the Corporation’s stockholders on Qctober X 9, 2012, pursuant to
Sections 607.1003 and 607.704 of the Florida Business Corporation Act.

FOURTH: The Articles of Incorporation of the Corporation are amended and
restated in their entivety to read as follows:

ARTICLE I
The name of the Corporation is MF Lightwave, Inc.
ARTICLE X1

The Corporation’s principal affice shall be located in the State of Florida at 9940
Currie Davis Drive, Suite 138, Tampa, Florida 33619 in the county of Hillsborough. The address
of the Corporation’s registered office in the State of Florida is 1700 Sowth MacDill Ave, Suite
220, Tampa, Florida 33625. The name of its registered agent at such address is Larry Sledge..

ARTICLE III

The nature of the business or purposes to be conducted or prometed by the
Corporation is to engage in any lawful act or activity for which corporations may be organized
under the Florida Business Corporation Act.

ARTICLE IV

A, This Corporation is authorized to issue two classes of stock to be designated,
respectively, Common Stock (“Comumon Stock™) and Preferred Swock (“Preferred Stock™). The
total number of shares of capital stock that this Cerporation is authorized to issue is ten million
shares (10,000,000). The total number of shares of Common Stock that this Corporation is

David C. Shobe, Esq., P.O. Box 1438, Tampa, FL 33601
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authorized to issue is six million (6,000,000). The total number of shares of Preferred Stock that
this Corporation has authority to issue is four million (4,000,000), of which twa million five
hundred thousand (2,500,000) are designated as Series A Preferred Stock (“Series A Preferred”)
and one miilion (1,500,000} are designated as Series B Preferred Stock. The Common Stock and
the Preferred Stock shall each have a par value of $.001 per share.

B. The rights, preferences, privileges and restrictions granted to or imposed con the
Common Stock and Preferred Stock are as follows:

1. Ranking

(2} The Series B Preferred shall rank senior to the Series A Preferred and
the Series A Preferred shall rank senior 10 all series and classes of Common Stock with respect to
dividend rights or rights upon liquidation, winding up or dissolution.

2. Dividends.

{a) The holders of the Series B Preferred shall be entitled to rcceive an
annual curmulative preferred dividend equal to five percent (5%) per annum on the face value of
each such share at the time of issuance which is deemed to $.50 per share. Such dividend shall
be payable in shares of Series B Preferred Stock unless the Corporation elects to pay such
dividend in cash to the extent permitted by applicable lending and other agreements of the
Corporation. If for any reason the dividend is not paid in any year it shall accumulate and be
paid as soon as permissible. These dividends on the series B Preferred shall be paid prior to and
in addition to any other dividends declared by the Board of Dircctors on lhe Series A Preferred
or the Commaon shares.

(b) Subject to any restrictions at law or contained in any lending or other
agreements entered into by the Corporation, the holders of the Series A and the Scries B
Preferred shall be entitled to receive dividends, payable out of any asscts legally available
therefor, when, as, and if declured by the Board of Directors and these dividends shall be non-
cumulative,

{c) No dividends {other than those payable solely in the Common Stock of
the Corporation) shall be paid or declared on any Common Stock during any fiscal year unless (i)
dividends on the Scries B and the Series A Preferred shall have been paid or declared and set
apart during that fiscal year, and (3i) a dividend (including the amount of any dividends paid
pursuant to Section B.2(b) above) is paid with respect to all ontstanding sharcs of Series B and
Series A Preferred in an amount for each such share of Series A and Series B Preferred equal to
or greater than the aggregate amount of such dividends for all shares of Common Stock into
which each such share of Series A or Series B Preferred could then be converted.

(d) In the event the Corporation shall declare a distribution (other than any
distribution described in Section B.3 below) payable in securities of other persons, evidences of
indebtedness issued by the Corporation or other persons, assets (excluding cash dividends) or
options or rights 10 purchasec any such sccurities or evidences of indebtedness, then, in each such
case, the holders of the Preferred Stock shall be entitled to a proportionate share of any such
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distribution as though the hiolders of the Preferred Stock were the holders of the number of shares
of Common Stock of the Corperation into which their respective shares of Preferred Stock arc
convertible as of the record date fixed for the determination of the holders of Common Stock of
the Corporation entitled to receive such distribution. Whenever a dividend shall be payable in
property other than cash, the value of such dividend shall be determined in accordance with
Section B.3(d) below.

3. Ligquidation Rights. In the event of any liquidation, dissolution or winding
up of the Corporation (a “Liguidation Evenr”), whether voluntary or involuntary, the funds and
assets of the Corporation that may be legally distributed to the Corporation's stockhalders shatl
be distributed to stockholders in the following manner:

(a) Series B Liguidation Preference. Upon thc occurrence of a
Liquidation Event, the holders of the Serics B Preferred shall be entitled to receive, prior and in
preference to any distribution of any of the assets or surplus funds of the Corporation lo the
holders of the Series A Preferred or the Common Stock, an amount equal to $.50 per share for
each sharc of Serics B Preferred then so held, in each case as adjusted Tot any stock dividends,
combinations or splits with respect to such shares, plus a further amount equal to all accrued or
declared but unpaid dividends on such shares (the “Series B Liguidation Preference’™). If, upon
a Liquidation Event, the assets of the Corporation are insufficient to provide for the payment of
the full aforesaid preferential amount to the holders of the Series B Preferred, such zssets and
funds as are available shall be distributed ratably among the holders of the Series B Preferred in
proportion to the full preferential amount each such holder is otherwise cntitled to receive. All
of the preferential amounts to be paid to the holders of the Serics B Preferred under thig
Section 13.2(a) shall be paid or set apart for payment before the payment or setting apart for
payment of any amount for, or the distribution of any assets of the Corporation to, the holders of
the Series A Preferred or the Common Stock in connection with such Liquidation Event.

(b) Series A Liguidation Preference. Upon the occurrence of a Liquidation
Event, after the payment in full of the Liquidation preference set forth in B3(a) above, the
holders of the Series A Preferred shall be entitled to receive prior and in preference to any
distribution of any of the assets or surplus funds of the Corporation to the holders of the
Common Stock, an amount equal to $1.00 per share for each share of Series A Preferred then so
held, in each case as adjusted for any stock dividends, combinations or splits with respect to such
shares, plus a [urther amount equal to all accrued or declared but unpaid dividends on such
shares (the “Series A Liguidation Prefercnce’”). If, upon a Liquidation Event, the assets of the
Corporaticn are insufficient to provide for the payment of the full aforesaid preferential amount
to the holders of the Scries A Preferred, such assets and funds as are available shall be distributed
ratably among the holders of the Series A Preferred in proportion 1o the full preferential amount
each such holder is otherwise entitled to receive, AR of the preferential amounts to be paid to the
holders of the Series A Preferred under this Section B.3(b) shall be paid or set apart for payment
before the payment or setting apart for payment of any amount for, or the distribution of any
assets of the Corporation to, the holders of the Common Stock in comnection with such
Liquidation Event.

(¢) Remaining Assers, Afier the payment or the setting apart of payment
of the full preferential amounts to the holders of the Series B and the Serics A Preferred, the

Fax Audit No. H12000260940 3
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holders of the Common Stock together with the holders of the Series B Preferred and the Serics
A Preferred shall be entitled to receive all remaining assets and funds of the Corporation ratably
on a per-share basis with the Series B and Series A Preferred Shares being treated as equivatent
to the number of shares of Commeon into which it is convertible.

(d} Deemed Liquidation. For purposes of this Section B.3, each of the
following shall be deemed a Liquidation Event: (a) a consolidation or merger of the Corporation
with or into any other corporation or corporations in which the holders of the Corporation’s
outstanding securities immediately before such consoclidation or merger do not, immediately after
such consclidation or merger, retain sccurities representing & majority of the voting power of the
surviving corporation of such consolidation or merger, or (b) a voluntary sale, lease, conveyance,
exchange or transfer (for cash, shares of stock or other consideration) of all or substantially all of
the sssets of the Corpaoration. .

(e) Noncash Distributions. If any of the assets of the Corporation are to
be distributed other than in cash under this Section B.3 or for any purpose, then the Board of
Directors of the Corporation shall promptly engage an independent competent appraiser to
determine the value of the assets to be disteibuted 1o the holders of the Preferred Stock or
Common Stock. The Corporatien shall, upon receipt of such appraiser’s valuation, give prompt
written notice to each holder of shares of the Preferred Stock or Common Stock of the
appraiser’s valuation. Notwithstanding the above, any securities to be distributed to the
stockholders shall be valued as follows:

i If listed on & securities cxchange or traded on the Nasdaq
Stock Market, the value shall be deemed to be the average of the closing prices of the securities
on such exchange over the 30-day period ending ihree (3) business days prior to the distribution,;

(ify  If actively traded ovesr-the-counter, the value shall be
decmed to be the average of the closing bid prices over the 30- day period ending three (3)
business days prior to the distribution; and

(iiiy  If there is no active public market, the value shall be the
fair market value thereof, as mutually determined by the Corporation and the holders of not less
than a majority of the cutstanding shares of Preferred Stock, provided that if the Corporation and
the holders of a majority of the outstanding shares of Preferred Stock are umable to reach
apreement, then by independent appraisal by an investment banker hired and paid by the
Corporation, but acceptable to the holders of a majority of the outstanding shares of Preferred
Stock.

4. Voting Rights.

{a) General. Except as set forth herein or as otherwise required by law,
each holder of shares of Common Stock issued and outstanding shall be entitled to one vote for
each share of Common Stock held by such holder, and each holder of shares of Preferred Stock
shall be entitled to that number of votes equal to the number of shares of Common Steck into
which such shares of Preferred Stock could be converted at the record date for determination of
the stockholders entilled to vote on such matters, or, if no such record date is established, at the

Fax Audit No. H12000260940 3



Fowler white Boggs P.A., 8506816036, 2012/10/31 11:05:57 6

Fax Audit No. H12000260040 3
Page 5 of 19-

date such vote is taken or any written congent of stockholders is solicited, such votes to be
counted together with all other shares of stock of the Corporation having general voting power
and not counted separalely as a class. Holders of Common Stock and Preferred Stock shall be
entitled to notice of any stockholders’ meeting in accordance with the Bylaws of the
Corporatior.

(b) (b) Board of Directors. The number of Directors shall be determined
by the Stockholders at their annual meeting, but in any event shall riot be less than three (3)
directors.

(c) Preferred Share Voting. The holders of the Series A and Series B
Preferred, voting together as a single class, shall be entitled to elect a majority of the number of
directors. Any remaining directors shall be clected by a vote of the holders of the Common
Stock and the Preferred Stock, voting together ds a single class.

(d) Vacancies. Any vacancies on the Board of Directors shall be filled by
vole of the holders of that class or series of stock entitled under this scetion to elect the director
whose absence or resignation created such vacancy.

(e) Removal. A director may be removed during the aforesaid term of
office, whether with or without cause, only by the vote of the holders of thart class or series of
stock entiticd under this section to elect the director.

(f) Board Meetings. The Board of Directors will meet at least quarterly.

(g) Right to Call Board Meeting. Any two directors or the holders of al
least 25% of the Preferred Stock may call a meeting of the Board.

(k) Board of Directors Committees. At the option of the holders of the
Series A and Series B Preferred, the members of the Board of Directors elected by the holders of
the outstanding shares of Series A and Series B Preferred, one will serve on the audit committee
of the Corporation and one will serve on the compensation committee of the Corporation. If no
such committees exist, this Section B.4(h) will apply to such committees when, as and if they are
formed or established, '

(i) Changes in Authorized Shares. The number of authorized shares of
Common Stock may be increased or decreased (but not below the number of shares of Common
Stock then outstanding plus the number of shares of Common Stock reserved for issuance upon
conversion of the Series A Preferred and Series B Preferred) by: (i) the affirmative vote of the
holders of a majority of the outstanding capital stock of the Corporation entitled to vote thereon,
voting together as a single class, notwithstanding any provision of the Florida Business
Corporation Act to the contrary, and (i1} the affirmative vole of the holders of 8 majorily of the
outstanding sharcs of Series A and Series B Prefcrred voting as a class.

() Required Vote for Certain Matters. The Company shall not, without
the affirmative vote or the written approval of at least two-thirds (2/3) of the members of the
Board of Directors {and the affirmative vote of the Preferred Directors):

Fax Audit No. H12000260940 3
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(i} borrow funds or guarantee indebtedness in any single
transaction or a series of transactions in an amount in excess of 3100,000;

(ii) enter into any contract or obligation which requires the
Company to make annual payments in excess of $100,000; or

(iil)  enter into any contract or obligation which requires the
Company to make a commitment of any kind which extends beyond one (1) year.

5. Conversion of Preferred Stock. The holders of the Preferred Stock have
conversion rights as follows (the “Conversion Rights™):

(a) Optional Conversion. Each share of Preferred Stock shall be
convertible, at the option of the holder thercof, at any time after the date of issuance of such
share at the office of the Corporation or any transfer agent for the Preferred Stock into such
number of fully paid and nonassessable shares of Common Stock as is determined by dividing
the Original Issue Price for such series of Preferred Stock by the conversion price for such series
of Preferred Stock in effact at the time of the conversion, as adjusted as hereinafier provided (the
“Conversion Price”). The initial Conversion Price for the Series A Preferred shall equal the
Original Issue Price for the Series A Preferred (“Series A Conversion Price”) and the Serics B
Preferred (the “Series B Conversion Price”). The “Original Issue Price” shall mean $1.00 per
share for the Series A Preferred and $.50 per share for the Series B Praferred.

(b) Automatic Conversion.

() Each share of Series A and Series B Preferred shall
antomalically be converted into shares of Common Stock at the then effective Scrics A
Conversion Price or Series B Conversion Price upon the earlier to oceur of (i) immediately prior
to the closing of a Qualified [PO, as hereinafter defined, or (ii) the election of holders of at least
a majority of the outstanding shares of Series A and Series B Preferred voting as a single class to
convert such shares into Common Stock. For purposes of this Section B.5 “Qualified IP(Q” shall
mean a firm commitment underwritten public offering pursuant to an effective registration
statement under the Securities Act of 1933, as amended, covering the offer and sale of securities
for the account of the Corporation to the public (i) at a price per share of Common Stock of not
less than $4.00; (i} with agpregate offering price of not less than twenty-five million dollarg
($25,000,000); and (iii) upon the completion of which the Corporation’s Common Stock is listed
for quotation on the New York Stock Exchange, the American Stock Exchange or the Nasdaq
National Market.

(c¢) Mechanics of Conversion. No fractional shares of Commen Stock
shall be issued upon conversion of Preferred Stock. In lieu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the then effective Conversion Price. Before any holder of Preferred Stock shall be
entitled to convert the same into full shares of Common Stock and to receive certificates for such
Common Stock, he shall surrender the certificate or certificates therefor, duly endorsed, at the
office of the Corporation or of any transfer agent for the Preferred Stock and shall give written
notice to the Corporation at such office that he elects to convert the same; provided, however that

Fax Audit No, H12000260940 3
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upon any automatic conversion pursuant to Scclion B.5(b) of this Article IV and prior 10
surrender of certificales representing shares of Preferred Stock, such certificates shall be deemed
to represent the shares of Common Stock to which the holder of Preferred Stock is entitled. The
Corporation shall, as soon as practicable thereafter, issue and deliver at such office to such
holder of Preferrcd Stock, a certificate or certificates for the number of shares of Common Stock
to which he shall be entitled as aforesaid and a check payable to the holder in the amount of any
cash amounts payable as the result of a conversion into fractional shares of Comnon Stock.
Such conversion shall be deemed to have been made immediately prior to the close of business
on the date of such surrender of the shares of Preferred Stock, to be converted, and the person or
persons entitled to rcceive the shares of Common Stock issuable upon such conversion shall be
treated for all purposes as tite record holder or holders of such shares of Common Stock on such
datc.

(d) Reservation of Stock Issuwable Upon Conversion. The Corporation
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock solely for the purpose of effecting the conversion of the shares of the Preferred Stock such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion of all outstanding shates of the Preferred Stock; and if at any time the number of
authorized but unissued shares of Common Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Preferred Stock, in addition to such other remedies as shall
be available 10 the holder of such Preferred Stock, the Corporation will take such corporate
action as may, in the opinion of its counsel, be necessary to increase its authorized but vnissued
shares of Common Stock to such number of shares as shall be sufficient for such purposes.

(e) Sale of Shares Below Conversion Price.

i) Certain_Definitions. For the purpose of making any
adjustment required under this Section B.5(e):

(AN)“Additional Shares of Common Stoek” shall mean all
shares of Common Stock issucd by the Corporation, whether or not subsequently reacquired or
retired by the Corporation, other than:

() shares of Common Stock issued upon conversion of
the Preferred Stock;

(i) the 250,000 shares of Common Stock (or related
options or warrants) currently reserved for issuance
to employees, officers, directors, consuliants, or
other persons performing services for the
Corporation pursnant to stock purchase or stock
option plans, stock bonuses or awards, incentive
stock arrangements, warrants, contracts or other
arrangements approved by a majority of the
members of the Corporation’s Board of Directors
plus such additional number of options as may

Fax Audit No. 1112000260940 3
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(iif)

(iv)

(v)

(vi)

(vii}

(viit)

again became issuable under any such plan due to
termination of options previously granted;

shares of Common Stock issued or issuable upon
the exercise or conversion of Convertible Securities
outstanding as of the Effective Date;

shares of Common Stock issued or issuable upon
the exercise of Rights or Options outstanding as of
the Bffcctive Date;

shares of Common Stock issued as a dividend or
distribution on Preferred Stock or any event for
which adjustment is made pursvant to Section
B.5(f) or B.5(g) hereof,

shares of Common Stock issued in connection with
a strategic corporate partnership or joint venture
with a non-affiliate of the Corporation if and to the
extent that the transaction in which such issuance is
to be made is approved by the Corporation’s Board
of Directors (including the approval of the directors
elected by the Series A and Serics B Preferred
voting as a group); -

shares of Common Stock issued to any bank,
equipment or real property lessor or other similar
institution if and to the extent that the transaction in
which such issvance is to be made is approved by
the Corpdration’s Board of Direclors {including the
approval of the dircctors clected by the Series A and
Series B Preferred) and is for purposes other than
equity financing; or

shares of Common Stock issued pursuant to a
Qualified [PO,

(B)The “Aggregate Consideration Received” by the
Corporation for any issue or sale (or deemed issue or sale) of securities shall (1) to the extent it
consists of cash, be computed at the gross amount of cash received by the Corporation before
deduction of any underwriting or similar commissions, compensation or concessions paid or
allowed by the Corporation in connection with such issuc or sale and without deduction of any
expenses payable by the Corporation; {2) to the extent it consists of property other than cash, be
computed at the fair value of that property as determined in good faith by the Board of Directors;
and (3) if Additional Shares of Commeon Stock, Convertible Securities or Rights or Options to
purchase either Additional Shares of Common Stock or Convertible Securities arc issued or sold
together with other stock or securities or other assets of the Corporation for a consideration

Fax Audit No, H12000260940 3
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which covers both, be computed as the portion of the consideration so received that may be
reasonably determined in poed faith by the Board of Directors to be allocable to such Additiopal
Shares of Common Stock, Convertible Securities or Rights or Options.

: (Cy“Common Stock Equivalents Outstanding” shall mean
the number of shares of Common Stock that is equal to the sum of (1) all shares of Cammon
Stock of the Corporation that are outstanding at the time in question, plus (2) all shares of
Common Stock of the Corporation issuable, directly or indirectly, upon conversion of all shares
of Preferred Stock or other Convertible Securities that are outstanding at the time in question,
plus (3) all shares of Common Stock of the Corporation that are issuable, directly or indirectly,
upon the exercise of Rights or Options that are outstanding at the time in question assurning the
full conversion or exchange inte Comumon Stock of all such Rights or Options that are Rights or
Options to purchase or acquire Convertible Securities into or for Common Stock.

(M “Canvertible Securities” shall mean stock or other
securities convertible into or exchangeable for shares of Common Stock.

(B) “Effective Date” shall mean the date shall mean the
date of the filing of these Restated Articles,

(F) The “Effective Price” of Additional Shares of Common
Stock shall mean the quotient determined by dividing the total number of Additional Shares of
Commeon Stock issued or soid, or deemed to have been issued or sold, by the Corporation under
this Section B.5{e), into the Agpregate Consideration Reccived, or deemed 1o have been
rceeived, by the Corporation under this Section B.5(e), for the issue or sale of such Additional
Shares of Common Stock;

{(G)“Righis or Options” shall mean warrants, options or
other righis to purchase or acquire shares of Common Stock or Convertible Securities.

(it) Adjustment Formula. 1If at any time or from time to time
after the Effective Date, the Corporation issues or sells, or is deemed by Section B.S(e)(iii) to
have issued or sold, Additional Shares of Common Stock for an Effective Price that is less than
the Conversion Price for one or more series of Preferred Stock in effect immediately prior to
such issu¢ or sale, then, and in each such case, the Conversion Price for each such series of
Preferred Stock shall be adjusted, as of the close of business on the date of such issue or sale, to
the price obtained by multiplying such Conversion Price by a fraction

(A)The numerator of which shall be the sum of (1) the
number of Common Stock immediately prior to such issue or sale of Additiona] Shares of
Comimon Stock plus (2) the quotient obtained by dividing the Aggregate Consideration Received
by the Corporation for the totai number of Additional Shares of Commeon Stock so issued or sold
(or deemed so issued and sold) by the Conversion Price for such series of Preferred Stock in
cffect immediately prior to such issue or sale; and

(B) The denominator of which shall be sum of (1) the
number of Common Stock Equivalents Qutstanding immediately prior to such issue or sale of

Fax Audit No. HF2000260940 3
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Additional Shares of Common Stock plus (2) the number of Additional Shares of Common Stock
s¢ issued or sold (or deemed so issued and sold).

(iiiy  Deemned Issuances.

(A)For the purpose of making any adjustment to the
Conversion Price of the Preferred Stock required under this Section B.5(¢), if the Corporation
issues or selis any Rights or Options or Convertible Securities and if the Effective Price of the
shares of Common Stock issuable upon exereise of such Rights or Options and/or the conversion
or exchange of Convertible Securitics (computed without reference to any additional or similar
protective or antidilution clauses) is less than the Conversion Price then in effect for a series of
Preferred Stock, then the Corporation shall be deemed to have issued, at the time of the issuance
of such Rights, Options or Convertible Securitics, that number of Additional Shares of Common
Stock thal is equal to the maximum number of shares of Common Stock issuable upon exercise
of conversion of such Rights or Options or Convertible Securities upon their issuance and to
have received, as the Aggrepate Consideration Received for the issuance of such shares, an
amount equal to the total amount of the consideration, if any, received by the Corporation for the
issnanes.of such Rights or Options or Convertible Securities, plus, in the case of such Rights or
Options, the minimum amounts of consideration, if any, payable to the Corporaticn upon the
exercise in full of such Rights or Options, plus, in the case of Convertible Securities, the
minimum amounts of consideration, if any, payable to the Corporation (other than by
cancellation of liabilitics or obligations cvidenced by such Convertible Securities) upon the
conversion or exchange thereof;, provided that:

i) if the minimum amounts of such consideration
cannot be ascertained, but are a function of
antidilution or similar protective clauses, then the
Corporation shall be decmed to have reccived the
minimum amounts of consideration without
reference to such clauses;

(i1) if the minimum amount of consideration payable to
the Corporation upon the exercise of Rights or
Options or the conversion or exchange of
Converlible Securities is reduced over time or upon
the occcurrence or non-occurrence of specified
events other than by reason of antidilution or similar
protective adjustments, then the Effective Price
shall be recalculated using the figure to which such
minimum amount of consideration is reduced; and

(i) if the minimum amount of consideration payable to
the Corporation upon the excercise of such Rights or
Options or the conversion or exchange of
Convertible Securities is subsequently increased,
then the Effective Price shall again be recalculated
using the increased iinimum  amount of

Fax Audit No, 112000260940 3
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consideration payable to the Corporation upon the
exercise of such Rights or Options or the conversion
or exchange of such Convertible Securities,

(B)No further adjustment of the Conversion Price, adjusted
upon the issuance of such Rights or Options or Convertible Securities, shall be made as a result
of the actual issuance of shares of Common Stock on the exercise of any such Rights or Options
or the conversion or exchange of any such Convertible Securities. If any such Rights or Options
or the conversion rights represented by any such Convertible Securities shall expire without
having been fully ¢xercised, then the Conversion Price as adjusted upon the issuance of such
Rights or Options or Convertible Securities shall be readjusted to the Conversion Price which
would have been in effect had an adjustment been made on the basis that the only shares of
Common Stock so issued were the shares of Commen Stocl, if any, that were actuaily issued or
sold on the exercise of such Rights or Options or rights of conversion or exchange of such
Convertible Securities, and such shares of Common Stock, if any, were issued or sold for the
consideration actually received by the Corporation upon such exercise, plus the consideration, if
any, actually received by the Corporation for the granting of all such Rights or Options, whether
or not exercised, plus the consideration received for issuing or selling all such Convertible
Securities actually converted or exchanged, plus the ‘consideration, if any, actually received by
the Corporation {other than by cancellation of liabilities or obligations evidenced by such
Convertible Securities) on the conversion or exchange of such Convertible Securities, provided
that such readjustment shall not apply to prior conversions of Preferred Stock.

(f) Adjustments jor Stock Dividends, Subdivisions, Combinations or
Consolidations of Common Stock. Upon the happening of a Common Stock Event (as hercinafier
defined), the Conversion Price for each series of Preferred Stock shall, simultaneously with the
happening of such Common Stock Event, be adjusted by multiplying the Conversion Price of
such senies of Preferred Stock in effect immediately prior to such Common Stock Event by a
fraction, (A) the numerator of which shall be the number of shares of Common Stock issued and
outstanding immediately prior to such Common Stock Event, and (B) the denominator of which
shall be the number of shares of Common Stock issued and outstanding immediately after such
Common Stock Event, apd the produsl su obtained shall therealtor be the Conversion Price {or
such series of Preferred Stock. The Conversion Price for a series of Preferred Stock shall be
readjusted in the same manner upon the happening of each subsequent Common Stock Event.
As used herein, the term “Common Stock Event” shall mean (i) the issnance by the Corperation
of additiona! shares of Common Stock as a dividend or other distribution on outstanding
Common Stock, (i) a subdivision of the putstanding shares of Common Stock into a greater
number of shares of Common Stock, or (ii1) a combination of the outstanding shares of Common
Stock into a smaller number of shares of Common Stock.

(g) Adjustments for Other Distributions. If at any time or ffom time to
time the Corporation pays a dividend or makes another distribution to the holders of the
Common Stock payable in securities of the Corporation other than shares of Common Stock,
then in each such cvent provision shall be made so that the holders of for each series of Preferred
Stock shall receive upon conversion thercof, in addition to the number of shares of Common
Stock receivable upon conversion thereof, the amount of securities of the Corporation which they
would have received had their Preferred Stock been converted into Common Stock on the date of
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such event (or such record date, as applicable) and had they thereafter, during the period from the
date of such event (or such record date, as applicable) to and including the conversion date,
retained such securities receivable by them as aforesaid during such period, subject to all other
adjustments calied for during such period under this Section B.5 with respect to the rights of the
holders of the Preferred Stock or with respect to such other securities by their terms.

(h) Adjustments for Reclassification, Exchange and Substitution, If at any
time or fiom time to time, the Common Stock issuable upon the conversion of a series of
Preferred Stock is changed into the same or a different number of shares of any other class or
ciasses of stock, whether by rccapitalization, reclassification or otherwise (other thaa by a
Common Stock Event or a stock dividend, subdivision, reorganization, merger, consolidation or
sale of assets provided for elsewhere in this Section B.S), then in any such event each holder of
Preferred Stock shall have the right thereafter to convert such stock into the kind and amount of
stock and other securitics and property receivable upon such recapitalization, reclassification or
other change by holders of the number of shares of Commeon Stock into which such shares of
Preferred Stock could have been converted immediately prior to such recepitalization,
reclassification or change, all subject to further adjustment as provided herein or with respect to
such other securities or property by the terms thereof.

(1} No Impairment, Without the prior writien consent of the holders of a
majority of the Series A and Series B Preferred, the Corporation will not, by amendment of its
Articles of Incorporation or through any reorganization, transfer of assets, consolidation, merger,
dissolution, issue or sale of securities or any other voluntary action, avoid or seek to avoid the
observance or performance of any of the terms to be observed or performed hercunder by the
Corporation but will at all times in good faith assist in the carrying out of all the provisions of
Section B.5 and in the taking of all such action as may be necessary or appropriate in order to
protect the Conversion Rights of the holders of the Preferred Stock against impairment.

(i) Certificate as to Adjustments. Upon the occurrence of each adjustment
or readjustrent of any Ccenversion Price pursuant to this Section B.5, the Corporation at its
sxpense shall promptly compute such adjustment or readjustment in accordance with the terms
hercof and furnish to each helder of the affected scries of Preferred Stock a certificate setting
forth such adjustment or readjustment and showing in detail the facts upon which such
adjustment or readjustment is based, The Corporation shall, upon the written request at any time
of any holder of such Preferred Stock, furnish or cause to be furnished to such holder a like
certificate setting forth (i) such adjustments and readjustments, (i1) the Conversion Price [or such
series of Preferred Stock at the time in effect, and (iii) the number of shares of Common Stock
and the amount, if any, of cther property which at the time would be received upon the
conversion of such Preferred Stock.

(k) Waiver of Adiustment of Conversion Price. Notwithstanding
anything herein to the contrary, the operation of, and any adjustment of the Conversion Price of
the Series A and Series B Preferred Stock pursuant to Section § of this Article TV may be waived
with respect to any specific share or shares of Series A and Scrics B Preferred Stock, either
prospectively or retroactively and either generally or in a particular instance by a writing
executed by the registered holder of such share or shares. Any waiver pursuant to this subsection
5{k) shall bind al} future holders of shares of Series A or Serics B Preferred Stock for which such
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rights have been waived. In the event that a waiver of adjustment of Conversion Price under this
subsection (k) results in a different Conversion Price for Serics A or Series B Preferred Stock,
the Secretary of the Corporation shall maintein a written ledger identifying the Conversion Price
for each share of Series A or Series B Preferred Stock so affected. Such information shall be
made available to any stockholder upon request. For the purposes of Section 5(e), if different
shares of Series A or Senies B Preferred Stock have more than one Conversion Price as a result
of a waiver of adjustment of Conversion Price under this subsection 3(k), the Conversion Price
for triggering any future adjustment of the Conversion Price of shares of Series A and Series B
. Preferred Stock which have not had such adjustment waived shall be the lowest Conversion Price
in effect with respect to such shares of Series A and Series B Preferrcd Stock.

6. Notices of Record Date,

(a) The Corporation shall send written notice to the holders of the
Preferred Stock in the event that the Corporation shall propose at any time:

® to declare any dividend or distribution upon its Common
Stock, whether in cash, property, stock or other securities, whether or not a regular cash dividend
and whether or not out of eamings or earned surplus;

(i) to effect any reclassilication or recapilahization of its
Comumon Stock outstanding involving a change in the Common Stock; or

(iii) 1o merge or consolidate with or into any other Corporation,
or sell, Iease or convey ali or substantially all its property or business, or to liquidate, dissolve or
wind up, then, in connection with each such event;

(b} Such notice shall be given at least 20 days before the date (i) on which
a record shall be taken for such dividend or distribution (and specifying the date on which the
holders of Common Stock shall be entitled thereto) with respect to the matters referenced to in
Section B.6(a)(i) above; or (ii) Tor determining rights to vote in respect of the matters referred to
in Sections B.6(a){ii) and Section B.6 (a)(lii) above.

{c) In addition, in the case of the matters referred to in Scctions B.6(a)(ii)
and Section B.6 (a)(iii) above, the Corporation shall give at least 20 days® prior written notice of
the date when the same shall take place (and specifying the date on which the holders of
Common Stock shall be entitled to exchange their Coriimon Stock for securities or ather property
deliverabie upon the occurrence of such event).

(d) Any notice requircd by the provisions of this Section B.6 to be given
to the holders of shares of the Preferred Stock shall be in writing and shall be deemed effectively
given: (a) upon personal delivery to the party to be notified; (b) when sent by facsimile and
confirmation is received by the sender’s fax machine if sent during normal business hours of the
recipient; or if not sent during normal business hours of the recipient, then or: the next business
day, (¢) five (5) days safter having been sent by registered or certified mail, return receipt
requested, postage prepaid; or (dj one (1) day after deposit with & nationally recognized
overnight courier, specifying next day delivery, with written verification of receipt. All
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communications shall be sent to the holders of shares of the Preferred Stock at the address or
facsimile number appearing on the beoks of the Corporation.

7. Redemption

(8) Resiriction on Redemption and Purchase, Except as expressly
provided in this Section B.7 or pursnant to Permitted Repurchases, as hereinafter defined, the
Corporation shall not have the right or obligation to purchase, call, redeem, or otherwise acquire
for value any shares of its Preferred Stock. “Permitted Repurchases” shall mean any
repurchases by the Corporation that have begen approved by the Board (including both directors
appointed by the Series A and Series B Preferred Stockholders) of shares of Preferred Stock or
Common Stock held by employees, officers, directors, consultants, contractors, advisors of the
Company or other persons that are subject 1o a stockholders agreement, restricted stock purchase
agreement or stock option agreement under which the Corporation has the option to repurchase
such shares.

(b) Redemption of Series A and Series B Preferred.

6)] At the option of the holders of 2 majority of the shares of
Series A and Series B Preferred exercisable at any time after the second (2nd) anniversary date
of the Elfective Date, the Corporation on sixty (60) days prior notice by such holders of Series A
and Series B Preferred, shall redeem all of the shares of Preferred then outstanding, 1o the extént
of lawfully available funds, in the manner provided herein at a redemplion price of Series A
Preferred (the “Series A Redempilon Price”) and Series B Preferred (the “Series B Redemption
Price” equal to the preater of (I} Original Issue Price for each share of Preferred then so held, as
adjusted for any stock dividends, combinations or splits with respect 1o such shares, plus a
further amount equal to all accrued or declared but unpaid dividends on such shares, or (ii) the
fair market value thereof, as mutvally determined by the Corporation and the holders of a
majority of the outstanding sharcs of Series A and Series B Preferred voting as a single class,
provided that if the Corporation and the holders of a majority of the outstanding sharcs of Series
A and Series B Preferred arc unable to reach agreement, then by independent appraisal by an
accounting firm hired and paid by the Corporatiosn, but acceptable to the holders of a majority of
the outstanding shares of Series A and Series B Preferred voting as a single class.

(if) If the Redemption Price for all of the Series A and Serics B
Preferred shall have been paid in full, as required by this Section B.7(b), then the holders of the
Series A and Series B Preferred shall be divested of the voting rights specified in Section B.4
above). Upon the tormination of any such voting rights, the Board of Directors shall call a
special meeting of the stockholders at which all directors will be elected by the Common shares,
and the terms of office of all persons who are then directors of the Corporation shalf terminate
immediately upon the clection of their successors.

{¢) Redemption Procedure. Al lcast thirty (30) days prior to the date on
which the Series A and Series B Prefeired is to be redecmed (“Redemptfion Date"), the
Corporation shall mail written notice (the “Redemption Notice’™ by first class certified mail,
postage prepaid, to each holder of record (at the close of business on the business day
immediately preceding the day on which notice is given) of Series A and Series B Preferred at
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the address last shown on the records of the Corporatien for such holder or given by the holder to
the Corporation for the purposs of notice or, if no such addross appears or is given, at the place
where the principal executive office of the Corporation is located, notifying such holder of the
redemption 1o be effected, specifying the number of sharcs to be redeemed, the Redemption
Price to be paid, the place at which payment may be obtained and the date on which such
holder’s right to convert such Series A and Serics B Preferred into Common Stock as to such
shares terminates, which date shall be the close of business on the business day immediately
preceding the Redemption Date {(provided the Corporation shall have complied with Section
B.7(e)) and calling upon such holder to swrender to the Corporation, in the manner and at the
place designated, jts certificate or certificates representing the shares to be redeemned. On or after
the Redemption Date, each holder of Series A and Series B Preferred 1o be redeemed on such
date shall surrender 1o the Corporation the certificate or certificates representing such shares, in
the manner and at the place designated in the Redemption Notice, and thereupon, the aggregate
Redemption Price of such shares shall be paid upon such swrrender to the order of the person
whose name appears on such certificate or certificatesas the owner thereot and each surrendered
certificate shall bc canceled. In the event less than all the shares represented by any such
certificate are redeemed, a new certificate shall be issued representing the unredeemed shares.

(d) Effect of Redemption. From and after payment on the Redemption
Date, unless there shall have been a default in payment of the Redemption Price for shares to be
redeemed on such Redemption Date, all rights of the holders of such shares as holders of Series
A and Series B Preferred shall cease with respect to such shares, and such shargs shall not
thereafter be transferred on the books of the Corporation or be deemed to be outstanding for any
purpose whatsoever. If the funds of the Corporation legally available for redemption of shares of
Series A and Series B Preferred on any Redemption Date are insufficient to redcem the total
number of shares of Serics A and Series B Preferred to be redeemed on such date, those funds
which are legally available will be used to redeem the Series B in its entirety first and then the
maximum. possible number of such shares ratably according to the aggregate number of shares of
Series A Preferred held by each holder. The shares of Series A and Series B Preferrcd not
redeemed shall remain outstanding and be entitled to all the rights and preferences provided
herein. At any time thereafter when additional funds of the Corporation are legally available for
the redempticn of such shares of Preferred, such funds will be immediately set aside for the
redemption of the balance of the Series B Preferred shares first and then for the balance of the
Series A Preferred which the Corporation has becomig obligated 1o redeem on any Redemption
Date but which it has not redeemed; provided that the holders of such Preferred shall receive at
least thirty (30) days notice of such redemption.

(e) Redemption Funding. Subject to Section 7(d) above, prior to the
Redemption Date, the Corporation shall deposit the Redemption Price of all shares of Scries A
and Series B Preferred to be redeemed pursuant to this Section B.7, with 2 bank or trust company
having aggregate capital and surplus in excess of Fifty Million Dollars ($50,000,000) as a trust
fund for the benefit of the respective holders of the shares designated for redemption and not yet
redeemed.  Simultaneousty, the Corporation shall deposit irrevocable instructions and authority
to such bank or trust company 1o pay, on and after the Redempticn Date or prior thercto, the
Redemption Price of the shares of Series A and Series B Preferred to be redeemed pursuant to
this Section B.7 to the holders thereof, respectively, upon surrender of their certificaies. Any
money or notes deposited by the Corporation pursuant to this Section B.7(e) for the redemption
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of shares which are thereafter converted into shares of Common Stock pursuant to Section B.5
hereof no later than the closc of business on the business day immediately preceding the
Redemption Date (subject to compliance by the Corporation with this Section B.7(e)) shall be
returned to the Corporation forthwith upon such conversion. The balance of any money or notes
deposited by the Corporation pursuant to this Section B.7{¢) remaining unclaimed at the
cxpiration of six (6) months following the Redemption Date shall thereafier be returned to the
Corporation, provided that the stockholder to which such money would be payable hereunder
shall be entitled, upon proof of its gwnership of Series B Ireferred or Scries A Preferred and
payment of any bond requested by the Corporation in the event of not being able to produce
share certificates for the shares to be redecmed, to receive such monies but without interest.

8. Protective Provisions.
(a) Series A and Series B Preferred Protective Provisions.

6] In addition to any other rights provided by law, so long as
any of the authorized shares of Series A and Series B Preferred shall remain outstanding, the
Corporation shall not, without first obtaining the affirmative vote or written consent of the
holders of not less than fifty percent (50%) of such omtstanding shares of Series A and Series B
Preferred, voting together as a single class:

(A}amend the Articles of Incorporation or Bylaws if such
action would adversely affect the preferences and rights of the Secries A or Series B Preferred or
otherwise take any action that would alter or change the rights, preferences or privileges of the
Series A or Secries B Preferved; .

(B) create or authorize any additional shares of Series A or
Series B Preferred or establish (including by reclassification of an existing class or series) any
other class or classes of stock having any preference or priority superior to, or on a parity with,
the Series A or Series B Preferred or establish any other securities exchangcable or convertible -
into a class of stock of equal or superior priority to that of the Series A or Series B Preferred;

(C)issue additional shares of authorized securities,
common or preferred, other than (1) shares created or authorized with the approval of the holders
of the Series A and Series B Preferred voting as a single class in accordance with the preceding
paragraph; (i1} 250,000 shares of Common Stock currently reserved for issuance under employes
stock option plans, benefit plang issued (or issuable pursuant to Rights or Options granted after
the Effective Date); (iii) any convertible or exchangeable securities outstanding as of the
Effective Date, (1v) shares issued to any bank, equipment or real property lessor if and to the
extent that the transaction in which such issuance is to be made is approved by the Board of
Directors (including directors appointed by the Preferred stockholders) and is for purposes other
than equity financing; and (v) shares issued in connection with a strategic corporate partnership
or joint venture with a non-affiliate if and to the extent that the transaction in which such
issuance is to be made is approved by the Board of Directors (including dircctors appointed by
the Series A and Series B Preferred stockholders);
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(D)effect any sale, liquidation, winding up, merger,
consolidation or sale of all or substantially all of the assets of the Carporation or any other
transaction in the case cof any merger, consclidation or sale of assets in which control of the
Corporation is transferred and in which the consideration payable to the stockholders of the
Corporation implies a price per share of the Series A or Series B Preferred less than the Series A
or Series B Liquidation Preference as the case may be;

(E) repurchase  or redeem any capital stock of the
Corporation other than pursuant to (A) stock repurchase or similar vesting arrangements with
officers, employees or consultants of the Corporation, (B) shares of Series A or Series B
Preferred Stock redeemed pursuant to Section B.7, or (C) Permitted Repurchases;

(F) sell any subsidiary or shares held in any substdiary;

(G)engage in any busincss that is substantially different
from the business of the Cerporation on the Effective Date (recognizing that the Corporation’s
business is an application service provider working within the education, government and related
scetors);

(F)increase or decrease the authorized maximum number
of members constituting the Board of Directors;

(I} pay or declare any cash dividend on any shares of
capital stock;

(3) increase or decrease the authorized shares of Common
Stock or Preferred Stock of the corporation;

9. No Reissuance of Prcferred Stock No sharc or shares of Preferred Stock
acquired by the Corporation by reason of redemption, purchase, conversion or otherwise shall be
reissued, and all such shares shall be cancelled, retired and climinated from the shares which the
Corporation shall be authorized to issue,

ARTICLE VYV
The Corporaticn is to have perpetual existence.
ARTICLE VI

In furtherance and not in limitation of the powers conferred by statute, the Board
of Directors is expressly authorized to make, slter, amend or repeal the Bylaws of the
Corporation.

ARTICLE VII

. The election of directors need not be by written ballot unless the Bylaws of the
Corporation shall so provide.
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ARTICLE VIH

Meetings of stockholders may be held within or without the Statc of Florida, as
the Bylaws may provide. The books of the Corporation may be kept (subject to any provision
contained in the statutes) 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,

ARTICLE IX

A, To the fullest extent permitted by the Florida Business Corporation Act as the same
exists or as may hereafter be amendcd, a director of the Corporation shall not be personally liable
to the Corporation or its stockholders for monetary damages for breach of fiduciary duty as a
director.

B. The Corporation shall indemnify to the fullest extent permitted by law any person
made or threatened to be made a patty to an action or proceeding, whether criminal, civil
adninistrative or investigative, by reason of the fact that he or she, or his or her testator or
intestate is or was a director or officer of the Corporation or any predecessor of the Corporation
or serves or served at any other enterprise as a director, officer or employee at the request of the
Corporation or any predecessor to the Corporation.

C. Neither any amendment nor repcal of this Article, nor the adoption of any provision
of the Corporation’s Articles of Incorporation inconsistent with this Article, shall eliminate or
reduce the effect of this Article in respect of any matter occurting, or any action or proceeding
aceruing or arising or that, but for this Article, would accrue or arise, prior to such amendment,
repeal or adoption of an inconsistent provision.

[Signatures to fellow on next page]
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IN WITNESS WHERZEQF, said Corporation has caused these Restated Articles to
be signed by Lamy Sledge, the Secretary of the Corporation. The signature below shall
constitute the affirmation or acknowledgment, under penalties of perjury, that the facts herein
stated are true,

Dated: October &) E{ , 2012
MF LIG AVE/INC,

I‘Wep{ée, S’E&’:rc\:afy//
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