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Dacember 13, 2012

FLORIDJA DEPARTMENT OF STATE

e .
FMERGE MONTTORING, ING. Drnsion of Corporations

11101 ROGSBVELT BLVD N
57 PETERSBURG, FL 3371403

SUBJECT: EMERGE MONITORING, INC.
REF: PO800GIOTAU6

¥We recelved your electionically transmitted document. However, the
document has not heen Eiled., Please make the fellowing correqtions and
refax the compiete document, including the electronic filing cover Eheet.

The amendment must be adopted in one of the following manners:

(L}If an amendmant wWas apprcved by the shareholders, one of the folliowing
statemants must ke fontalnad in the dooument.

{2)A starement that the nomber of votes cast for the amendmant by the
shareholders waa sufficlient for approval, -ox-

{b)If more than one wobting. group was antitlad to vore on ihe
amendment, & gtatement deslgnating each votliang group entitled e vore
geparately on.the amendment and a statewsnl. that the number of wotes cast
for the amendiment by tha shareholders 1n each voting group was surrficient

for approval by that votlang group.

(231f an amendment was adopted by the incorporators or board of directors
without shareholder aetion.

{a)A statemiant that the arendmont was adopted by aither the
incorporators or koard of directors and that shareholder action was not

‘leas:e:::&rn yvour document, along with a copy of this letter, within 60
days oxr your. £iling will be vonsidered avandoned.

If vou have \any gquestions conoerning the filing of your document, please

FARX Aud. #: H12000288609
Letber Number: Z1ZA00022460

2.0 BOX 6327 - Tallahusser; Flonda 32314
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ARTICLES OF AMENDMENT
TO THE
ARTICLES OF INCORPORATION
" OF »
EMERGE MONITORING, INC. ta oA .
PO8000107906 CEn g
~e S M
. prlN
Pursuant to the provisions of section 607.1006, Florida Statutes, this Florida Profiv Corporation ad;‘pt"é} I
the following amendments(s) to its Articles of incorporation: T o —
. L .._"’ g
Article IV of the Articles of Incorporation is hereby deleted in Its entirety and the foliowing-is - 2
substituted in lisu thereof: ’_,_j _:_
e
ARTICLE iV -
Capital Stock

A

The total numher of shares of all classes of capiial stock that this corporation
{the “Corporation”) shall have the authority to issue is One Thousand One Hundred

Twenty Five shares, consisting of: (i) Five Hundred (500) Class A common shares, par
value $1.00 per share ("Class A Common Steck”), {il) One Hundred Twenty-Five (125)
Class B common shares, par value $1.00 per share (“Closs B Common Shares”), and {lif)
Five Hundred {500) preferred shares, par value 51.00 per share {“Preferred Shares”).

The following Is a description of the designations, powers, preferences, and

voting and other rights, qualifications, limitations, and restrictions thereof in respect of
each class of capital stock of this Corporation.

4.1,

Comman Stock

4.1.1 General. The voling, dividend, and fiquidation right of the holders of
the Class A Common Shares and the Class B Common Shares (collectively, “Common
Shares™} are subject to, and qualified by, the rights of any serles or class of Preferred
Shares,

4.1.2 Voting Rights.

{a) Class A Common Shares. The holders of Class A Common
Shares shali be entitled to one vote for each Class A Common Share owned by them on

all matters submitted to a vote of this Corporation’s shareholders, whether such vote is
taken at 3 meeting of this Corporation’s shareholders, or by written consent in lieu of a
meeting.

{b) Class B Common Shares. The holders of Class B Common
Shares shalt not be entitled to vote on any matters to be voted on by this Corporation’s

shareholders, except to the extent otherwise required by the Floride Business
Corparation Act (“FBCA™).

(112000288609 3)))
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{c) No Cumulative Voting. There shaii be no cumuiative voting for
directors of this Corporation or otherwise by holders of the Common Shares.

4.1.3 Dividends and Other Distributions. Subject to any rights or preferences
of the Preferred Shares, holders of the Common Shares, as a single class, shall have
equal ratable rights to receive dividends when, as and if decfared by the board of
directors of this Corporation {"Bggrd of Directors™), out of funds legally available
therefor. " In the event of a dissolution, tiquidation, or winding-up of the affairs of this
Corporation, whether voluntary or involuntary, holders of Common Shares, as a single
class, will be entitled 10 share ratably in ail net assets or funds that are available for
distribution 10 shareholders of this Corporation after satisfaction of this Corporation’s
liabilities or after adequate provision has been made therefor, subject in ail cases to the
rights of holders of Preferred Shares.

41.4 No Pre-Emptive Rights. No holder of Common Shares shall have any
pre-emptive or similar rights by virtue of such holder's ownership of Common Shares.

4.2, Preferred Shares.

4.2.1 Deslgnation, Amount, and Rank.

(a} Designation and Amount. Al of the Preferred Shares
authorized hereunder shall be of the same class and series, and shall be designated as
the “Convertible Preferred Shares* {“Convertible Preferred Shares”).

(b} Ranking. The Convertible Preferred Shares shall rank senior to
all classes of Common Shares with respect to the payment of dividends and other
distributions on the capital stock of this Carporation, including a distribution of net
assets or funds upon the dissclution, liquidation, or winding-up of the affalrs of this
Corporation, whether voluntary or involuntary.

4.2.2 Dlvidend Rights.

fo) Right to Receive Dividends. The holders of Convertible
Preferred Shares shall be entitied to receive, when, as, and if declared by the Board of
Directors, out of funds legally available therefor, preferential cash dividends on terms
and conditions set forth in this Section 4.2.2. Dividends declared and paid on the
Convertible Preferred Shares shal be distributed ratably among the then-outstanding
Convertible Preferred Shares.

. (ki Preferences on Dividend Payments; Restrictions on
Distributions. Until the Convertible Preferred Shares are converted into Class A
Common Shares pursuant to an Automatic Conversion {as deflned In Sectlon 4.5.1 of
this Article 11): (i) ne dividends shall be declared, paiti, or monles set asite for payment
of any dividends {pther than a dividend paid in Common Shares) on the Cominon
Shares, {il) na distribution shall be made on any Common Shares, and {iii} no Common

Page 2 of 10
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Shares may be redeemed, purchased, retired, or otherwise acquired by this Corporation
for any consideration {or monies paid for the account of, or set astde payment far, a
sinking or similar fund for such purposes); except for acquisitions of Commeon Shares by
this Corporation pursuant to agreements which permit the Corporation to repurchase
such shares upon the termination of employment by the Corporation or in the exercise
of the Corporation's right of first refusal in coninection with any proposed transfer of any
Common Shares.

43, Liguidation Events.

43.1 Payment Upon Lliguidation. !n the event of any: {a) liquidation,
dissotution, or winding up of the affairs of this Corporation, whether voluntary or
involuntary (a “Liguidation™), (b) a consolidation, merger, or ather business combination
or refinancing of the Corporation which results in the holders of the issued and
outstanding capital stock of the Corporation immediately prior to any such transaction
owning or controlling less than fifty percent {50%) of the combined voting power
generally entitled to vote in the electlon of directors of the continuing or surviving entity
immediately following such transaction {after giving effect to the exercise or conversion
of any derivative or convertible securities issued, directly or indirectly, in connection
with such transaction} or, (c} the sale, lease, exchange, transfer, exclusive Hcense, or
other dispositfon (including, without limitation, by merger, consolidation, or otherwise)
of all or substantially al! of the assets or intellectuat property of the Corporation to a
“person” or “group” (within the meaning of Sections 13(d)(3] or 14(d}(2) of the
Securities Exchange Act of 1934) (each such occurrence describad in Section 4.3.1{a),
{b), or (¢} referred to herein as a "Liguidation Event"); the holders of the Convertible
Preferred Shares then outstanding shall be entitled to receive cut of the assets of this
Corporation, or the proceeds thereof, legally avallable for distribution to its
shareholders (whether representing capital or surplus), a llquidation dlstribution in an
amount equat to {i} the Minimum Preferential Distribution (as defined in Secticn 4.5.1
of this Article 11} less any dividends paid to the holders of the Convertible Preferred
Shares prior to the Liquidation Event, plus (i)} an amount equal to aif declared but
unpaid dividends thereon prior ta such Liquidation Event {the “Liguidation Preference”).
The amount of the Liguidation Preferance shall be distributed ratably among all then-
outstanding Convertible Preferred Shares

4.3.2 Insufficlent Assets, If, upon any Liquidation Event, the assets of the
Corporatien, or the proceeds thereof, available for distribution ameng the holders of
Convertible Preferred Shares shall be insufficient to permit payment in full of the
Liquidation Preference, then ail of the assets availzble, or the proceeds thereof, shall be
distributed among the holders of the Convertible Preferred Shares ratably In accordance
with the respective amounts which would be payable on such Convertible Preferred
Shares if all amounts thereon were paid in full.

4.3.3 Payments on Dther Shares of Capital Stock. In the case of a Liquidation
Event, unless and until payment in full of the Liquidation Preference is made to the
holder of the Convertible Preferred Shares then-outstanding, no dividend or other
distribution shall be made to the holders of the Common Shares or any other shares of

Page 3 0f 10
{((H12000288609 3)))




Fax Server 1271372012 11:18:03 AM PAGE 77013 Fax Server

(((H12000288609 30}

capital stock of the Corporation ranking junior to the Convertible Preferred Shares (the
"lunfor Securities”), and no payment ar distribution shall be made on the account of any
redemption, purchase, retirement, or ather acquisition, directly or indirectly, by the
Corporation for any censideration, of any Common Shares or any junior Securities. In
the event of a Liquidation Event, after payment of the full amount of the Liquidation
Preference has been made to the holders of the Convertible Preferred Shares, the
remaining net assets of the Corporation available for distribution to its shareholders
shall be distributed among the holders of the Convertible Preferred Shares and holders
of the Common Shares pro rata based on the number of Common Shares held by each
{on an "as comverted” basis, assuming conversion of ali such Converticle Preferred
Shares).

4.4,  Yoting Rights.

4.4.1 Geperal- Except as otherwise expressly provided hereln or required by law,

the Convertible Preferred Shares shall vote together with the Class A Common Shares as a

single class on alt actions to be taken by the shareholders of the Corporation. Each

- Convertible Preferred Share shall entitle the holder thereof to such number of votes per

share on each such action as shafl be equal to the number of Class A Common Shares into

which each Convertible Preferred Share is then convertible hereunder immediately after the

close of business on the record date fixed for taking such action {or the effective date of any

action by written consent} and, with respect to such vote, such holder shall be entitled to
notice of any shareholder’s meeting in accordance with the bylaws of the Corparation,

4.4.2 Special Voting Rights. Notwithstanding any other provision hereof, for so
long as Convertible Preferred Shares are outstanding the Corporation shall not, without first
obtaining the approval {by vote or written consent, as praovided by faw) of the holders of at
least a majarity of the then-outstanding Convertible Preferred Shares:

{a) alter or change the rights, preferences, or privileges of the
Canvertibie Preferred Shares;

(b} intrease or decrease the number of Convertible Preferred Shares;

(c} create by reclassification or otherwise any new class or series of
- shares or other securlties having right, preferences, or privileges senior to or on a parity
with the Convertible Preferred Shares;

(d} take any action which results In a redemption or purchase of any
Cammon Shares (other than pursuant to agreements approved by the Board of Directors
which permit the Corporation to repurchase such shares upon termination of employment
by the Corporation or In the exercise of the Corporation right of first refusal in connectlon
with any prapasa! transfer of any Common Shares);

(e) take any actions or series of action that may result in a Liquidation

Event;

Page 4 of 10 :
(((H12000288609 3)))




Fax Server 12/13/2012 11:18:03 AM PAGE 8/013 Fax Server

(((H12000288609 3)))

{n adversely affect the rights, preferences, or privileges of the
Convertible Preferred Shares by amending or waiving provisions of the Articles of
Incorporation, the Carporation’s bylaws, or by any other method;

(g} grant any warrants or other rights to subscribe for ar to purchase,
or any options for the purchase of, Common Shares or Preferred Shares or, any stock or
securities convertible into ar exchangeable for Common Shares or Preferred Shares, or any
other agreements providing for the issuance of Common Shares or Preferred Shares; or

{h) take any action or series of actions that may result in any
rearganization, reclassification, merger, consolidation, sale, or other disposition described in
Sectlon 4.5.3({b} hereof.

4.5, Automatic
45.1 Automatic Conversion of Convertible Fl:efBl'l‘ed Shares.

{a} Automuatic Conversion. Each outstanding Convertible Preferred
Share shall be automaticafly converted (*Automatic Conversipn”}, without further action by
the Corporation or its shareholders, into one {1) fully paid and nonassessable Class A
Common Share, subject to adjustment as provided on Section 4.5.3 hereof, upon the
dectaration of, and payment in fult of, the Minimum Preferential Distribution to holders of

the Convertibfe Preferred Shares (an “Automatic Conversion £vent”).

{b) Certain Definitions. For purposes of these Articles of Incorporation,
the following capitalized terms shafl have the meanings set forth below

)] "Affillate” shall mean, as to any individuai or Entity, any
other Individual or Entity that directly or indirectly, through one or more intermediaries,
controts, is controlled by, ot Is under common control with such individua or Entity. For
purposes of this definition, the term “gentro (including the term “controiling,”’
“controlfed by" and “under common_control” or correlative terms) means the
possession, direct or indirect, of the power to direct the management and policles of an
individual or Entity, whether as an officer or director, through the ownership of voting
securities, by contract or otherwise,

(i) “Entity” shall mean any general partnership, limited
partnership, corporation, joint venture, trust, imited liability company, limited llability
partnership, business trust, cooperative or assaclation.

{iii) “Founding Shareholder” shall mean Bankers Business

Group, Inc., a Fiorida corporation.

{iv) “investment Capitot” shall mean {a) the paid-in capital
and additional paid-in capital of the Company and each of its Subsidiaries as determined
from the most recently prepared balance sheet of the Company and of each of its
Subsldiaries (whether or not on a consolidated basis), plus.{b) any capital contributions

Page 50f 10
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and advances made to, or receivable by, the Company or the Company’s Subsidlaries by
the Founding Shareholder or Affiliates of the Founding Shareholder or Affiliates of the
Company {other than the Company's Subsidiaries) subsequent to the date of such
balance sheet or otherwise not reflected thereon, less {c) any advances paid or payable
from the Company ar any of its Subsidiaries to the Founding Shareholder or any Affiliate
of the Company or the Company (other than the Company’ Subsidiaries from the paid-in
capital or additional pald-in capital of the Company and each of its Subsidiaries
subsequent to the date of such balance sheet or otherwise not reflected thereon, plus
{d) the excess, if any, of $5,725,080 over the sum of (a}, {b}, and (c) above as of October
1,2012.

{v) “Minimum_Preferred Distribution” shall mean an
. amount equal to the sum of {a) the investment Capital determined in accordance with
the Sharehoiders Agreement, plus (b) an amount equal to 15% Priority Return.

{vi} “Priority Return” shall mean the sum of (a) $687,000,
plus {b} a 15% intemnal rate of return on to the Investment Capital commencing as of
October 1, 2012, . '

{wvii) "Subsldiary” shall mean with respect to an Entity, each
corporation or other Entity of which a2 majority of the voting power of the voting eguity
securities or equity Interest is owned, directly or indirectly, by such Entity.

4.5.2 Mechanics of Conversiaon.

(a) Effective Time of Conversion. To the extent permitted by law,
the conversion of the Convertible Preferred Shares pursuant to Section 4.5 of this
Articles |11 into Class A Common Shares shall be deemed to have been effected on the
date of the occurrence of the Automatic Conversion Event {the "Conversion Dote”). As
of the time of conversion on the Canversion Date, the rights of the holder of such shares
of Convertible Preferred Shares so converted shall cease, and the person or persons in
whose name any certificate or certificates for Class A Common Shares shall be issuable
upon such conversion shall be deemed to have become the holder ar holders of recard
of the shares of Class A Common Shares represented thereby.

{bj Delivery of Class A Common Share Certificates. As shall as soon
as practicable after the Conversion Date, the Corporation shalt issue and deliver, or
cause to be issued and delivered, to the canverting halder a certificate or certificates
representing the number of Class A Common Shares Issuable by reason of such
conversion, registered in such name or names and such denominations as the
converting bolder has speclified, sublect to compliance with applicable laws to the
extent such designation shall involve a transfer. ’

453 Adjustments to Conversion Rate, The number of Class A Common
Shares into which each Convertible Preferred Share is convertible {the “Conversion

Page 6 of 10 : ) )
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Rate“} shall be subject to adjustment, from time to time upon the happening of any of
the following events:

fa} Dividends, Subdivisions or Combination of Common Shares, n
the event that the Corporation shall at any time pay a dividend or make a distribution
on jts Common Shares payable in Common Shares or effects a subdivision of its
outstanding Common Shares {by stock spiit, recapitalization, or otherwise] into a greater
numbear of shares, then the number of Class A Common Shares into which the
Convertible Preferred Shares may be thereafter converted upon conversion of the
Convertible Preferred Shares shalt be increased in proportion to the increase in the
number of Comman Shares through such dividend or subdivision. in the avent that the
Company shall at any time combine the cutstanding Common Shares {by reverse stock
spiit, reciassification, or otherwise), then the number of Class A Common Shares Into
which the Convertible Preferred Shares may therefor be converted upon conversion of
the Convertible Preferred Shares shall be decreased in proportion to the decrease in the
number of Common Shares through such combination Any such adjustments shall be
matie successively whenever any of the events referred in Section 2.5.3(a) of this
Articles il occur,

{b) Merger or Consolidation, ¥ there Is a reorganization ar
reclassificatlon of the capital stock of the Corporation (other than as described in
Section 4.5.3(a) of this Articles [it), or a merger or consolidation of the Corporation with
or Into any other entity which resuits in a conversion, exchange, or cancellation of the
Common Shares, or a sale, transfer, or other disposition of all or substantially ali of the
assets of the Corporation, on a consolidated basls (except for sales or dispositions to a
parent, or a wholly-owned subsidiary of the Corporation), that is not treated as a
Liquidation Event under Section 4.3.1 hereof; then as a condition of such reorganization,
reclassification, merger, consolidation, sale, transfer, or other disposition, 1awful and
adequate provision shall be made whereby each holder of the Convertible Preferred
Shares then-outstanding shall have the right thereafter to convert the Convertible
Preferred Shares held by the holder into the kind and amount of secunties, cash, and
ather property or assets which the holder would have received if the Convertible
Preferred Shares had been converted into Class A Common Shares in accordance with
Segtion 4.5 hereof immediately prior to the first of these events and had retained all the
securities, cash, and other property or assets received as a result of those events.
Further, in any such tase appropriate provislons shall be made with respect to the rights
and interests of each holder of the Convertibie Preferred Shares to the end that the
provision hereof shail thereafter be applicable, as nearly equivalent as may be
practicable in refation to any shares of stock, securities, or propertles thereafter
deliverable upon the conversion thereof. The Carporation shall not effect any such
reorganization, reciassification, merger, consclidation, sale, transfer or other
disposition, unlass prior to or simultaneously with the consummation thereof, the
succaessor corporation, entity, or person {if other than the Corporation) resuiting
tharefrom or the corporation, entity, or person otherwise acquiring such properties
shail assume, by written instrument executed and mailed or delivered to the holders of
the Convertible Preferred Shares at the last address appearing on the books of the
Corporation, the obligation to deliver to such holder of the Convertible Preferred Shares

Page 7 of 10
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such shares of stock, securitles, or properties as, in accordance with the foregoing
provisions, such holder may be entitled to acquire.

4.5.4 Notices.

{a} Notike of Conversion Rate Adjustments, Whenever the
Conversiaon Rate shall be adjusted pursuant to the provisions of Section 4.5.3 of this
Articles 1), the Corporation shall file at the principal office of the Corporation a
statement showing.in detait {i) adjusted Conversion Rate, {ii) a description of the events
which caused the adjustment, (*l) a description of the method of calculation of the
adjustment, and {iv) the date on which the adjustments become effective, and the
Corporation also shall cause a copy of such statement to be delivered to each holder of
the then-outstanding Convertible Preferred Shares.

(k) Other Notices. If any of the following shall occur:

{1 the Corporation shali authorize the granting to all
holders of its Common Shares of rights, warrants, or options to subscribe for or
purchase any securities or any other simifar rights;

(i1) any recrganization, reclassification, or simlier change of
the Commaon Shares, (other than a subdivision or combination of its Common Shares);

{iii) the voluntary or involuntary dissolution, liquidation, or
winding-up by the Corporation, or any dividend or distributicn 10 holders of the
Common Shares; or

then, and in any such case, the Corporation shall cause to be delivered to each holder of
record of the Convertible Preferred Shares and the Common Shares at the address of
such holder as shown on the stock ledger or transfer books of the Corporation, at (east
twenty (20] days prior to any record date or the date set for definitive action, a notice of
the date on which the books of the Corporation will close or a record shail be taken for
such dividend, distribution, or subscription rights, or such reorganization, dissolution,
liquidation or winding-up, or other transaction shall take place, as the case may be.

4.5.5 Reservation of Class A Common Shares. At afl times so fong as any
Conwertibie Preferred Shares remaining outstanding, the Corporation shall reserve and
keep avallable out of its treasury stock or its authorized but unissued Class A Common
Shares, or both, solely far the purpose of effecting the conversion of the Convertible
Preferred Shares, sufficient Class A Common Shares to provide for a conversion of all
outstanding Convertible Preferred Shares not theretotore converted, For purposes of
Section 4.5.5 of this Articles Ml, the number of Class A Commeon Shares which shall be
deliverahle upon conversian of all of the outstanding Canvertible Preferred Shares shal)
be computed as if, at the time of such computation, all of the outstanding shares were
held by a single holder. The Corporation shall from time to time, in actordance with the
laws of the State of Florida, Increase the authorized amount of Class A Common Shares
if at any time the number of Class A Common Shares remaining unissued shall not be

Page 8 of 10
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sufficient to permit the conversion of the then-outstanding Convertible Preferred
Shares.

4.5.6 Issue and Other Taxes. The issuance of certificates for Class A Common
Shares upon conversion of the Convertible Preferred Shares shall be made without
charge to the halders of the Convertible Preferred Shares for any documentary stamp or
similar issue or other taxes that may be payable in respect thereof or ather cost
incurred by any party in connection with such conversion and the related issuance of
Class A Common Shares. The Corporation, however, shall not be required to pay any tax
which may be payable in respect of any transfer invoived in the Issue and delivery of any
Class A Common Shares in a name cother than that in which the Convertible Preferred
Shares so converted were registered and no such issue or delivery shall be made unless
and unti! the person requesting such issue or delivery has paid to the Corparation the
amount of any such tax or has established, to the satisfaction of the Corporation, that
such tax has been paid.

4,5,7 Closing of Corporate Books. The Corporatlon shall not clase its books
against the transfer of the Convertible Preferred Shares or of any Class A Common
Shares issued or issuable upon conversion of Convertible Preferred Shares in any
manner which interferes with the timely conversion of the Convertibie Preferred Shares.

4.6, nversion or Red n.  WUpon acquisition of Convertible
Preferred Shares by reason of redemption, conversion, purchase, exchange, or
otherwise, such shares shall have the status of authorized and unissued Preferred
Shares, without designation as to serles or class, and the number of Preferred Shares
which the Corporation has the authority to issue shall not be decreased by such
redemption, conversion, purchase, exchange, or other acquisition of the Convertible
Preferved Shares,

4.7. Miscellangous.

4,7.1 Observance of Terms. The Corporation, whether by amendment of its
Articles of Incorporation, or through any reorganization, transfer of assets, merger,
Liquidation Event, issue or sale of secyrities or any other veluntary action, will not avoid
or seek 1o avoid the observance or performance of any of the terms to be gbserved
hereunder by the Corporation, but at all times in good Faith will assist in the carrying out
of ali such actlon as may be necessary or appropriate in order to protect the conversion
rights of the hoiders of the Convertible Preferred Shares against impairment,

. 4.7.2 No Preemptive Rights. The holders of the Convertible Preferred Shares
will not have any preemptive right, in their capacity as such, to subseribe for or to
purchase any shares or any other securitles which may be issued by the Corporation,

4.7.3 timited Rights. Except as may be otherwise required by applicable law,
the Convertible Preferred Shares shall not have any designations, preferences,
limitations, or relative rights, ather than those specifically set farth in this Articles of
Amendment.

Page 9 of 10
(112000288609 3)))




Fax Server 1271372012 11:18:03 AM PAGE 13/013 Fax Server

(((F112000288609 3)))

The date of each amendment adoption: December 10, 2012

Adoption of Amendment

The amendment was adopted by the shareholders and the Board of Directars. The number
of votes cast for the amendment by the shareholders and directors was sufficient for

approval.
Dated December 10, 20
Signature By

\
Brian J. Kesneck, President and CEQ
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