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ARTICLES OF AMENDMENT O
AND T 0
STATEMENT OF DESIGNATION FOR THE T T -
SERIES A PREFERRED STOCK '3'1 1y
OF ":“ ey
E-S INFORMATION SYSTEMS INC. l._:-‘I, -
T
The undersigned. a natural person, under the provisions and subject to the requirements gf,lhc ‘:‘_,.:
laws of the State of Flerida hereby certifies that:
ONE:

The date of fling the original Articles of Incorporation of E-5 Information Systems
inc.. a Florida corporation (the “Company ™). was August 15, 2018,
TWO: Theundersigned is the duly elected and acting President of the Company.

THREE: The Adticles of lncorporation of Uie Company are hereby amended by this Statement of
Designation of the Scries A Preferred Stock of the Company (the “Staiement of BDesignation”).  The

rights. preferences, privileges, restrictions and other mauers relating to the Series A Preferred Stwock (the
“Series A Prelecred Stock™) are as follows:

A

Designation and Number. The Series A Preferred Stock shall have a par value of
5.01 per share, and the number of shares constituting the series shall be  One Million Five Hundred
Seventy Thousand (51,570,000, 10 be issued as whole shares only, and not in fractional shares.

3. Rank. The Series A Preferred Stock shall rank (i) prior to the Company's
Common Stock. par value $.01 per share (the "Common_Stock”): (ii) prior to any class or series of capital
stock of the Company hereafier createe that does not, by its terms, rank senior o or part passu wilh the
Series A Preferred Stock {each security described in (i) through (ii), a "Junior Sceurity” and collectively,

the "Junior Securities™; (iii) pari passu with any class or scries of capital stock of the Company hereafter
created that, by its lerms, ranks on parity with the Series A Preferred Stock {the "Pan Passu Securities™)
and (iv) junior to any class or series of capital stock of the Company hereafier created that, by its Lerms,
ranks senior 1o the Series A Preferred Stock (collectively, the "Senior Securitics”). in each case as w
distribution of assets upou liquidation. dissolution or winding up of the Company, whether voluntary or
involuntary and payment of dividends on shares of equily securities. For parposes of Uus Statement of
Designation, "Issuance Daie” means, with respeet to any share of the Company's capital stock, the date
such share was originally ssued by the Company regardless of the number of ransfers of such share
recorded on the stock records maintamed by or for the Company and regardicss of the number of
certificates that may be issued to evidence such share.

C. Sated Value. The stated value of the Series A Preferred Stock shall be One
Dollar (§1.00) per share (the "Stated Valuc™).

D. Cumulative Preferred Dividends.

1.

Belore any dividends shall be paid or set aside for payment on any junior
Sceurity of the Company. cach holder of the Series A Preferred Stock (each a "Holder" and collectively,

the "Holders™) shall be entitled to receive cash dividends payable on the Stawed Value of the Series A
Preferred Stock at a rale of 6% per annum (as adjusted for stock splits, stock dividends, stnck
combinations, recapitatizations and ihe like), which shall be cumulalive and accrue, whether or not
declared, daily from the [ssuance Date, and shall be due and payable when determined by the Board of



Broad and Cassel 2/15/2019 3:59:08 PM PAGE 3/013 Fax Server

Fax Audit No. H19000053179 3

Directors (a "Rividend Date™). If a Dividend Date is not a business day, then the dividend shall be due
and payable on the business day immediatcly following such Dividend Date.

2. Dividends shall be puyable 10 holders ot record, as they appear on the
stock books of the Company on such record dates as may be dectared by the Board of Directors, not more
than siaty (60) days, nor less than ten (10) days preceding the Dividend Dates for such dividends. I the
dividend on the Scries A Prefeered Stock shall not have been paid or set apart in full for the Series A
Preferred Stock when payable, the aggregate deficiency shall be cumutative and shall be fully paid or set
apan for payment betore nny dividends shall be paid upon or set apant for, or any other distributions paid
made on, or any payments made on account of the purchase. redempiion or retirement of, the Common
Stock or any other Junior Security, When dividends are not paid in full upon the shares or fractions of a
share of Scries A Prefarred Stock and any other Pari Passa Scewrity, all dividends declared upon this
scrics and any other Parl Passu Security shall be declared, pro rata. so that the amount of dividends
declared per share or fraction of a share on this Series A Preferred Stock and such other Pari Passu
Security shall in all cases bear to cach other the same rates that accrued dividends per share on the shares
of Serics A Preferted Stock and such other Pari Passu Security bear to cach other.

3. In the event dividends are paid on any share of Common Stock, the
Company shall pay any additional dividend on all outstanding shares of Serics A Preferred Stock in a per-
share amount equal (on an as-ifconverted to Common Stock basis) to the amount paid or set aside for
cach share of Common Swock.

4, The provisions of Scction_D.2. and P.3. shall not apply to a dividend
payable solely in Common Swck to which the provisions of Section G.7. hereof are applicable, or any
repurchase of any owstanding sccurities of the Company that is approved by the Board of Director and
the Holders as may be required by this Statement of Designation.

k. Voting Rights.

I. Each Holder shall be entitled to the number of voles equal Lo the number
of shares of Common Stock into which such Holder's shares of Series A Preferred Stock could be
converted {(pursuant to Section G hereof) immedialtely afler the close of business on the record date fixed
for the meeting at which such shares arc 1o be voted or the effective date of a wrillen consent in lien of a
mecting of the Company’s stockholklers, and shall have voling rights and powers cqual to the voting
rights and powers of the Common Stock and shall be entitled o notice of any stockholders™ mecting in
accordance with the bylaws of the Company (the “Bylaws™). Except as otherwise provided hercin or as
required by law, the Series A Preferred shall vote together with the Common Stock at any annual or
special mecting of the stockholders and not as a separate class. and may act by written consent in the
same manner as the Common Stock.

L The Company shall not, cither directly or indirectty by amendiment.
merger, consolidation or otherwise, do any of the foilowing without (in addition to any other vole
required by law or this Statement of Designation) the written consent or affirmative vote of a majority of
the Holders then owtstanding, piven in writing or by vote at a mceting. consening or voting (as the case
may be) together as a single class:

(a} amend the Company’s Articles of Incorporation or Bylaws;
1) alicr or change the rights, preferences or privileges of the Series A
Prefcrred Stock:
N

AN RLAI9 S

Fax Audit No, H19000053179 3



Brocad and Cassel 2/15/2019 3:59:08 PM PAGE 4/013 Fax Server

Fax Audit No. H19000053179 3

(<) take any action that would adversely affect the powers, preferences or
privileges of the Serics A Preferred Stock:

td) increase or decrease the authorized number of shares of Common Stock
or Preferred Stock;

(e} create (by reclassification or otherwise) or issuc any new class or scrics
of shares having righis. preferences or privileges senior to or on a parity with the Senes A Preferred
Stock:

(N redeem or purchase any shares of Common Stock {other than repurchases

pursuant to cquity incentive agreements with employees or directors giving the Company the right to
repurchase unvested shares upon the termination of serviee):

{(g) merge or consolidate with another entity, sell a critical asset or
technalogy, or sell more than 51% of its assets and properties i any single transaction or series of related
transactions;

(h) authorize or conswnmate any liguidation, dissolotion or winding up of
the Company;

(i} increase or decrease the authorized size of the Company’s Board of
Directors of Directors;

() declare or pay any dividend on any shares of Commeon Stock;

k) incur any indebtedness for borrowed money in excess of $1,000,000;

provided, iowever, that this approval requirement shall not apply 10 any vendor financing; or

)] create any subsidiary or make an invesument in any other entity: or

(m) create any restrictions or limitations on the sale, transfer assignment,
pledge or hypothecation of shares of Series A Preferved Stock, other than as set forth in a Right of First
Refusal and Co-Sate Agreement dated February | 2019 among the Company and the Investors named

therein.

3. Election of Board of Directors.

(a) For so long as any shares of Scries A Preferred Stock remain
outsianding, the holders of a majority of the Series A Preferred Stock, vating as a separale ¢lass on an as-
converted to Common Stock basis, shall be entitled 10 clect two (2) members of the Board of Directors
(the "Series A Directors™), at each meeting where such elections are held or pursuant 10 each written
consent of the Company’s stockholders tor the election of directors, and to remove from office such
director and wo fill any vacancy caused by resignation, death or removal of such director.

(b) The holders of a majority of the outstanding Common Stock, voting as a
separate class, shall be entitled to clect two (2) members of the Beard of Directors (the *Common Swock
Directors™), at cach meeting where such elections are held of purseant to cach writlen consent of the
Company's stockholders for the election of dircctors, and to remove from office such director and 1o fill
any vacancy caused by the resignation, death or removal of such dircctor.

AV SR AT S
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{c) The Series A Directors and the Common Stock Dircetors shall jointly
clect a fitth director.

F. Ligutdation Rights. b the evenl of any liquidation, dissoluton or winding up of
the aftairs of the Company, whether voluntary or involuntary (cach of which is hereinafter referred to as a
“Liguidation Event"™), and before any distribution shall be made to the holders of any shares of any Junior
Sccurity of the Company, the Holders then cutstanding shall be entitled to be paid owt of the asscts of the
Company available for distnibution te its shareholders an amount per share equal to the Stated Value of
the Secries A Preferred Stock plus the aggregate amount of accuinulated but unpaid dividends on cach
share of Senes A Preferred Stock (the “Liquidation Preference™). If, upon a Liquidation Event, the assets
of the Company. or procceds thercof, to be distributed among the 1lolders are insufficient to permit
pavment in full to such Holders of the Liquidation Preference, then the entire assets. or proceeds thereof,
available to be distributed 1o the Company's sharcholders shall be distributed to the Holders ratably in
accordance with the respective amounts that would be payable on such shares if all amounts payable
thereon were paid in full. Afier payment of the Liquidation Preference in full, the remaining assets or
other property of the Company will be distributed ratably to the holders of the Common Stock and the
Holders on an as converted basis. Prior to the Liquidation Evem, the Company shall declare for payment
all accrued and unpaid dividends with respect to the Series A Preferred Stock but only to the extent of
{unds of the Company legally available tor the payment of dividends. For the purpose of this Section F.. a
consolidation or merger of the Company with any other corporation, a sale of voting control of the
Company. or the sale, transfer or lease of all or subsiantially all of its assets, shall constituze and be
deemed a Liguidation Event.

G. Conversion Rights. The Holders shall have the following rights with respect to
the ¢canversion ot the Series A Preferred Stock into shares of Common Stock:

1. Optional Convession. Each share of Serics A Preferred Stock (including
the accrued dividends thercon) shall, at the option of the Holder, be converted at any time into tully -paid
and nonassessable shares of Common Stock. The number of shares of Comimon Sinck o which a tHolder
shall be entitled upon conversion shall be the product obtained by multiplying the Series A Preferred
Conversion Kate (as hereinafter defined) then in effect for the Series A Preferred Stock (detennined as
provided in Section (5.2.) by the number of shares of Senes A Preferred Stock being converted.

2. Series A Preferred Conversion Rate. The conversion rate in effect at any
tirne for conversion of the Series A Preferred Stock (the “Serics A Preferred Conversion Rate™) shall be
the quoticnt obtained by dividing the Stated Value by the Scries A Preferred Conversion Price (as
hereinalter defined), calculated as provided in Section (6.3,

3. Series A Preterred Conversign Price. The conversion price for the Series
A Prefemred Stock shall initially be the Stated Value (the “Scries A Preferred_Conversion Price™. Such
initial Series A Preferred Conversion Price shall be adjusted from time (o time in accordance with this
Section G. All references to a Series A Preferred Conversion Price herein shall mean the Series A
Preferred Conversion Pnice as so adjusted.

4, Automatic_Conversion. Each share of Senies A Preferred Stock shall
automatically be converted into shares of Common Stock, bascd on the then-effective Scries A Preferred
Conversion Price, upon the carlicst to occur of any of the lollowing events: (A) the affirmative election of
the holders of a majority of the outstanding shares of the Series A Preferred Stock, or (B) immediatety
upon the clesing of a firmly underwrilten public offering pursuant to an effective registration statement
under the Sceuritics Act of 1933, as amended, covering the offer and sale of Common Stock for the
account of the Company in which (i} the per share price paid by the public for such shares is al least five

LB R
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ttmes the Stated Value (as adjusted for stock splits, dividends, recapitalizations and the like after the filing
datc hercol), and (i1) the gross cash procceds o the Company (before underwriting discounts,
commissions and {ces} are at least $235,000,000 (a ~Qualified [PO™).

A Conversion Procedures,

{a) In order to convert any share of Series A Preferred Stock, into shares of
Common Steck. the holder thereof shall (i) surrender the centificate or certificates for such shares of
Series A Preferred Stock. duly endorsed o the Company or in blank, to the Company al its principal
oflice or al the office of the transfer agent maintained for such purposes, (i} give wrilten notice o the
Company at such oflice that such Holder elects to convert such shares of Series A Preferred Stock (the
"Gonversion Botice”™) and (it) state in wnting therein the name or names in which such holder wishes the
certificate or certiticates for shares of Common Stock to be issued. Each conversion shall be deemed o
have been eflected at the close of business on the date on which the Company or such transfer agent shall
have received such surrendered Series A Preferred Stock certificate(s), and the person or persons in
whosc name or nmmes any certificate or certificates for shares of Common Stock shall be issuable upon
such conversion shall be deemed to have become the record holder or holders of the sharcs represented
thereby on such date (the "Conversion Date™). No fractional shares or serip representing fractional shares
will be issucd upon any conversian, but an adjustment in cash will be made, in respect of any fraction of a
sharc which would otherwise be issuable upon the conversion of the Series A Preferred Stock.

{b) Upon receipt by the Company of copy of a Conversion Notice, (i) the
Company shall as soon as practicable send, via email or facsimile, a confirmation of receipt of such
Conversion Notice to such Holder and the Company's ransfer agent, which confumation shall constitute
an instruction o the transfer agent o process such Conversion Notice in accordance with the terms
herein, and (1) the Company or its designated transfer agent, as applicable, shall issue and deliver to the
address as specified in the Conversion Notice, a certificate, registered in the name of the holder or its
designee, for the number of shares of Common Stock to which the holder shatl be entitled. if the number
of shares of Series A Preferred Stock represented by the Series A Preferved Stock Certiftcate(s) submitted
for conversion is greater than the number ol shares of Sertes A Preferred Stock being convented, then the
Company shall, as soon as pracucable after receipt of the Series Prelerred Siock Certificate(s) and at its
own expense, issue and deliver to the holder a new Series A Preferred Stock Certificate representing the
number of shares of Senes A Preferred Stock not converted.

() Notwithstanding anything in this Statement of Designation w  the
contrary, the Company shall not be liable to the Holder tor damages of any kind for any delay in the
delivery of the shares of Common Siock upon conversion of the Series A Preferred siock, if such delay is
due to causes that are beyond the reasonable control of the Company, including, but not limited to, acts ol
Gad, acts of civil or military authority, fire, flood, earthquake, hurricane. fiot, war, terrorism, sabotage
audior govermmental action.

6. Adjustment for Stock Splits and Combinations. [ the Company shall at any
lime or from time to time after the [ssuance Date effect a subdivision of the outstanding Common Stock
without a corresponding subdivision of the Series A Preferred Stock, the Serics A Conversion Price in
effect immediately before that subdivision for the Series A Preferred Stock shall be proportionately
decreased. Conversely, if the Company shall at any time or from time to time after the Issuance Date
combine the outstanding shares of Common Stock into a smaller number of shares without a
corresponding combination of the Series A Preferred Stock, the Series A Conversion Price in cffect
immediately before the combination for the Serics A Preferred Stock shall be proportionately increased.
Any adjustment under this Section G.6. shall become effective at the closc of business on the date the
subdivision or combination becomes effective.

LIRS SR Lkeh ]
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7. Adjustment for Common Stock Dividends and_ Distributions. I the
Company at any time or from time o time after the Issuance Date makes. or fixes a record date for the
determination of holders of Common Stock entitled to receive a dividend or other distribution payable in
shares of Common Stock withour a corresponding dividend or other distribution 1o holders of Series A
Prefened Stock. 1n cach such event the Series A Conversion Price then in effect shall be decreased., as of
the opeming of business on the date of such issuance, as provided below:

(a) The applicable Series A Preferred Conversion Price shall be adjusted by
multiplying the applicable Series A Preferred Conversion Price then in effect by a fraction:

) the numerator ol which is the total number of shares of Conunon
Stock issued and outstanding timmediately prior to the time ol such issimmnce. and

(1D the denominator of which s the total number of shares of
Common Stock issued and outstanding immediately prior to the time of such issuance, plus the number of
shares of Common Stock issuable in payment ot such divideand or distribution.

(b) If the Company fixes a rccord datc to determine which holders of
Common Stock are enutled to receive such dividend or other distribution. the applicable Scries A
Preferred Conversion Price shall be fiaed as of the close of business on such record date and the number
of shares of Commeon Stock shall be calculated imimediatety prior to the close of business on such record
daite; and

(¢} If such record date is fixed and such dividend is not fullv paid or if such
distribution is nol (ully made on the date fixed therefor, the applicable Series A Preferred Conversion
Price shall be recomputed accordingly as of the close of business on such record date and thereafter the
applicable Serics A Preferred Conversion Price shall be adjusted pursuant to this Section G.7. to reflect
the actual payment of such dividend or distribution.

8. Adiustment_for Recapitatization, Reclassification, Exchange or Substitulion.
If at any time or from time to time after the Issuance Date, the Comunon Stock issuable upon the
conversion of the Senes A Preferred Stack is changed into the same or a different number of shares of
any class or classes of stock, whether by recapitalization. reclassification or otherwise {other than a
subdivision, combination, stock dividend, reorpanization, merger, consolidation or sale of asscts provided
for clsewhere in Section (). in any such cvent cach Holder shall have the right thereatier to convert such
stock into the kind and amount of stock and other securities and property receivable upon such
recapitalization. reclassification or other change by a holder of the maximum number of shates of
Common Stock imo which such shares of Series A Preferred Stock could have been converted
immediately prior 1o such recapitalization, reclassification or change, all subject 1o further adjusument as
provided herein or with respect (o such other securitics or property by the terms thereol.

9. Reorganizations, Mergers, Consolidations_or Sales of Assets. If at any time
or from time to time afier the Issuance Date, there is a capital reorganization of the Common Stock (other
than a subdivision. combination, stock dividend, recapitalization. reclassification, exchange or
substitution of shares provided for ¢lsewhere in Section (i), as a part of such capital reorganization,
provision shall be made so that cach holder of Series A Prefeired Stock shall thereafier be centitled to
receive upon conversion ol its Series A Preferred Stock the number of shares of stock or other securities
or property of the Company to which a holder of the maximum number of shares of Common Stock mnto
which such shares of Senies A Preferred Stock could have been convened immediately prior to such
capital reorganization would have been cutitled to receive upon such capital reorganization. all subject to
further adjustment with respect to sucl stock or securities by the terms thereoll In any such case,

6
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appropriate adjustment shall be made in the application of the provisions of Section G, with respect to the
rights of the Ilolders after the capiwl reorganization to the end that the provisions of Section G. {including
the adjustment of the Serics A Conversion Rate then in cffeet and the number of shares issuabic upon
conversion of the Series A Preferred Stock) shall be applicable after that event and be as nearly equivalent
as practicable.

10. Sale or Issuance of Shargs Below Serigs A Preterred Conversion Price.

(a) If at any time or from time lo Lime on or after the Issvance Date, the
Company 1ssues or scells, or is deemed by the express provisions of this Section G 10. to have issued or
sold, Additional Shares of Comimon Stock (as deflined below), other than as provided in Section G.6., G.7,
or (i.8. above, for an Effective Price (as defined below) less than the then effective Serics A Preferred
Conversion Price (a "Qualifving Dilutive Issuance™), then and in cach such case, the then existing Series
A Preferred Conversion Price shall be reduced, as of the opening of business on the date of such issue or
sale, 1©0 0 pnce detcimined by multiplying the Scries A Preferred Conversion Price in effect immediately
prior 1o such issuance or sale by a fraction equal to:

(D) the numerator of which shatl be (A) the number of sharcs of Commen
Stock deemed outstanding (as determined below) immediately prior to such issue or sale, plus (B) the
number of shares of Common Stock that the Agpregate Consideration (as detined below) received or
deemed received by the Company for the total number of Additional Shares of Common Stock so0 1sseed
would purchase at the then-existing Series A Preferred Conversion Price. and

{i1) the denominatar of which shall be the sum of (A) the number of
shares of Common Stock deemed outstanding (as determined below) immediately prior 1o such issue or
sale plus (13) the total number of Addittonal Shares of Common Siock so issued,

For the purposcs of the preceding sentence, the number of shares of
Common Stack deemed 1o be oulstanding as of o given date shall be the sumn of (A) the number of shares
of Commaon Siock outstanding, (B) the number of shares of Common Stock into which the then
outstanding shares of Series A Preferred Stock could be converted i Tully converied on the day
immediately preceding the given date, and (C) the number of shares of Common Stock that are issuable
upon the exercise or canversion of all other rights, options and convertible securities outstanding on the
day immediately preceding the given date.

Notwithstanding the provisions of this Section (5.10., no adjusunent to
the Series A Preferred Conversion Price shall be made pursuant (o this Section G.10. if the holders of a
majority of the cutstanding shares of the Series A Preferred, voting or consenting as a separale class,
waive the application of this Section G.10. to the Series A Preferred Conversion Price in connection with
any such issuance or sale, or deemed isseance or sale.

L)) No adjustment shall be made (o the Series A Preferred Counversion rice
in an amount less than one percent [1%) of the then existing Series A Preferred Conversion Price. Any
adjustment required by this Scetjon G.10. shall be rounded 10 the nearest one percent (1%%) of the then
cxisting Series A Preferred Conversion Price. Any.adjustment otherwise required by his Section G.10.
that is not required to be made due 1o the preceding two sentences shall be included in any subsequent
adjustment to the Seres A Preferred Conversion Price.

(c} For the purpose of making any adjustment required under this Section
G.10., the aggregate consideration reccived by the Company for any issuc or sale of sccurities (the
“Aggregate Consideration”) shall be defined as: (A) 1o the extent it consists of cash, the gross amount of

ABV5 6105420 5
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cash received by the Company before deduction of anv underwriting or similar commissions,
compensation or concessions paid or allowed by the Company in connection with such issuc or sale and
without deduction of any expenscs payable by the Company, (B) to the extent it consists of property other
than cash, the fair value of that property as determined in good faith by the Board of Directers, and (C) if
Additional Shares of Common Stock, Couvertible Securities (as defined below) convertible into
Additional Shares of Common Stock or rights ov options 10 purchase either Additionzl Shires of Common
Stock or Convertible Securities convertble into Adduional Shares of Common Stock are issucd or sold
together with other stock or securities or other assets of the Company for a consideration which covers
both, be computed as the portion of the consideration so received that may be reasonably deterinined in
good faith by the Board of Direclors to be allocable 10 such Additonal Shares of Common Stock,
Convertible Securitics or nghts or options.

(d) For the purpose of the adjustment required under this Scction G.10.. if
the Company issues or sells (x) Preferred Stock or other stock, options, warrants, purchase rights or other
sceurities convertible into Additional Shares of Common Stock or () rights or options for the purchase of
Additional Shares of Common Stock or Converuble Securities convertible into Additional Shares of
Common Stock and if the Effective Price of such Additional Shares of Common Stock is less than a
Series A Preferred Conversion Price, in cach case the Company shall be decined to have issued at the
time of the issuance of such nghts or oplions or Convertible Securities the maximum number of
Additional Shares of Commeoen Stock (as set torth in the instruments relating thereto, without regard 10
any provision contained therein for 2 sebsequent adjustment of such number) issuable upon exercise or
conversion thereof and to have received as constderation for the issuance of such shares an amount equal
to the wotal amount of the considetation, if any, reccived by the Company lor the 1ssuanee of such rights
or options or Convertible Securitics plus:

(n in the case of such rights or options, the minimum amounts of
consideration, if any. payvable to the Company upon the exercise of such rights or options; and

(in in the case of Convertible Securities, the minimum amounts
ol consideration, il any, pavable to the Company upon the conversion thereof {other than by cancellation
of liabilities or obligations evidenced by such Convertible Securities): provided that if the minimum
amounts of such consideration cannot be ascertained, but are a function of antidilution or similar
protective clauses, the Company shall be deemed to bave received the minimum amounts of consideration
without reference to such clauses.

(n If the minimunn amount of consideration pavable ta the
Company upon the exercise or conversion of rights, options or Convertible Securities is reduced over time
or on the occurrence or non-occumence of specified events other than by reason of antdilution
adjustments, the Effective Price shall be recalculated using the figure to which such minimum amount of
consideration is reduced; provided firther, that if the minimum amount of consideration payuable o the
Company upon the cxercise or conversion of such rights, options or Convertible Securities is
subsequently increased, the Effective Price shall be again recalculated using the increased mininium
amoumnt of consideration payable to the Company upon the exercise or conversion of such rights, options
or Convertible Secuntics.

(V) No funther adjustment of the Serics A Preferred Conversion
Price. as adjusted upon the issuance of such rights, options or Convertible Sccurities, shall be made as a
result of the actual issuance of Additional Shares of Common Stock or the exercise of any such rights or
options or the conversion of any such Convertible Sccuritics.  [If any such rights or options or the
conversion privilege represented by any such Convertible Sceurities shall expire without having been
exercised, the Scries A Preferred Conversion Price as adjusted upon the issuance of such rights, options or

8
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Convertible Securitics shall be readjusted to the Series A Preferred Conversion Price which would have
been in effect had an adjusiment been made on the basis that the only Additional Shares of Comunon
Stock so issued werc the Additional Shares of Commeon Stock. if any, actually issued or sold on the
exercise of sach rights or options or rights of conversion of such Convertible Securitics, and such
Additional Shares of Comnon Stock, if any, were issued or sold lor the congideration actually reccived
by the Company upon such exercise, plus the consideration, it any, actually received by the Company for
the granting of all such rnights or eptions, whether or not exercised, plus the consideration received lor
issting or sclling the Convertible Securities actually converled, plus the consideration. if any, actually
received by the Company (other than by cancellation of labilities or obligations cvidenced by such
Convertibic Securitics) on the conversion of such Convertible Securitics, provided thal such readjustment
shall not apply to prior conversions of the Series A Preferred.

(c) Far the purpose of making any adjusunent to any Series A Conversion
Price of the Series A Preferred Stock requited under this Section G.10., ~Additional Shares of Conumon
Stock™ shall mean all sharcs of Common Stock issucd by the Company or deemed 10 be issued pursuant
to this Section G.10. (including shares of Common Stock subsecquently reucquired or retired by the
Company), other than:

1)) shares ol Common Stock issued upon conversion of the Series A
Prefereed, or as a dividend or distribution on the Series A Preferred;

an shares of Common Stock and/or other options, warrants or other
Coimmon Stock purchase rights and the Common Stock issued pursuant to such options, warrants or other
rights afier the 1ssuance Date to ecmployees. officers or directors of, or cansultants or advisors to, the
Company or any subsidiary pursuant to stock purchase or stock option plans or other arrangements that
arc approved by the Board of Dircctors;

(1H) shares of Common Stock «r other siock, oplions, warrants,
purchasc rights or other securitics convertible into Common Stock (such convertible stock or sccurities
being referred to hercin as “Conventible Securities™) tssued for consideration other than cash pursuant to a
merger, consolidation, acquisition, strategic alliance or similar business combination approved by the
Board of Directors;

(V) shares of Common Siock or Convertible Secunlies issued
pursuant to any equipment loan or leasing arrangement, real property lcasing arrangement or debt
financing from o bank or similar financial institution approved by the Board of Dircctors;

2 pp ¥

(VvV} shares of Common Stock or Convertible Securities that the
holders of 2 majortty of the outstanding shares of Serics A Preferred eleet in wriling to exclude from the
definition of “Additional Shares ol Common Stock” for purposcs of this Section G.

References o Commeon Stock in the subscetions of this clause (¢} above shall mean all shares of
Common Stock issued by the Company or deemed Lo be issued pursuznt to this Scetion G.10. ‘The
“Effective Price™ of Additional Shares of Common Stock shall mean the quotient determined by dividing
the total number of Additional Shares of Common Stock issued or sold, or decimed 1o have been issued or
sold by the Company under this Section G. 19., into the Aggregate Consideration received, or deemed to
have been received by the Company for such issuance under this Section G,10., for such Additionat
Shares of Common Swock. If the number of shares of Additional Shares of Common Stock or the
Eftective Price cannol be ascertained at the time of issunnce, such Additional Shares of Common Stock
shall be deemed issued immediately upon the occurrcnce of the first event thar makes such number of
sharcs or the Effective Price, s applicable, ascertainable.
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(f) [f the Company tssues or selis, or is deemed to have issued or sold,
Additional shares of Common Stock in a Qualifying Dilutive Issuance (the “Ficst Dilutive [ssuance™),
then in the event that the Company issues or sclls, or is deemed to have tssued or sold. Additional Shares
of Common Stock in a Qualifying Dilutive Issuance other than the First Dilutive Issuance as a part of the
same transaction or serics of related ransactions as the First Dilutive Issvance (a "Subsequent Dilutive
Issusnce™). then and in each such case upon a Subsequent Dilutive Issuance the Series A Preferred
Conversion Price shall be reduced to the Series A Preferred Conversion Price that would have been in
cifect had the First Dilutive Issuance and each Subsequent Dilutive Issuance all occurred on the closing
daie of the First Dilutive Issuance.

1. Certificate of Adjustment.  In cach case of an adjustment or
readjusttnent of the Series A Conversion Rale for the number of shares of Common Stock or other
securities issuable upon conversion of the Serics A Preferred Stock, the Company, at its cxpense. shall
compute such adjustment or readjustment in accordance with the provisions hereof and prepare a
certificate showing such adjusument or readjustment, and shall mail such certificate, by first class mnail,
pestage prepaid, 1o each registered holder of Serics A Preferred Stock at the holder's address as shown in
the stock records of the Company. The certificate shall set forth such adjustment or readjustment,
showing in detail the facts upon which such adjustment or readjustment is based.

12 Fractional Shares. No [ractional shares of Common Stock shall be
issued upon conversion of Scries A Preferred Stock. All shares of Common Stock (including fractions
thercof) issuable upan conversion of more than onc share of Scrics A Preferred Stock by a Holder thereol
shall be aggregated (or purposes of determining whether the conversion would rexult in the issvance of
any fractional share. If, after the atorementioned aggregation, the conversion would result in the issuance
of any fractional share, the Company shall, in lieu of issuing any (ractional share, pay cash equal to the
product of such fraction multiplicd by the Common Stock s Market Value on the date of conversion.

13. Reservation ol Common  Stock [ssuable Upon Conversion.  The
Company shall at all times reserve and keep available out of its authorized but unissved shares of
Common Stock salely for the purpose of effecting the conversion of the Series A Preferred Stock, such
number of its shares of Common Stock as shall from time o ime be sulficient to effect the conversion of
atl outstanding shares of Scries A Preferred Stock. I au any time the number of authorized but unissoed
shares of Common Stock shall not be sufficient to effect the conversion of all ther-outstanding shares of
Series A Preferred Stock, the Company will take such corporate action as may, in the opinion of ils
counscl, be neeessary to increase its authorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such purpese.

14, Payment of Taxes. The Company will pay all taxes (other than axes
based upon income)} and other governmental charges that may be imposed with respect to the issue or
delivery of shares of Commmon Stock upon conversion of shares of Series A Preferred Siock, excluding
any tax or olher charge imposed in connection with any transfer involved in the issue 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.

I General Provigions.

1. Registration of Transter. The Company shall keep at its principal afTice
or at the office of the transfer agent maintained for such purposcs a register for the registration of the
Series A Preferred Stock.  Subject to applicable federal and siate securities law restrictions. upon the
surrender of any certificate representing Series A Preferred Stock at such place, the Company shall, at the
request of the vecord holder of such certificale, execute and deliver (at the Company's cxpense) a new
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certificate or certificates in exchange therefor representing i the aggregate the number of shares
represented by the surrendered certificate. Each such new certificate shall be registered in such name and
shall represent such number of shares as is requested by the holder of the surrendered certificate and shall
be substanually identical in form to the surrendered certificate.

2 Replacement. Upon reccipt of an aftidavit of the registered holder or
other evidence reasonably satisfactory to the Company ot the ownership and the loss, theft, destruction or
mutilation of any certificate evidencing shares of Series A Preferred Stock, and in the cose of any such
loss, theft or destruction, upon receipt of indemnity reasonably satisfactory to the Company, or in the case
of any such mutilation upon surrender ol such certificate, the Company shall (at the Holder's expense)
excewte and deliver in lteu of such certificate a new certificate of hike kind representing the number of
shares of such class represented by such lost, stolen. destroyed or mutilated certificate and dated the date
of such lost, stolen. destroyed or mutilated certificale.

3 Na Reissuance of’ Series A Preferred Stock. Mo share or shares of Series
A Preferred Stock acquired by the Company by reason of redemption, purchase, conversion or otherwise
shall be reissued.

4, Natice.  Any notice required by the provisions of this Statement of
Designation shall be in writing and shall be deemed effectively given: (a) upon personal delivery to the
party to be notified, (b) when sent by confirmed email or facsimile if sent during normal business hours of’
the recipient, or if not, then on the next business day, (¢} five (3) days afier having been sent by registered
or certificd mail. return receipt requested, postage prepaid. or (d) one (1) day afier deposit with a
nationally recognized overnight courter, specifying next day delivery, with verification of receipl. All
notices to sharcholders shall be addressed to each holder of record at the address of such holder appearing
on the stock records of the Company.

5. Amendment 1o Statement of Designation. To the extent permitted by
applicable law, the Board of Directors shall have the right by subsequent amendment of this resolution,
from time to time, to increase or decrease the number of shares which constitute the Series A Preferred
Stock (but nol below the number of shares then outstanding)

L L L

FOUR: This Statement of Designation has been duly approved by the Board of Dircctors, in
accordance with the Articles of Incorporation of the Company and the Florida Business Corporation Act,
and approval by the sharcholders of the Company is not required.

[SIGNATURE PAGE FOLLOWS)
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This Statement of Designation of the Serics A Preferred Stock has been executed as of
Febrvary 7, 2019, by the undersigned duly authorized officets of the Company.

E-§ INFORMATION SYSTEMS INC.

—

By: \/
Name: ‘é:;/r.//té' ﬂ(ag.m
Title: cecle.
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