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AMENDED AND RESTATED ARTICLES OF INCORPORATION -
OF -—-]
QuUANTUM TECHNOLOGY SCIENCES, INC. m

In accordance with Section 607.1007 of the Florida Business Corporation Act (the
“Act”), the articies ol incorporation of Quantum Technology Sciences. Inc., a Florida
corporation, are hercby amended and restated (the "Amended and Restated Articles of
Incorporation™) to read in their entirety as tollows:

FIRST: The nante of this corporation is Quantum Technology Sciences. Inc. (the
“Corporation™).

SECOND: The general purpose of the Corparation shalt be ihe transaction of
any and all lawful business for which corporations may be incorporated under the Act. The
Corporation shall have all of the powers enumerated in the Act and all such other powers as are
not specifically prohibited to corporations for profit under the laws of the Statc of Florida.

THIRD: The total number of shares of all classcs of stock which the Corporation
shall have authority to issue is (1} 2,600,000 shares of Common Stock, $0.01 par value per share
(the “Common Stock™}. and (i1) 1.465,824 shares of Preferred Stock, $0.01 par value per share
(the "Preferred Stock™).

The lollowing is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capitat stock
ol the Corporation.

Al COMMON STOCK

l. General. The voting, dividend and liquidation rights ot the holders of the
Common Stock are subject to and qualified by the rights. powers and preferences of the holders
of the Preferred Stack set forth herein.

2. Voting. The holders of the Common Stock ure entitled to one vote for
each share ol Common Stock held at all meetings of shareholders (and written actions in lieu of
meetings); provided. however, that, except as otherwise reguired by law, holders of Comumon
Stock, as such, shall not be entitled to vote on any amendment 10 the Articles of Incorporation
that relates solely to the terms of ane or more outstanding series of Preferred Stock if the holders
of such affecred series are entitled. cither separately or together with the holders of onc or more
other such series, to vote thereon pursuant to the Articles of Incorporation or pursuant to the Act.
No person entitled 10 vote at an election for directors may cumulate votes to which such person
is entitled, unless otherwise required by the Act. No sharcholder, howcver, shall be entitled to so
cumulate such shareholder’s votes unless (i) the names of such candidate or candidates have
been placed in nomination prior to the voting and (ii) the sharcholder has given notice at the
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meeting. prior 1o the voting, of such shareholder’s intention to cumulate such shareholder’s
votes. [[any shareholder has given proper notice to cumulate votes, all shareholders may
cumulate their votes for any candidates who have been properly placed in nomination. Under
cumulative voting, the candidates receiving the highest number of votes, up to the number of
directors to be elected. are elected.

B. PREFERRED STOCK

300,000 shares of the authorized and unissued Preferred Stock of the Corporation are
hereby designated “ESOP Preferred Stock™ and 1,165,824 shares of the authorized and
unissued Preferred Stock of the Corporation are hereby designated “Series A Preferred Stock”
with the following rights, preferences, powers, privileges and restrictions, qualifications and
limitations. Unless otherwise indicated, references to “Sections™ or *Subscctions™ in this Part B
of this Article Third refer to sections and subsections of Part B of this Article Third. Each Share
of “Preferred Stock™ issued and outstanding at the time of the filing of these Amended and
Restated Articles of Incorporation is hereby reclassified into one share of ESOP Preterred Stock.

1. Dividends.

1.1 General. The Corporation shall not declare. pay or set aside any
dividends on shares of any other class or series of capital stock of the Corporation (other than
dividends on shares of Commeon Stock payable in shares of Common Stock) unless (in addition
to the oblaining of any consents required clsewhere in the Articles of [ncorporation) the holders
ol the ESOP Preferred Stock and Series A Preferred Stock then outstanding shall first receive, or
simultancously recetve, a dividend on cach outstanding share of (x) ESOP Preferred Stock in an
amount of the ESOP Preferred Dividend (as defined below) and {y) Series A Preferred Stock in
an anount at least equal to (i) in the case of a dividend on Common Stock or any class or series
that is convertible into Common Stock, that dividend per share of Series A Preferred Stock as
would cqual the product of (A) the dividend payable on cach share of such class or serics
determined, if applicable, as il all shares of such class or series had been converted into Common
Stock and (B) the number of sharcs of Common Stock issuable upon conversion of a share of
Series A Preferred Stock, in each case calculated on the record date for determination of holders
entitled to receive such dividend or (ii} in the case of a dividend on any class or series that is not
convertible into Common Stock, at a rate per share of Scrics A Preferred Stock determined by
{A) dividing the amount of the dividend payable on each share of such class or series ol capital
stock by the ortginal issnance price of such class or series of capital stock (subject to appropriate
adjustment in the cvent of any stock dividend, stock split, combination or other similar
recapitalization (each, a “Recapitalization Event™) with respect to such class or series) and
(I3) multiplying such Iraction by an amount equal to the Series A Original Issue Price (as defined
below); provided that, if the Corporation declares, pays or sets aside, on the same date, a
dividend on shares of more than one class or series ot capital stock of the Corporation, the
dividend payable to the holders of Series A Preferred Stock pursuant to this Section 1 shall be
calculated based upon the dividend on the class or series of capital stock that would result in the
highest Series A Preferred Stock dividend. The “*Series A Original Issue Price” shall mean
$4.182 per share. subject to appropriate adjusiment in the event of any Recapitalization Event
with respect to the Serics A Preferred Stock,
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1.2 ESOP Preferred Dividend. The holders of each share of ESOP
Preferred Stock shall be entitled to receive cumulative preferential dividends in cash (the "ESOP
Preferred Dividend™) at a rate equal 1o §0.92 per share (subject to equitable adjustment whenever
there shall occur a stock dividend, stock split, combination, reorganization, recapitalization,
reclagsitication or other similar event involving the ESOP Preferred Stock) for each full twelve-
month period that such share is outstanding payable out of funds legally available for this purposc
until the earlier of (i) the tentl anniversary of the Closing Date (as defined below): or (i1} such time
as the ESOP Loan {as such term is defined in that certain ESOP Loan Agreement dated on or about
the Closing Date by and among Freddie Garcia, Jr.. the Corporation and the Trustee of the Employee
Stock Ownership Trust for Employecs ol Quantum Technology Sciences, Inc. (the "ESOP Trustee™)
is paid in full. The Preferred Dividend shall be payable for each full twelve-month period tollowing
the date of the ESOP Trustec's initial purchase of ESOP Preferred Stock {the “Closing Date™) on
dividend dates to be determined by the Board ot Directors. For each twelve-month penod following
the Closing Date until the ESOP Loan is paid i full, the amount of the aggregate dividend payment
to the holders of the ESOP Preferred Stock shall not execed the amount ol payments made on the
ESOP Loan during such twelve month period, provided. that if ESOP Preferred Dividends are
limited by this sentence, the Corporation shall pay any accrued but unpaid ESOP Prelerred Dividends
as soon as such restriction lapses.

2. Liquidation, Dissolution or Winding Up; Certain Mergers, Consolidations
and Assel Sales.

2.1 Preferential Payments to Holders of Preferred Stock. In the event
of any voluntary or involuntary liquidation, dissolution or winding up of the Corporation or
Decemed Liquidation Event (as defined below), the holders of shares of ESOP Preterred Stock
and Sertes A Preferred Stock then outstanding shall be entitled to be paid out of the assets of the
Carporation available for distribution 1o its shareholders before any payment shall be made to the
holders of Conmmon Stock by reason of their ownership thercof, an amount per share equal to (i)
with respect to the ESOP Preferred Stock, the ESOP Preterred Liquidation Payment (as defined
below), and (i1) with respect to the Series A Preferred Stock, one times the Series A Original
Issue Price, plus any dividends declared but unpaid thereon. I, upon any such liquidation,
dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets of the
Corporation available for distribution 1o its sharcholders shall be insufficient to pay the holders
of shares of ESOP Preferred Stock and Sevies A Preferred Stock the full amount to which they
shall be entitled under this Section 2.1, the holders ol shares of ESOP Preferred Stock and Series
A Preferred Stock shall share ratably in any distribution of the assets available for distribution in
proportion to the respective amounts which would otherwise be payable in respect of the shares
held by them upen such distribution if all amounts payable on or with respect to such shares
were paid i full, The “ESOP Preferred Liquidation Pavment™ shall be an amount equal to
(x} $2,760,000 less (v) the aggregate amount of all ESOP Preferred Dividends previously paid by
the Corporation; provided, that in the event the ESOP i.oan has been paid in full prior to such
Deemed Liquidation Event. the Preferred Liquidation Payment amount shall be zero (S0). The
aggregate amount wiich a holder of a share of Series A Preferred Stock is entitied to receive
under this Section 2.1 is hereinafier referred to as the “Series A Liquidation Amount.”
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22 Distribution of Remaining Assets. In the event of any voluntary or
involuntary liquidation. dissolution or winding up of the Corporation or Deemed Liquidation
Event, after the payment of all preferemtial amounts required to be paid to the holders of shares
of ESOP Preferred Stock and Series A Preferred Stock pursuant to Section 2.1, the remaining,
assets of the Corporation available for distnibution to its shareholders shall be distributed among
the holders of the shares of Common Stock, pro rata based on the number of shares held by each
such holder.

2.3 Deemed Liquidation Events.

2.3.1. Definition. Each of the following events shall be
considered a "Deemed Liquidation Event™ unless the holders of at least a majority of the
outstanding shares of Preferred Stock cleet otherwise by written notice sent to the Corporation at
least 10 days prior to the elfecuive date of any such event:

{a) a merger or consolidation in which
(1) the Corporation is a constituent party or

(i)  asubsidiary of the Corporation is a
constituent party and the Corporation issucs shares of its capital stock pursuant 10 such merger or
consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consclidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation;
or

(b) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or serics of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsictiaries taken as a whole or the sale or disposition (whether by merger or otherwise) of one
or more subsidiarics of the Corporation if substantially all of the asscts of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease. transfer, exclusive license or other disposition s 1o a wholly owned subsidiary of the
Corperation,

2.3.2. Elfecting a Deemed Liguidation Event.

(a) The Corporation shall not have the power to cffect a
Deemed l.iquidation Event referred to in Subsection 2.3.1{a)(1) unless the agreement or plan of
merger or consclidation for such transaction (the “Merger Agreement’™) provides thal the
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consideration payable to the shareholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Section 2.1 and Section 2.2.

(b) In the event of'a Deemed Liquidation Event referred
to in Section 2.3, 1(a)(ii) or Section 2.3,1(b), if the Corporation docs not ¢ffect a dissolution of
the Corporation under the Act within 90 days after such Deemed Liquidation Event, then (i) the
Corporation shall send a written notice to each holder of Preferred Stock no later than the 90"
day after the Deemed Liquidation Event advising such holders of their right (and the
requirements to be met to secure such right) pursuant to the terms of the following clause (ii) to
require the redemption of such shares of Prelerred Stock. and {ii) if the holders of at least a
majority of the then-outstanding shares of Preferred Stock so request in o written instrument
delivered to the Corporation not later than 120 days after such Deemed Liquidation Event. the
Corporation shall use the consideration received by the Corporation for such Deemed
Liquidation Event (net ol any retained labilities associated with the asscts sold or technology
licensed, as determined in good faith by the Board of Directors of the Corporation (the
“Board™)), together with any other asscts of the Corporation available for distribution to its
sharcholders, all 1o the extent permitted by Florida law governing distributions to shareholders
(the “Available PProcceds™), on the i 50" day atter such Deemed Liquidation Event, to redeem
all outstanding shares of (i) ESOP Preferred Stock at a price per share cqual to the ESOP
Preferred Liquidation Amount, and (ii) Serics A Preferred Stock at a price per share equal to the
Series A Liquidation Amount. Notwithstanding the loregoing. in the event of a redemption
pursuant to the preceding sentence, if the Available Proceeds are not sufficient to redeem all
outstanding shares of Prelerred Stock, the Corporation shall ratably redeem each holder’s shares
of LSOP Preferred Stock and Series A Preferred Stock to the fullest extent of such Available
Proceeds, and shall redeem the remaining shares as soon as it may lawfully do so under Florida
law governing distributions to sharcholders, Prior to the distribution or redemption provided for
in this Section 2.3.2(b), the Corporation shall not expend or dissipate the consideration received
for such Deemed Liquidation Event, except to discharge cxpenses incurred in connection with
such Deemed Liquidation Event or in the ordinary course of business. The redemption described
in this Section 2.3.2(b) shall be effected according 1o the procedures described in
Section 2.3.2(b){i}. Section 2.3.2(b)(11) and S¢etion 2.3.2(b)(at1) below,

(1) Redemption Notice. The Corporation shall
send written notice of the mandatory redemption pursuant to Section 2.3.2(b} (the “Redemption
Notice™) to each holder of record of Preferred Stock within 30 days of the Corporation’s receipt
of the written instrument described in Section 2.3.2(b)(i1). Such Redemption Notice shall state:

(1) the number of shares of Preferred
Stock held by the holder that the Corporation shall redeem on the Redemption Date specified in
the Redemption Notice;

(2) the date on which such redemption is
to occur (the “Redemption Date™) and the redemption price (the "Redemption Price™); and
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(3) that the holder is to surrender 1o the
Corporation, in the manner and at the place designated, such holder’s certificate or certificates
representing the shares of Preflerred Stock to be redeemced.

{i1) Surrender of Certificates; Payment. On or
before the Redemption Date, each holder of shares of Preferred Stock to be redeemed on such
Redemption Date, unless such holder has exercised his, her or its right to convert such shares as
provided in Scction 4, shall surrender the certificate or certificates representing such shares (or. if
such registered holder alleges that such certiticate has been lost, stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation to indemnity the
Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate) to the Corporation, in the manner and at the
place designated in the Redemption Notice, and thercupon the Redemption Price for such sharcs
shall be payable to the order of the person whose name appears on such certificate or certificates
as the owner therecf.

(ity  Rights Subsequent to Redemption. If the
Redemption Notice shall have been duly given, and if on the Redemption Date the Redemption
Price payable upon redemption of the shares of Preferred Stock to be redeemed on such
Redemption Date is paid or tendered for payment or deposited with an independent payment
agent 50 as to be available therefor in a timely manner, then notwithstanding that the certificates
cvidencing any of the shares of Preferred Stock so called for redemption shall not have been
surrendered, dividends, if any, with respect to such shares of Preferred Stock shall cease to
accrue atter such Redemption Date and all rights with respect to such shares shall torthwith after
the Redemption Date terminate, except only the right of the holders 1o receive the Redemption
Price without interest upon surrender of their certificate or certificates therefor.

2.3.3. Amount Deemed Paid or Distributed. If the amount
decemed paid or distributed under this Section 2.3.3 is made in property other than in cash, the
value of such distribution shall be the fair market value of such property, determined as follows:

(a) For securities not subject 1o investment letters or
other similar restrictions on free marketabiliy:

(i) if traded on a securities exchange, the value
shall be deemed to be the average of the closing prices of the securities on such exchange or
market over the 30-day period ending three days prior to the closing of such iransaclion;

(1) if actively traded over-the-counter, the value
shall be deemed to be the average of the closing bid prices over the 30-day period ending three
days prior to the closing of such transaction; or

(iii)  if there 1s no active public market. the value
shall he the fair market value thereol, as determined in good taith by the Board.
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{b) The method of valuation of securities subject to
investment letters or other similar restrictions on free marketability (other than restrictions
arising solely by virtue of a sharcholder’s status as an affiliate or former affiliate) shall take into
account an appropriate discount (as determined in good faith by the Board) from the market
value as determined pursuant to Section 2.3.3(a) above so as to reflect the approximate fair
market value thercof,

3. Voiing.

3.1 General. On any matter presented 1o the sharcholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation
(or by written consent of shareholders in licu of meeting), cach holder of outstanding shares of
Preferred Stock shall be entitled to cast the number of votes cqual to the number of whole shares
of Common Stock into which the shares of Preferred Stock held by such holder are convertible
as of the record date for determining sharcholders entitled to vote on such matter. Except as
provided by law or by the othier provisions of the Articles of lncorporation, holders of Preferred
Stock shall vote together with the holders of Commaon Stock as a single class.

3.2 Election ol Directors. The holders of record of the shares of
Series A Preferred Stock. exclustvely and as a scparatce class, shall be entitled to clect onc
director of the Corporation, and the holders of record of the shares of Commaon Stock.
exclusively and as a separate class, shall be entitled to elect two directors of the Corporation.
Any dircctor clected as provided in the preceding sentence may be removed without causc by,
and only by, the atfirmative vote of the holders of the shares of the class or serics ot capital stock
entitled to elect such director or directors, given either at a special meeting of such stockholders
duly called for that purpose or pursuant to a written conscnt of stockholders. 11 the holders of
shares of Series A Preferred Stock or Common Stoek, as the case may be. fail 1o eleet a sufficient
number of directors to fill all directorships for which they are entitled to elect directors, voting
exclusively and as a separate class, pursuant to the first sentence of this Section 3.2Error!
Reference source not found., then any directorship not so filled shall remain vacant until such
time as the holders of the Series A Preferred Stock or Common Stock. as the case may be, elect a
person to fill such directorship by vote or written consent in licu of a meeting; and no such
directorship may be filled by stockholders of the Corporation other than by the stockholders of
the Corporation that are entitled to elect a person to {ill such directorship, voting exclusively and
as a scparate class. The holders of record of the shares of Commaon Stock and of any other class
or series of voting stock (including the Series A Preferred Stock), exclusively and votng
together as a single class and on an as-converted basis, shall be entitled to elect the balance ol the
total then-authorized number of directors of the Corporation. At any meeting held for the
purpose of electing a director, the presence in person or by proxy of the holders of a majority of
the outstanding shares of the class or series entitled 1o elect such director shall conslitute a
quorum for the purpose of clecting such director. Except as otherwise provided in this Section
3.2, a vacancy in any directorship filled by the holders of any class or series shall be filled only
by vote or written consent in lieu of a meeting of the holders of such class or series or by any
remaining director or directors ¢lecied by the holders of such class or serics pursuant to this
Section 3.2, The rights of the holders of the Series A Preferred Stock and the rights of the
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holders of the Common Stock under the first sentence of this Section 3.2 shall terminate on the
first date following the Series A Original Issue Dale (as defined below) on which there are issued
and outstanding fewer than a majority of the shares of Scries A Preferred Stock 1ssued pursuant
to that certain Series A Preferred Stock Purchase Agreement dated as of or about the Original
Issue Date (as the same may be amended from time to time, the “Series A Agreement™) (subject
to appropriate adjustment in the event of any Recapitalization Event with respect to the Series A
Preferred Stock).

3.3 Series A Preferred Stock Protective Provisions. At any tme when
at least a majority of the shares of Series A Preferred Stock issued pursuant to the Series A
Agreement (subject 10 appropriate adjustment in the event of any Recapitalization Event with
respect to the Preferred Stock) are outstanding, the Corporation shall not, either directly or
indirectly by amendment. merger. consolidation or otherwise. do any of the following without (in
addition 10 any other vote required by law or the Articles of Incorporation) the written consent or
aflirmative vote of the holders of at feast a majority of the then-outstanding shares of Series A
Preferred Stock, given in writing or by vote at a meeting, consenting or voting (as the case may
be) separately as a class, and any such act or transaction entered into without such consent or
vote shall be null and void ab initio, and of no torce or elfect.

3.3.1. Alter or change the rights, powers, preferences or privileges
of the Series A Preferred Stock;

3.3.2. Increasc the authorized number of shares of Scries A
Preferred Stock or Preferred Stock:

3.3.3. Create, or authorize the creation of, any additional class or
series of capital stock unless the same ranks junior to the Series A Preferred Stock with respect
to the distribution of assets on the liquidation. dissolution or winding up of the Corporation. the
payment of dividends, voting rights and righis of redemption;

3.3.4. Liquidate, dissolve or wind-up the business and alfairs of
the Corporation or effect any Deemed Liquidation Event:

3.3.5. purchase or redeem (or permit any subsidiary to purchase
or redeem) any shares of capital stock of the Corporation other than (a) redemptions of the ESOP
Preierred Stock and Series A Preferred Stock as expressty authorized herein, (b) repurchases of
stock from former employees, officers, directors, consultants or other persons who performed
services for the Corporation or any subsidiary in connection with the cessation of such
employment or service or (¢) as approved by the Board; or

3.3.6. Amend. alter or repeal any provision of the Articles of
Incorporation or Bylaws of the Corporation in a manner that adversely aflects the powers,
preferences or rights of the Series A Preferred Stock.

4, Optional Conversion. The holders of Preferred Stock shall have
conversion rights as follows (the “Conversion Rights™):

QuaNtus TECHNOLOGY SCIENCES. INC.
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4.1 Right 10 Convert.

4.1.1. Conversion Ratio. Each share of Series A Preferred Stock
shall be convertible, at the option of the holder thereot. at any time and from time 1o time, and
without the payment of additional consideration by the holder thereof, into such number of fully
paid and nonassessable shares of Common Stock as is determined by dividing the Series A
Original [ssue Price by the Series A Conversion Price (as defined below) in effect at the time ol
conversion. The “Series A Conversion Price” shall initially be equal to $4.182. Such initial
Series A Conversion Price, and the rate at which shares of Series A Preferred Stock may be
converted into shares of Common Stock, shall be subject to adjustment as provided below.

4.1.2. Termination of Conversion Rights. In the event of a
liguidation, dissolution or winding up of the Corporation or a Deemed Liquidation Event. the
Conversion Rights shall terminate at the close of business on the last [ull day preceding the date
fixed for the payment of any such amounts distributable on such cvent to the holders of Series A
Preferred Stock.

4.1.3. ESQOP Preferred Stock. The ESOP Trustee shall be entitled
any time to convert all but not less than all the shares of ESOP Preferred Stock into fully paid and
nonassessable shares of Common Stock at a ratio of one share of Common Stock tor one share of
ESQP Preferred Stock {subject to equitable adjustment whenever there shall oceur a stock dividend.
stock split, combination, reorganization, recapitalization, reclassification or other similar event
involving the ESOP Preferred Stock) without payment of additional consideration by the holder
thereof.

4.2 ractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the ESODP Preferred Stock or Series A Preferred Stock. In licu of any
fractional shares to which the holder would otherwise be entitled, the Corporation shall pay cash
equal to such fraction muhiplicd by the fair market value of a sharc of Common Stock as
determined in good faith by the Board. Whether or not fractional shares would be issuable upon
such conversion shall be determined on the basis of the total number of shares of ESOP Preferred
Stock or Series A Preferred Stock the holder is at the time converting into Commaon Stock and
the aggregate number of shares of Commuon Stock issuable upon such conversion.

473 Mechanics of Conversion.

4.3.1. Notice of Conversion. In order for a holder of Preferred

Stock to voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder
shall surrender the certificate or cenificates for such shares of Preferred Stock (or. if such
registered holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
alfidavit and agreement reasonably acceptable 1o the Corporation to indemnify the Corporation
against any claim that may be madc against the Corporation on account of the alleged loss, theft
or destruction of such certificate), at the office of the transfer agent for the Preferred Stock (or at
the principal office of the Corporation il the Corporation serves as its own transf{er agent),
together with written notice thar such holder clects to convert all or any number of the shares of
the Preferred Stock represented by such certificate or certificates and, if applicable, any event on
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which such conversion is contingent. Such notice shall stie such holder’s name or the names of
the nominees in which such holder wishes the certificate or certificates for shares of Common
Stock to be issucd. I required by the Corporation, certificates surrendered for conversion shall
be endorsed or accompanied by a written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the registered holder or such holder’s attorney
duly authorized in writing. The close of business on the date of reccipt by the transter agent (or
by the Corporation il the Corporation serves as its own transfer agent) of such certificate(s) (or
lost certificate altidavit and agreement) and notice shall be the time of conversion (the
“Conversion Time™), and the shares of Common Stock issuable upon conversion of the shares
represented by such certificate shall be deemed to be outstanding of record as of such date. The
Corporation shall, as soon as practicable after the Conversion Time, (a) issue and deliver to such
holder of Preferred Stock, or 1o such holder’s nominecs. a certificate or certificates for the
number of full shares of Common Stock issuable upon such conversion in accordance with the
provisions hereof and a certificate for the number (if any) of the shares of Prelerred Stock
represented by the surrendered certificate that were not converted inte Common Stock. (b) pay in
cash such amount as provided in Section 4.2 in lieu of any fraction of a share of Common Stock
otherwise issuable upon such conversion and (¢) pay all dectared but unpaid dividends on the
shares of Preferred Stock converted.

4.3.2. Rcservation of Shares. The Corporation shall at all times
wlhen the Preferred Stock shall be outstanding, reserve and keep available out of its authorized
but unissucd capital stock, for the purpose of eficcting the conversion of the Preferred Stock.
such number of its duly authorized shares of Common Stock as shall from time 1o time be
sulficient to effect the conversion of all outstanding Preferred Stock; and if at any time the
nuimber of authorized but unissued shares of Common Stock shall not be sufficient 1o effect the
conversion of all then-outstanding shares of the Preferred Stock, the Corporation shall take such
corporate action as may be necessary to increase its authorized but unissued shares of Common
Stock 1o such number of shares as shall be sufficicut for such purposcs, including, without
limitation, engaging in commercially reasonable best efforts 1o obtain the requisite sharcholder
approval of any necessary amendment to or of the Articles ol Incorporation. Before taking any
action that would causc an adjustment reducing the Series A Conversion Price below the then par
value of the shares of Common Stock issuable upon conversion of the Series A Preferred Stock,
the Corporation will take any corporate action which may, in the opinion of its counsel, be
necessary in order that the Corporation may validly and legally issue fully paid and
nonassessable shares of Common Stock at such adjusted Series A Conversion Price.

4.3.3. Eftect of Conversion. All shares of Preferred Stock which
shall have been swrrendered for conversion as herein provided shall no longer be deemed 10 he
outstanding and all rights with respeet to such shares shall imincdiately cease and terminate at
the Conversion Time, except only the right of the holders thereof to receive shares of Common
Stock in exchange therefor, (o receive payment in lieu of any fraction of a share otherwise
issuable wpon such conversion as provided in Section 4.2 and to reeeive payment of any
dividends declared but unpaid thereon. Any shares of Preferred Stock so converted shall be
retired and cancelled and may not be reissued as shares ol such series, and the Corporation iy
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thereafier take such appropriate action (without the need for shareholder action) as may be
necessary to reduce the authorized number of shares of Preferred Stock accordingly.

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

4.3.5. Taxes. The Corporation shall pay any and all issue and
other similar taxcs that may be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be required 10 pay any tax which may be payable in respect of
any transfer involved i the issuance and delivery of shares of Common Stock in a name other
than that in which the shares of Prelerred Stock so converted were registered, and no such
issuance or delivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of any such tax or has established, to the satisfaction of
the Corporation. that such tax has been paid.

4.4 Adjustments to Series A Conversion Price for Diluting Issues.

4.4.1. Special Definitions. For purposes of this Article Third. the
following definitions shall apply:

() “Option” shall mean rights, options or warrants to
subscribe tor. purchase or otherwise acquire Common Stock or Convertible Securities.

(b) “Series A Original Issue Date” shall mean the date
on which the first share ol Series A Preferred Stock was initially issued.

{c) “Convertible Sceurities” shall meuan any evidences
of indebtedncss, shares or other sceuritics directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options.

() “Additional Shares of Common Stock™ shall
mean all shares of Conunon Stock issued (or, pursuant to Section 4.4.3 below, deemed 10 be
1ssucd) by the Corporation afier the Series A Original Issue Date, other than (y) the following
shares of Common Stock and (z) shares of Common Stock deemed issued pursuani to the
following Options and Convertible Securities (clauses (y) and (z), collectively, “Exempted
Securities™):

(i) Sharcs of Common Stock, Options or
Convertible Securities issued or 1ssuable as a dividend or distribution on Series A Preferred
Stock;

(i1) Shares of Common Stock, Options or

Convertible Securities issucd or issuable by reason of a dividend, stock split, split-up or other
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distribution on shares of Commen Stock that 1s covered by Section 4.3, Section 4.6, Seclien 4.7
or Section 4.8;

(i)  Shares of Common Stock or Options 1ssued
or issuable 10 employees or directors of, or consultants or advisors to, the Corporation or any of
its subsidiaries pursuant to a plan, agreement or arrangement approved by the Board:

(iv)  Shares of Common Stock or Convertible
Securities actually 1ssued upon the exercise of Options or shares of Common Stock actually
issued upon the conversion or exchange of Convertible Securities, in cach case provided such
issuance is pursuant to the terms of such Option or Convertible Security;

() Shares of Common Stock, Options or
Convertible Sceurities issucd or issuablc 1o banks, cquipment lessors or other financial
institutions, or to real property lessors, pursuant to a debt financing, cquipment leasing, real
property leasing lransaction or a similar transaction, in each case approved by the Board;

(vi)  Shares of Common Stock, Options or
Convertible Sccuritics issued or issuabic to supplicrs or third party scrvice providers in
connection with the provision of goods or services pursuant to transactions approved by the
Board;

(vil)  Shares of Common Stock, Options or
Convertible Sccurities issued or issuable pursuant to the acquisition of another corporation by the
Corporation by merger, purchase of substantially all of the assets or other reorganization or
pursuant to a joint venture agreement; provided. that such issuances are approved by the Board:
or

(viii) Shares of Common Stock, Options or
Convertible Securities issted or issuable in connection with sponsored research, collaboration,
technology license, development, OEM, marketing or other similar agreements or strategic
parinerships approved by the Board.

4.4.2. No Adjustment of Series A Conversion Price.
Notwithstanding any other provision in these Articles of Incorporation, including, withow
limitation, Section 4.4.3, no adjustment of the Series A Conversion Price shall be made as the
result of the issuance or deemed issuance off Additional Shares of Commeon Stock if the
Corporation receives written notice from the holders of at least a majority of the then-outstanding
shares ol Sertes A Preferred Stock agreeing that no such adjustment shall be made as the result
of the issuance or decmed issuance of such Additional Shares of Commeon Stock,

443, Decmed Issue of Additional Shares of Common Stock.

(a) If the Corporation at any timg or trom time to time
afler the Series A Original Issue Date shall issue any Options or Convertible Securities
(excluding Options or Convertible Securities which are themselves Exempted Securities) or shall
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lx a record date for the determination ol holders of any class of securities entitled to receive any
such Options or Convertible Securities, then the maximum number of shares of Common Stock
{as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeabitity but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Sccurities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such isstie or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(b) If the terms of any Option or Convertible Security.
the issuance of which resulted in an adjustment to the Series A Conversion Price pursuant (o the
terms of Section 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Sceurity (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
Option or Convertible Sccurity) to provide tor cither (i) any increase or decreasc in the number
of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any such
Option or Convertible Security or (ii) any increase or decrease in the consideration payable to the
Cortporation upon such exercise, conversion and/or exchange, then, effective upon such increasc
or decrease becoming effective, the Series A Conversion Price computed upon the original issue
of such Option or Convertible Security (or upon the occurrence of a record date with respect
thereto) shall be readjusted 1o such Series A Conversion Price as would have obtained bad such
revised terms been in effect upon the original date of issuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant to this Section 4.4.3(b) shall
have the cftect of increasing the Series A Conversion Price to an amount which exceeds the
lower of (y) the Series A Conversion Price in cffect immediately prior to the original adjustment
made as a result of the issuance of such Option or Convertible Security and (z) the Series A
Conversion Price that would have resulted from any issuances of Additional Shaves of Commeon
Stock (other than deemed issuances of Additienal Shares of Common Stock as a result of the
issuance of such Option or Convertible Security) between the original adjustiment date and such
readjustiment date.

(©) If the terms of any Option or Convertible Sceurity
{(excluding Options or Convertible Securities which are themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Series A Conversion Price pursuant Lo
the terms of Section 4.4.4 (cither because the consideration per share (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Commaon Stock subject thercto was equal to or
greater than the Series A Conversion Price then i effect, or because such Option or Convertible
Security was issucd before the Series A Original Issue Date), ave revised after the Senics A
Original Issue Date as a result of an amendment to such terms or any other adjustment pursuant
to the provisions of such Option or Convertible Security (but excluding automatic adjustments to
such terms pursuant to anti-dilution or similar provisions of such Option or Convertible Sccurity)
to provide for either (1) any increase in the number of shares of Common Stock issuable upon the
exercise, conversion or exchange of any such Option or Convertible Security or (i) any decrease
in the consideration payable 1o the Corporation upon such exercise, conversion or exchange, then
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such Option or Convertible Security, as so amended or adjusted. and the Additional Shares of
Common Stock subject thereto (determined m the manner provided in Section 4.4 .3(a}) shall be
deemed to have been issued cffective upon such inerease or deercase becoming cffective,

{d) Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment
to the Series A Conversion Price pursuant to the terms ot Scction 4.4.4, the Scries A Conversion
Price shall be readjusted to such Series A Conversion Price as would have obtained had such
Optton or Convertible Secunty (or portion thereof) never been issued.

(o) If the number of sharcs of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Sccurity, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange. 1s
calculable at the time such Option or Convertible Sceurity is issucd or amended but is subject 10
adjustment based upon subscquent events, any adjustment to the Scrics A Conversion Price
provided for in this Section 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequemt adjustments (and any subsequent adjustiments shall be treated as provided in
Seclion 4.4.3(b) and Section 4.4.3(¢)). If the number of shares of Common Stock issuable upon
the exereise, conversion and/or cxchange of any Option or Convertible Sceurity. or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange.
cannot be calculated at all at the time such Option or Convertible Security is issued or amended,
any adjustment to the Series A Conversion Price that would result under the terms of this
Section 4.4.3 at the time of such issuance or amendment shall instead be cffected at the time such
number of shares and/or amount of consideration is first calculable (even if subject to subsequent
adjustiments). assuming for purposcs of calculating such adjustment to the Scries A Conversion
Price that such issuance or amendment took place at the time such calculation can first be made.

4.4.4. Adjustiment of Series A Conversion Price Upon Issuance of
Additional Shares of Common Stock. [n the event the Corporation shall, at any time after the
Serics A Original lssuc Date, issuc Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Section 4.4.3), without consideration
or for a consideration per share less than the Series A Conversion Price in effect immediately
prior to such issuc, then the Serics A Conversion Price shall be reduced, concurrently with such
issue, to a price (calculated to the nearest cent) determined in accordance with the following
formula:

CPa=CP* (A+B)=(A+C).
For purposes ot the foregoing formula. the following definitions shall apply:

{a) “(CP,” shall mean the Series A Conversion Price in
cffect immediately afier such issuc of Additional Sharces of Common Stock
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{b) “CP," shall mean the Series A Conversion Price in
efTect immediately prior to such issue of Additional Shares of Common Stock;

() “A" shall mean the number of shares of Comimon
Stock outstanding immediately prior to such issue of Additional Shares of Common Stock
(treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prior to such issue or upon conversion or exchange of
Convertible Sceuritics (including the Serics A Preferred Stock) outstanding (assuming cxercise
ol any outstanding Options therefor) immediately prior to such issue);

{d) “B™ shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares ot Common Stock had been issued
at a price per share equal to CPy (determined by dividing the aggregate consideration received by
the Corporation in respect of such issue by CP.); and

(e) “(C" shall mean the number of such Additional
Shares of Comunon Stock issued in such transaction,

Notwithstanding the forcgoing, the Scrics A Conversion Price shall not be reduced at such time
if the amount of such reduction would be less than $0.01, but any such amount shall be carried
forward, and a reduction will be made with respect to such amount at the time of, and together
with, any subsequent reduction which, together with such amount and any other amounts so
carried forward, cqual $0.01 or morce in the aggregate.

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

(a) Cash and Property: Such consideration shall:

{i) insofar as it consists of cash. be computed at
the aggregate amount of cash received by the Corporation, excluding amounts paid or payable
for accrued interest;

(ii) insofar as it consists ot property other than
cash. be computed at the fair market value thereof at the time of such 1ssue, as determined in
good laith by the Board: and

(tit}  in the event Additional Shares of Common
Stock are issued together with other shares or securities or other assets of the Corporation tor
consideration which covers both, be the proportion of such consideration so received. computed
as provided in Section 4.4.5(a)(1) and Section 4.4.5(a)(ii} above, as determined in good faith by
the Bourd.

(h) Options and Converuble Securities. The
consideration per share reccived by the Corporation for Additional Shares of Common Stock
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deemed to have been issued pursuant to Section 4.4.3, relating to Options and Convertible
Securities. shall be determined by dividing:

(1) the total amount, il any, received or
receivable by the Corporation as consideration for the issuc of such Options or Convertible
Securities, plus the minimurn aggregate amount of additional consideration (as set forth in the
instruments relating thereto. without regard to any provision contained therein for a subsequent
adjustment of such consideration) payabic to the Corporation upon the exercise of such Options
or the conversion or exchange of such Convertible Securities, or in the case of Options for
Convertible Securities, the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Sccurities, by

(iiy  the maximum number of shares of Common
Stock (as set forth in the instruments relating thereto, without regard 10 any provision contained
therein for a subscquent adjustment of such number) issuable upon the exercise of such Options
or the conversion or exchange of such Convertible Securities, or in the case of Options tor
Convertible Securities, the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securitics.

4.4,6. Multiple Closing Dates. In the event the Corporation shall
issue on more than one datc Additional Shares of Common Stock that are a part of one
transaction or & series of related transactions and that would result in an adjustment to the
Series A Conversion Price pursuant to the terms of Section 4.4.4, and such issuance dates occur
within a period of no more than 90 days from the first such issuance to the final such issuance,
then, upon the final such issuance, the Series A Conversion Price shall be readjusted to give
effeet 1o all such issuances as if they occurred on the date of the first such issuance (and without
giving cffect to any additional adjusuments as a result of any such subsequent issuances within
such period).

4.5 Adpustment for Stock Splits and Combinations. If the Cerporation
shall at any time or from time to time afier the Serics A Original Issue Date effcct a subdivision
of the outstanding Common Stock, the Series A Conversion Price in effect immediately before
that subdivision shall be proportionately decreased so that the number of shares of Common
Stock issuable on conversion of cach share of such serics shall be increased in proportion to such
increase in the aggregate number ol shares of Common Stock outstanding. [f the Corporation
shall at any time or from time to time after the Series A Original Issue Dale combine the
outstanding shares of Common Stock, the Scries A Conversion Price in cffect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decreasc in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this Section 4.5 shall become effective at the close of business on the date
the subdivision or combination becomes effective.

4.6 Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issue. or [1x a record date for the determination of holders of Common Stock entitled to
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receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in each such event the Series A Conversion Price in effect immediately
before such event shall be decreased as of the time of such issuance or, i1 the event such a record
date shall have been fixed, as of the close of business on such record date, by multiplying the
Series A Conversion Price then in effect by a fraction:

{a) the numerator of which shall be the total number of
shares of Common Stock issucd and outstanding immediately prior to the time of such issuance
or the close of business on such record date, and

{b) the denominator of which shall be the total number
of shares of Common Stock issued and outstanding immediately prior to the time of such
issuance or the close of business on such record date plus the number of shares of Common
Stock tssuable in payment of such dividend or distribution.

Notwithstanding the foregoing. (1) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully madc on the date tixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record datc
and thereafter the Series A Conversion Price shall be adjusted pursuant to this Section 4.6 as of
the time of actual payment of such dividends or distributions; and (i1) no such adjustment shall
bc made if the holders of Series A Preferred Stock simultancously receive a dividend or other
distribution of shares of Common Stock in a number equal to the number of shares of’ Common
Stock as they would have reccived if all outstanding shares of Serics A Preferred Stock had been
converted mto Common Stock on the date of such cvent,

4.7 Adjustments tor Other Dividends and Distributions. In the event
the Corporation at any time or from time to time afier the Series A Original Issue Date shall
make or issue, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable in securitics of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in
other property, and the provisions of Section 1 do not apply 10 such dividend or distribution, then
and in each such event, provision shall be made so that the holders of the Series A Preferred
Stock shall receive upon conversion thereof, in addition to the number of shares of Common
Stock receivable thercupon, the kind and amount of sccurities of the Corporation, cash or other
property which they would have been entitled to receive had the Series A Preferred Stock been
converted into Common Stock on the date ol such event and had they thereafter, during the
period from the date of such event 10 and including the conversion date, retained such securitics
receivable by them as aforesaid during such period, giving application to all adjustments called
for during such period under this paragraph with respect 1o the rights of the holders of the Series
A Preferred Stock; provided, however, that no such provision shall be made if the holders of
Series A Preferred Stock receive, simultaneously with the distribution to the holders of Common
Stock, a dividend or other distribution of such securities, cash or other property in an amount
cqual to the amount of such sccuritics, cash or other property as they would have received ifall
outstanding shares of Series A Prelerred Stock had been converted into Common Stock on the
date of such event.
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4.8 Adjustment for Merger or Reorganization, etc. Subject to the
provisions of Section 2.3, if there shall occur any reorganization, recapitalization,
reclassification, censolidation or merger involving the Corporation in which the Common Stock
(but not the Series A Preferred Stock) is converted into or exchanged lor securities, cash or other
property (other than a transaction covered by Section 4.4, Section 4.6 or Section 4.7). then.
following any such reorganization, recapitalization, reclassification, consolidation or merger,
each share of Series A Preferred Stock shall thereafier be convertible in lieu of the Common
Stock nto which it was convertible prior to such event into the kind and amount of securities.
cash or other property which a holder of the number of shares of Common Stock of the
Corporation issuable upon conversion of one share of Series A Preferred Stock immediately
prior 1o such reorganization, recapitalization, reclassification. consolidation or merger would
have been centitled to receive pursuant to such transaction; and. in such case, appropriate
adjustment (as determined in good faith by the Board) shall be made in the application of the
provisions in this Section 4 with respeet to the rights and interests thereafier of the holders of the
Series A Preferred Stock. 1o the end that the provisions sct forth in this Section 4 (including
provisions with respect to changes in and other adjustments ot the Series A Conversion Price)
shall thercafter be applicable, as nearly as reasonably may be. in relation to any sccurities or
other property thereafter deliverable upon the conversion of the Serics A Preterred Stock.

49  Cenificate as to Adjustments. Upon the occurrence of each
adjustment or readjustment ol the Series A Conversion Price pursuant to this Section 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any cvent not later
than 30 days thereafter, compute such adjustment or readjustment in accordance with the terms
hereof and furnish to each holder of Series A Preferred Stock a certiftcate setting forth such
adjustment or readjustment (including the kind and amount of securitics, cash or other property
mnto which the Series A Preferred Stock is convertible) and showing in detail the facts upon
which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable after the written request at any time of any holder of Scrics A Preferred
Stock (but in any cvent not later than 30 days thercafter), furnish or cause to be furnished to such
holder a certificate setting forth (i) the Series A Conversion Price then in eftect and (ii) the
number of sharcs of Common Stock and the amount, if any, of other securitics, cash or property
which then would be received upon the conversion of Series A Prelerred Stock.

4,10 Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of
its Common Stock (or other capital stock or securities at the time issuable upon conversion of the
Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or other
distnibution, or to receive any right to subscribe for or purchase any shares of capital stock of any
class or any other securities, or (0 receive any other security; or

(b) of any capital reorganization of the Corporation,
any reclassilication of the Common Stock of the Corporation or any Deemed Liguidation Event,
or
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() ol the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation;

then, and in each such case, the Corporation will send or cause to be sent 1o the holders of the
Preferred Stock a notice specifying, as the case may be, (1) the record date for such dividend,
distribution or right. and the amount and character of such dividend. distribution or right, or (11)
the effective date on which such reorganization, reclassification, consolidation, merger. transfer,
dissolution, liquidation or winding-up is proposed to takc place, and the time, if any is to be
fixed, as of which the holders of record of Commion Stock (or such other capital stock or
securities at the time issuable upon the conversion of the Preferred Stock) shall be entitied to
cxchange their shares of Comimon Stock (or such other capital stock or sccurities) for sceuritics
or other property deliverable upon such reorganization, reclassification, consolidation, merger,
transfer, dissolution. liquidation or winding-up, and the amount per sharc and character of such
exchange applicable to the Preferred Swock and the Common Stock. Such notice shall be sent at
least ten days prior to the record date or effective date for the event specified in such notice.

5. Mandatory Conversion.

5. Trigger Events. Upon either (a) the closing of the sale of shares of
Commen Stock to the public at a price equal to or greater than five times the Original Issue Price
(subjeet to appropriate adjustment in the event of any stock dividend, stock split, combination or
other sinular recapitalization with respect 1o the Common Stock}. in a firm-commitment
underwritten public offering pursuant to an effective regisiration statement under the Securities
Act of 1933, as amended. resulting in at least $30,000.000 of gross proceeds, net of the
underwriting discount and commissions. to the Corporation (a “Qualified Public Offering™) or
(b} the date and time, or the occurrence of an event. specified by vote or written consent of the
holders of at least a majority of the then-outstanding shares of Series A Preferred Stock, all
outstanding shares ol Series A Preferred Stock shall automatically be converted into shares of
Common Stock, at the then cffective conversion rate. Upon either (a) the closing of a Qualitied
Public Oftering, or (b) payment in full of the ESOP Loan, each share of ESOP Preferred Stock
shall be automatically converted mto Common Stock at a ratio of one share of Common Stock
for one sharc of ESOP Preferred Stock (subject to cquitable adjustment whenever there shall
oceur o stock dividend, stock split, combination, reorganization, recapitalization, reclassilication
or other similar event involving the ESOP Preferred Stock), such that the Corporation shall have
authorized, issued and outstanding thercafter no shares of ESOP Preferred Stock upon the
payment in full of the ESOP Loan (the time of such repayment, closing or the date and time
specified or the time of the event specified in such vote or written consent is referved 10 herein as
the “Mandatory Conversion Time™).

5.2 Procedural Requirements. All holders of record of shares of
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuant to this
Section 5. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder of shares ol Preferred Stock shall
surtender such holder’s certificate or certificates tor all such shares (or, if such holder alleges
that such certificate has been lost, stolen or destroyed, a lost certificate affidavir and agreement
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reasonably acceptable to the Corporation 1o indemnify the Corporation against any claim that
may be made against the Corporation on account of the alleged loss, theft or destruction of such
certiticate) to the Corporation at the place designated in such notice. [ so required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
writlen instrument or instruments of transier, in form satistactory o the Corporation. duly
executed by the registered holder or by such holder’s attorney duly authorized in writing. All
rights with respect to the Preferred Stock converted pursuant to Section 5.1, meluding the rights,
it any, 1o receive notices and vote (other than as a holder of Common Stock), will terminate at
the Mandatory Conversion Time (notwithstanding the failure of the holder or holders thereot to
surrender the certificates at or prior to such time), except only the rights of the holders thereof,
upon surrender of their certificate or certiticates (or lost certificate affidavit and agreement)
therefor, to receive the items provided for in the next sentence of this Scetion 5.2, As soon as
practicable after the Mandatory Conversion Time and the surrender of the certiticate or
certificates (or lost centificate aflidavit and agreement) for Preferred Stock, the Corporation shall
issue and deliver to such holder, or to such holder’s nominces, a certificate or certificates for the
number of tull shares of Common Stock tssuable on such conversion in accordance with the
provisions hereof, together with cash as provided in Section 4.2 in lieu of any fraction of a share
ol Common Stock otherwise issuable upon such conversion and the payment of any declared but
unpald dividends on the shares of Preferred Stock converted. Such converted Preferred Stock
shall be retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafier take such appropriate action {without the need for sharcholder action)
as may be necessary to reduce the authorized number of shares of Preferred Stock accordingly.

6. Redemption. Except as provided in Section 2.3.2(b), the Preferred Stock
is not redecmable.

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock
that arc redeemed, converted or otherwise acquired by the Corporation or any of i1s subsidiarics
shall be automatically and immediately cancelled and retired and shall not be reissued, sold or
transterred. Neither the Corporation nor any of its subsidiarics may cxcreise any voting or other
rights granted to the holders of Preferred Stock following redemption.

8. Waiver. Any of the rights, powers, preferences and other terms of the
ESOP Preferred Stock set forth herein may be waived on behalf of all holders of ESOP Preferred
Stock by the affirmative written consent or vote of the holders of at least a majority of the shares
ol ESOP Preferred Stock then outstanding. Any ol the rights, powers, preferences and other
terms of the Series A Preferred Stock set forth herein may be waived on behalf of all holders of
Scrics A Preferred Stock by the affirmative written consent or vote of the holders of at Ieast a
majority of the shares of Series A Preferred Stock then outstanding.

9. Notices. Any notice required or permitted by the provisions of this
Article Third to be given to a holder of shares of Preferred Stock shall be mailed, postage
prepaid, to the post office address last shown on the records of the Corparation, or given by
electronic communication in compliance with the provisions of the Act. and shall be deemed sent
upon such mailing or electronic transmission.
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FOURTIH: Subject to any additional vote required by the Articles of
Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred by statute,
the Board is expressly authorized 10 make, repeal, alter, amend and rescind any or all of the
Bylaws of the Corporation.

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

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

SEVENTH: Meetings of shareholders may be held within or without the State
of Florida, as the Bylaws of the Corporation may provide. The books of the Corparation may be
kept outside the State of Florida at such place or places as may be designated from time to time
by the Board or in the Bylaws of the Corporation.

EIGHTH: To the fullest extent permitted by law, a director of the Corporation
shall not be personally liable to the Corporation or its sharcholders for monctary damages for
breach of fiduciary duty as a dircctor. 1 the Act ar any other law of the State of lorida is
amended after approval by the shareholders of this Article Eighth to authorize corporate action
further climinating or limiting the personal liability of dircctors, then the liability of a director of
the Corporation shall be climinated or limited to the fullest ¢xtent permitted by the Act as so
amended.

Any repeal or modification of the toregoing provisions oi'this Article Eighth by
the sharcholders of the Corporation shall not adversely affect any right or proteciion of a director
of the Corporation existing at the time of, or increase the liability of any director of the
Corporation with respect 1o any acts or omissions of such director occurring prior o, such repeal
or modification.

NINTH: To the fullest extent permitted by applicable law, the Corporation is
authorized Lo provide indemnification of (and advancement of expenses to) directors, olficers
and agents of the Corporation (and any other persons to which Act permits the Corporation to
provide indemnification) through Bylaw provisions. agreements with such agents or other
persons, vote ot shareholders or disinterested directors or otherwise. in excess ol the
indemnification and advancement otherwise permitted by the Act.

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

* * "

i That these Amended and Restated Artcles of Incorporation. which
restates and tntegrates and further amends the provisions ot this corporation’s Articles of
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Incorporation, have been duly adopled in accordance with Sections 607.1003 and 607.1006 of
the Act.

[Remainder of this page intentionally left blank.|
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The board of directors of the Corparation recommended by unanimous writieh
consent dated January 14, 2014 that the sharcholders adopt the foregoing Amended and Restaied
Articles of Incorporation, and the shareholders approved the foregoing Amended and Restated

Articles of Incorporation by written consent of the shareholders of the Corporation dated Jannary
i4, 2014,

QUANTUM TECHNOLOGY SCIENCES,

Preddie “Cfn'ck” Gifrg:i;l,_h'.
Chief Exccutiye Officer
)
By:_.,_,_@MZLM__M

Mark Tinker
President
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CERTIFICATE TO AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OQF

QUANTUM TECHNOLOGY SERVICES, INC.

The undersigned, Freddie “Chick”™ Garcia, Jr. the Chief Executive Officer, and Mark Tinker,
President of Quantum Technology Sciences, Inc., 4 Florida corporation (the “Corporation™), do
hereby certify as follows:

1.

3]

The amendment and restatemert of the Comoration’s articles of incorporation as attached
hereto reguires sharcholder approval.

The board of directors of the Corporation recommended by unanimous wrilten consent
dated January 14, 2014, that the shareholders of the Corporation approve, and the
sharcholders approved by written consent dated January 14, 2014, thc amendment and
restatement of the Corporation's articles of incorporation as attached hereto in accordance
with Sections 607.1003 and 607.1006 of the Florida Statutes.

The undersigned officer of the Corporation has been difly avihorized 1o submit these
Amended and Restated Articles of Incorporation of the Corporation to the Florida
Department of State for filing in accordance with Section 607.1007, Florida Statutes.

QUANTUM TECHNOLOGY SCIENCES,

INC. Nt //
L0

Freddic “Chick™ Garcia, Jr.
Chiel Executive Officer

By: % a/f /"
Mark Tinker

President
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