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S0 PH 102
THIRD AMENDED AND RESTATED )
ARTICLES OF INCORPORATION : -
OF . G e
HONEYCOMB COMPANY OF AMERICA, INC.

Honeveomb Company of America, Inc., a corporation (the “Corporation™) organized
and existing under and by virtue of the provisions of the Ilorida Business Corporation Act (the
“T'RCA™),

DOES HEREBY CERTIFY:

1. ‘That the name of the Corporation i1s Honeveomb Company of America,
Inc., and that the Corporation was originally incorporated pursuant to the FBCA on February 28,
1955.

2. That on June 6, 2019, the Board of Dircctors of the Corporation duly
adopted resolutions proposing to amend and restate the Corporation’s existing Sccond Amended
and Restated Articles of Incorporation, in the manner set forth herein, declaring said amendment
and restaterment to be advisable and in the best interests of this Corporation and its stockholders.

3. That on June 6, 2019, the stockholders of the Corporation duly adopted
resolutions approving the amendment and restatement of the Corporation’s existing Sccond
Amended and Restated Articles of Incorporation, 1n the manner sct forth herein.

4. Accordingly, pursuant to Section 607.1007 of the FBCA, the existing

Second Amended and Restated Articles of Incorporation of the Corporation are hereby amended

and restated i their entirety by the Third Amended and Restated Articles of Incorporation set
forth below.

ARTICLE ONE
NAME OF CORPORATION
The name of the Corporation i1s;: Honeycomb Company of Ameriea, Inc.
ARTICLE TWO
PRINCIPAL OFFICE

The principal office and mailing address of the Corporation is 1950 Limbus Avenue,
Sarasota, Flonda 34243,

{({H19000181 180 3}))
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ARTICLE THREF
CAPITAL STOCK
A The total number of shares of all classes of stock which the Corporation shall

have authonty to issuc 1s (1) 3,000,000 shares of Common Stock, 30.001 par value per share
(*“Common Stock™) and (i1) 2,000,000 shares of Preferred Stock, $0.001 par value per shure
(*Preferred Stock™). The nights, preferences, privileges and restrictions applhicable to each class
of capital stock of the Corporation arc sct forth below in this Article Three.

B. COMMON STOCK

L. General. The voung, dividend and liquidation rights of the holders of the
Common Stock are subject 1o and qualified by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein.

2. Voung. The holders of the Common Stock are entitled to one vore for
cach sharc of Common Stock held at all meetings of stockholders (and written aciions in lieu of
meetings). There shall be no cumulative voting.

C. PREFERRED STOCK

176,624 shares of the authorized and unissucd Preferred Stock of the Corporation are
hereby designated “Series A Preferred Stock,” and 1,300,000 shares of the authorized and
unissued Preferred Stock of the Corporation are hereby designated “Series A-1 Preferred
Stock.” Collectively the Series A Preferred Stock and the Series A-1 Preferred Stock are the
“Series A Classes of Stock.” The Series A Classes of Stock shall have the following rights,
preferences, powers, privileges and restrictions, qualifications and limitations. Unless otherwise
indicated, references to “'sections™ or “subsections™ in this Part C of this Article Three refer to
sections and subscctions of Part C of this Article Three.

i. Dividends.

Effective as of January 1, 2017, dividends at the rate per annum of cight pereent (8%) of
the Series A Onginal Issue Price {as defined below) shall acerue on such shares of Series A
Preferred Stock and, cffective as of Junc 6, 2019, dividends at the rate per annum of cight
pereent (8%) of the Series A-1 Orniginal Issue Price (as defined below) shall accrue on such
shares of Series A-1 Preferred Stock (in each case subject w appropriate adjustment in the event!
of any stock dividend, siock split, combination or other similar recapitalization with respect to
the Sertes A Classes of Stock) (the “Aceruing Dividends™). Accruing Dividends shall acerue
and compound annually, whether or not declared, and shall be cumulative: provided, however,
that except as set forth in the following sentence of this Scetion 1 or in Subsection 2.1 and
Section 6, such Accruing Dividends shall be payable on a pari passu basis only when, as, and if
declared by the Board of Directors and the Corporation shall be under no obligation to pav such
Accruing Dividends. The Corporation shall not declare, pay or set aside any dividends on shares
of any other class or series of capital stock of the Corporation (other than dividends on shares of
Common Stock pavable in shares of Common Stock) unless (in addition to the obtaining of any
consents required elsewhere in the Artieles of Incorporation) the holders of the Series A Classes

2
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of Stock then outstanding shall first receive, or simultancously receive, 2 dividend on cach
outstanding share of the Series A Classes of Stock in an amount at least equal to the sum of (i)
{A) in respect of their Serics A Preferred Stock an amount per share equal te the Scries A
Original Issue Price (1o the extent not previeusly paid pursuant to this Section 1) plus the
amount of the aggregale Accruing Dividends then accrued on such share of such Series A
Preferred Stock and not previously paid and (B) in respect of their Series A-1 Preferred Stock an
amount per share equal to the Series A-1 Original Issuce Price (to the extent not previously paid
pursuant to this Scetion 1), plus the amount of the aggregate Aceruing Dividends then acerued on
such share of such Series A-1 Preferred Stock and not previously paid and (n) (A) in the case of
a dividend on Common Stock or any class or series that is convertible into Commeon Stock, that
dividend per share of the Series A Classes of Stock as would equal the product of (1) the
dividend payable on each share of such class or senes determined, if applicable, as if all shares
of such class or series had been converted into Common Stock and (2) the number of shares of
Common Stock 1ssuable upon conversion of a share of the Sertes A Classes of Stock, in cach
casc calculated on the record date for determination of holders entitled 1o reccive such dividend
or {B) in the case of a dividend on any class or series that is not convertible into Common Stock.,
at a rate per share of the Series A Classes of Stock determined by (1) dividing the amount of the
dividend payable on cach shure of such class or series of capital stock by the original issuance
price of such class or series of capital stock {subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to such
class or series) and (2) multiplying such fraction by an amount equal to the Serics A Original
Issue Price or Senes A-1 Original Issue Price, as applicable, (as defined below); provided that if
the Corporation declares, pavs or sets aside, on the same date, a dividend on shares of more than
one class or series of capital stock of the Corporation, the dividend pavable 10 the holders of the
Series A Classes of Stock pursuant to this Section 1 shall be caleulated based upon the dividend
on the cluss or series of capital stock that would result in the highest Series A Classes of Swock
dividend. The “Series A Original Issue Price” shall mean $7.287 per share, subject to
appropriate adjustment in the event of any stock dividend, stock split, combination or other
similar recapitalization with respect to the Series A Preferred Stock. The “Series A-1 Original
Issue Price” shall mean $1.00 per share, subject to appropnate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to the
Scries A-1 Preferred Stock

2. liguidation. isselution or Winding Up; Certain Mergers. Consolidations
and Assct Sales.

2.1 Preferentsal Paviments to Holders of Series A Classes of Stoek. In
the event of any voluntary or inveluntary liquidation, dissolution or winding up of the
Corporation or Deemed Liqudation Event, the holders of shares of the Series A Classes of Stock
then oulstanding shall be entitled to be paid on a pani pussu basis 1o one another out of the assets
of the Corporation avamlable for distribution to its stockholders before any payment shall be made
o the holders of Common Stock by reason of their ownership thereof, (1) in respect of their
Scries A Preferred Stock an amount per share equal to the Scries A Original Issue Price plus any
Accruing Dividends acerued but unpaid thereon, whether or not declared, together with any other
dividends dcelared but unpaid thereon and (ii) in respect of their Serics A-1 Preferred Stock an
amount per share equal to the Series A-l Orniginal Issue Price plus any Accruing Dividends

-~
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accrued but unpaid thercon. whether or not declared, together with any other dividends declared
but unpaid thereon. [f upon any such liguidation, dissolution or winding up of the Corporation or
Decemed Liquidation Event, the assets of the Corporation avallable for distribution to its
stockholders shall be insufficient to pay the holders of shares of the Series A Classes of Stock the
full amount to which they shall be entitled under this Subsection 2. 1, the holders of shares of the
Scries A Classes of Stock shall sharc ratably in anv distribution of the asscts available for
distnbution in proportion to the respective amounts which would otherwise be payable i respeet
of the shares held by them upon such distnbution 1f all amounts pavable on or with respect to
such shares were paid in full.

22 Distribution of Remaining Assets. In the event of any voluntary or
involuniary hquidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, after the payment of all preferenual amounts required to be paid 1o the holders of shares
of the Senies A Classes of Stock the remaining assets of the Corporanion available for dismibution
to its stockholders shall be distributed among the holders of the shares of the Series A Classes of
Stock and Common Stock, pro rata based on the number of shares held by each such holder,
treating for this purpose all such securitics as if they had been converted to Common Stock
pursuant to the termis of the Articles of Incorporation immediately prior to such liquidation,
dissolution or winding up of the Corporation. The aggregate amount which a holder of a share of
the Seres A Classes of Stock is entitled to receive under Subsections 2.1 und 2.2 is hereinafter
referred to as the “Preferred Stock Liquidation Amount.”

2.3 Deemed Ligquidation Events.

231 Definition.  Each of the following events shall be
considered a “Decmed Liquidation Event™ unless the holders of at least a mpjority of the
ouistanding shares of the Scries A Preferred Stock and the Series A-1 Preferred Stock, voting
together as a single class, elect otherwise by written notice sent 1o the Corporation prior to the
consummaiion of anv such event:

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

(11) a subsidiary of the Corporation is a
constituent party and the Corporation issues
shares of ity capial stock pursuant to such
merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
sharcs of capital stock of the Corporation outstanding immediately prior 10 such merger or
consolidation continue to represent, or are converted into or exchanged for shares of capital stock
that represent, immediately following such merger or consolidation, at least 2 majonty, 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 corperation immediately following
such merger or consohdation, the parent corporation of such surviving or resulting corporation;
or

(((H150001811803)))
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(b)) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the asscts of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition {whether by merger, consolidation or
otherwise) of one or more subsidianies of the Corporation if substantially all of the assets 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 is 10 a wholly
owned subsidiary of the Corporation.

2.3.2 Effecting a Deemed Liqundation Event.

{(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred o in Subsecnion 2.3 1{a)(1) unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreement’) provides that the
consideration payable to the stockholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2,

(b) In the event of a IDeemed Liquidation Event referred
10 in Subsection 2.3. [{a)(ii) or 2.3.1{b), if the Corporation does not effect a dissolution of the
Corporation under the FBCA within ninety (90) days after such Deemed Liquidation Event, then
{1) the Corporation shall send a writien notice 10 cach holder of the Series A Classes of Stock no
later than the nineticth (90™) day afier the Deemed Liquidation Event advising such holders of
thewr right (and the requirements to be met 1o sceure such night) pursuant to the terms of the
following clause; (i) to requre the redemption of such shares of the Senics A Classes of Swock,
and (m) if the holders of at least a myjority of the then outstanding shares of the Series A Classes
of Stock so request in a written instrument delivered to the Corporation not later than one
hundred twenty (120) davs after such Deemed Liquidation Event, the Corporation shall use the
consideration received by the Corporation for such Deemed Liquidation Event {net of anv
retained liabilities associated with the asscts sold or technology licenscd, as determined in good
faith by the Board of Directors of the Corporation), together with any other assets of the
Corporation available for distribution to its stockholders, all 10 the extent permined by Florida
law govermning distributions to stockholders {the *Awvailable Proceeds™), on the one hundred
fifticth (150™) dav after such Deemed Liquidation Event, to redeem all outstanding shares of the
Scries A Classes of Stock at a price per share cqual to the Preferred Stock Liquidation Amount.
Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding sentence,
if the Available Proceeds are not sufficient to redeem all outstanding shares of the Series A
Classes of Stock, the Corporation shall ratably redeem (in proportion to the full amounts to
which they would otherwise be respectivelv entitled) each holder’s shares of the Series A Classes
of Stock to the fullest extent of such Available Proceeds, and shall ratably redeem the remaining
shares as soon as it mav lawfullv do so uander Florida law governing distributions to
stockholders. The provisions of Scetion 6 shall apply, with such necessary changes in the details
thereof a3 are necessitated by the context, to the redemption of the Senies A Classes of Stock
pursuant to this Subsection 2.3.2(b). Prior to the distnibution or redemption provided for in this
Subsection 2.3.2(b), the Corporation shall not expend or dissipate the consideration received for
such Deemed Liquidation Event, except to discharge expenses incurred in conneetion with such
Deemed Liquidation Event.

(((H180C0181 180 3)))



Julie Miller 8132296553 (07/25} 06/10/3019 01:41:54 PM

({{H15000181180 3}

233 Amount Deemed Paid or Distnibuted. The amount deemed
paid or distmbuted to the holders of capital stock of the Corporation upon any such merger,
conselidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the value of the properfy, rights or securitics paid or distributed to such holders by the
Corporation or the acquiring person, lirm or other entitv.  The value of such property, rnights or
sccurities shall be its fair market value as mutually determined by the Board of Directors and
holders of a majority of the outstanding sharcs of the Senes A Classes of Stock.

2.3.4  Allocation of Escrow and Centingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subsection 2.3.1(a}(i), if any portion of the
consideration pavable to the stockholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a)
the portion of such consideration that 15 not Additional Consideration (such portion, the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subscetions 2.1 and 2.2 as if the Inidal Consideration were the only
consideration payable in connection with such Deemed Liguidation Event; and (b) any
Additional Consideration which becomes payable to the stockholders of the Corporation upon
satisfaction of such contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2 after taking into account the previous
pavment of the Initial Consideraiton as part of the same transaction. For the purposes of this
Subsecction 2.3 4, consideration placed inio escrow or retained as holdback to be available for
gatisfaction of mdemnification or simular obligations in connection with such Deemed
Liquidation Event shall be deemed 10 be Additional Consideration,

3. Voting.

31 General.  On any matter presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation
(or by writien consent of stockholders in licu of meeting), cach holder of outstanding shares of
the Series A Classes ol Stock shall be entitled to cast the number of voies equal 10 the number of
whole shares of Common Stock into which the shares of the Series A Classes of Stock held by
such holder arc convertible as of the record date for determining stockholders entitled to vote on
such matter.  Except as provided by law or by the other provisions of the Articles of
Incorporation, holders of the Scries A Classes of Stock shall vote together with the holders of
Common Stock as a single class.

32 Series A Classes of Stock Protective Provisions. At any time when
any shares ol the Series A Classes of Stock are outstanding, the Corporation shall not, either
dircctly or indirectlv by amendment, merger, consolidation or otherwise, do anv of the following
without {in addition to any other vote required by law or the Articles ot Incorporation) the
written consent or affinmative vote of the holders of at least a majority of the then oulstanding
shares of the Series A Preferred Stock and the Serivs A-1 Preferred Stock, given in writing or by
vote ut a meeling, consenling or voting (as the cuse may be) together as u single class, and any
such act or transaction entered 1nwo withouw such consent or vote shall be null and void ab initio,
and of no force or effect.

0
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3.2.1 hquidate, dissolve or wind-up the business and affairs of
the Corporation, effect any merger or consolidation or any other Deemed Liquidation Event, or
consent to any of the foregoing:

322 amend, alter or repeal any provision of the Articles of
Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers,
preferences or rights of the Senes A Classes of Stock;

3.2.3 create, or authorize the creation of, or issuc or obligate
itself to issue shares of, any additional class or series of capital stock unless the same ranks
junior to the Scries A Classes of Stock with respeet to the distnbution of assets on the
liquidation, dissolution or winding up of the Corporation, the pavment of dividends and rights of
redemption, or mcrease the authonzed number of shares of the Scries A Classes of Stock or
increase the authorized number of shares of any additional class or senies of capital stock unless
the same ranks junior to the Scries A Classes of Stock with respect to the distribution of assets on
the lLiquidation, dissolution or winding up of the Corporation, the payment of dividends and
rights of redemption:

3.2.4 (1) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series A Classes of Stock in respect of the distribution of
asscts on the hquidation, dissolution or winding up of the Corporation, the payvment of dividends
or rights of redempuion, if such reclasstfication, alieration or amendment would render such other
sceurity senior 1o the Senes A Classes of Stock in respeet of any such right, preference, or
privilege or (1) reclassify, alter or amend any existing secunty of the Corporation that is junior to
the Series A Classes of Stock i respect of the distribution of assets on the liquidation,
dissolution or winding up of the Corporation, the pavment of dividends or rights of redemption,
if such reclassification, alteration or amendment would render such other sceurity senior to or
pan passu with the Series A Classes of Stock in respect of any such right, preference or
privilege:

3.2.5 purchase or redeem (or permit any subsidiary Lo purchase
or redeem) or pay or declare any dividend or muke any distribution on, any shares of capiwl
steck of the Comoration other than (i) redemptions of or dividends or distmbutions on the Series
A Classes of Stock as cxpressly authorized herein, (i1) dividends or other distributions pavable
on the Common Stock solcly in the form of additional sharcs of Common Stock and
(1) repurchases of stock from former emplovees, officers, directors, consultanis or other persons
who performed services for the Corporation or any subsidiary in connection with the cessation of
such employvment or service at the lower of the original purchase price or the then-current fair
market valuce thereof:

3.2.6  create, or authonze the creation ol. or 1ssue, or aulhorizce
the issuance of any debt security, or permit any subsidiary to take any such action with respect to
any debt secuntv: or

3.2.7 create, or hold capital stock in, any subsidiary that is not
wholly owned (either directly or through one or morce other subsidianes) bv the Corporation, or
scli, ransfcr or otherwise disposc of any capital stock of anv dircet or indircet subsidiary of the
Corporation, or permit any direct or indirect subsidiary to sell, lease, transfer, exclusively license

7
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or otherwise dispose (in a single transaction or scries of related transactions) of all or
substantially all of the assets of such subsidiary.

<. Optional Conversion.

The holders of the Series A Classes of Stock shall have conversion rights as follows (the
*Conversion Rights™):

4.1 Right to Convert.

4.1.1 Conversion Ratio. Each share of the Series A Preferred
Stock shall be convertible, a1 the option of the holder thereof, at any time and from time to time,
and without the payment of additional consideration by the holder thercof, into such number of
fully paid and non-assessable shares of Common Stock as is determined by dividing the Series A
Original Issuc Price by the Sertes A Conversion Price (as defined below) in effect at the time of
conversion. The “Series A Conversion Price™ shall initially be equal to $7.287. Each share of
Series A-1 Preferred Stock shall be convertible, at the option of the holder thereof, at anv ume
and from time to time, and without the payment of additional consideration by the holder thereof,
into such number of fully paid and non-assessable shares of Common Stock as 15 determined by

dividing the Series A-1 Orniginal Issue Price by the Series A-1 Conversion Price (as defined
betow) in effeet ar the time of conversion. The “Series A-1 Conversion Price™ shall initally be
equal to SL.00. Such initial Seres A Conversion Price or Series A-1 Conversion Price, and the
rate at which shares of cach of the Series A Classes of Stock may be converted into shares of
Commen Stock, shall be subject 1o adjustment as provided below. Collectively the Sceries A
Conversion Price and the Series A-1 Conversion Price are the “Scries A Class Conversion
Prices.”

4.1.2  Termination of Conversion Rights. In the event of a notice
of redemption of any sharcs of the Series A Classes of Stock pursuant to Scction 6, the

Conversion Rights of the shares designated for redemiption shall terminate at the close of
business on the last full day preceding the date fixed for redemption, unless the redemption price
is not tully paid on such redemption date, in which case the Conversion Rights for such shares
shall continue until such price is paid in full. In the event of a liquidation, dissolution or winding
up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall terminate at
the closc of business on the last full day preceding the date fixed for the paymient of any such
amounts distributable on such event to the holders of the Sertes A Classes of Stock.

4.2 Iractional Shares. No fractional shares of Common Stock shall be
1ssued upon conversion of the Serics A Classes of Stock. In licu of any fractional shares to
which the holder would otherwise be eniitled, the Corporation shall pay cash equal o such
fraction multiphed by the fair market value of a share of Common Stock as determined in good
faith by the Board of Directors ol the Corporation, Whether or not Itactional shares would be
issuable upon sweh conversion shall be determined on the basis of the total number of shares of
the Senies A Classes of Stock the holder 15 at the time converting into Common Stock and the
aggregaie number of shares of Comimon Stock issuable upon such conversion.

{((H150001811B0 3)))
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4.3 Mecchanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of the Series A
Classes of Stock o voluntarily convert shares of the Series A Classes of Stock into shares of
Common Stock, such holder shall {a) provide written notice to the Corporation’s transfer agent at
the office of the transfer agent for the Series A Classes of Stock (or at the principal office of the

Corporation if the Corporation serves as iis own trans fer agent) that such holder elects to convert
all or any number of such holder’s shares of the Series A Classes of Stock and, 1f apphicable, any
event on which such conversion 1s contingent and (b), if such holder's shares are certiticated,
surrender the certificate or certificates for such shares of the Sertes A Classes of Stock (or, 1f
such registered holder alleges that such certificate has been lost, stolen or destroyed, a lost
certificate alfidavit and agreement reasonably acceptable to the Corporation to indemmify the
Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate), at the office of the transfer agent for the
Series A Classes of Siock {or at the principal office of the Corporation if the Corporation serves
as its own iransfer agent). Such notice shall state such holder’s name or the names of the
nominces in which such holder wishes the shares of Common Stock to be issued. If required by
the Corporation, any certificates surmendered for conversion shall be endorsed or accompanied by
a wrilten instrument or instruments of transfer, in fonm satisfactory to the Corporanon, duly
executed by the registered holder or his, her or its attorney duly authonzed in writing. The close
of business on the date of receipt by the wansfer agent (or by the Corporation if the Corporation
serves as ats own transfer agent) of such notice and, if applicable, certificates {or lost certificate
affidavit and agreement) shall be the time of conversion (the “Conversion Time™), and the
shares of Common Stock issuable upon conversion of the specified shares shall be deemed to be
outstanding of record as of such date. The Corporation shall, as soon as practicable afier the
Conversion Time (1) issue und deliver 1o such holder of the Senies A Classes of Stock, or to his,
her or 1ts nominces, a certificate or certificates for the number of full shares of Common Stock
issuable upon such conversion n accordance with the provisions hereof and a certificate for the
number (if any) of the shares of the Series A Classes of Stock represented by the surrendered
certificate that were not converted into Common Stock, (11) pay in cash such amount as provided
in Subsection 4.2 in licu of any fraction of a share of Common Stock otherwise issuable upon
such conversion and (iii) pav all declared but unpaid dividends on the shares of the Scrics A
Classes of Stock converted.

4.3.2 Reservation of Shares. The Corporation shall at all times
when the Senes A Classes of Stock shall be outstanding, reserve and keep available out of its
authorized but unissucd capital stock, for the purpose of effecting the conversion of the Scries A
Classes of Stock, such number of its duly authorized shares of Common Siock as shall from time
to time be sufficient to cffect the conversion of all outstanding Series A Classes of Stock: and if
at any time the number of authorized but unissued shares of Common Stock shall not be
suffictent to effect the conversion of all then outstanding shares of the Series A Classes of Stock,
the Corporation shall take such corporate action as may be necessary to inerease its authorized
but unissued shares of Common Stock o such number of shares as shall be sufficient for such

purposes, eluding, without hmitation, engaging in best efforts to obtain the requisite

stockholder approval of anv nccessary amendmient to the Articles of Incorporation. Before

taking anv action which would cause an adjustment reducing the Series A Class Conversion

Prices below the then par value of the shares of Common Stock issuable upon conversion of the

Series A Classes of Stock, the Corporation will take any corporate action which may, in the
9
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opinion of its counscl, be necessary in order that the Corporation mray validly and lcgally issuc
fully paid and non-assessable shares of Common Stock at such adjusted Series A Class
Conversion Prices.

4.3.3 Effect of Conversion. All shares of the Senies A Classes of
Stock which shall have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and ail rights with respect to such shares shall invmediatelv cease und
terminate at the Conversion Time, except only the right of the holders thereof 10 receive shares
of Conmimon Stock in exchange therefor, to reccive payvnient in licu of any fraction of a share
otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive payment
of any dividends decelared but unpaid thereon. Any shares of the Serics A Classes of Stock so
converted shall be retired and cancelled and may not be reissued as shares of such series, and the
Corporaiion may thereaficer take such appropriate action (without the need for stockholder action)
as may be necessary to reduce the authorized number of shares of the Series A Classes of Stock
accordingly.

4.3.4 No Further Adjustmient. Upon any such conversion, no
adjustment to the Senes A Class Conversion Prices shall be made for any declared but unpaid
dividends on the Serics A Classes of Stock surrendered for converston or on the Common Stock
delivered upon conversion.

4.3.5 Taxes. The Corporation shall pav any and all issuc and
other simmilar taxes that mayv be payable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares of the Series A Classes of Stock pursuant to this
Secuon 4. The Corporation shall not, however, be required to pay any tax which may be pavable
in respect of any transfer involved in the issuance and delivery of shares of Common Stock in a
name other than that in which the shares of the Series A Classes of 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 Adjustiments to Series A Class Conversion Prices for Diluting

Issues.

4.4.1 Speccial Definittons. For purposcs of this Scction Fourth,
the following defimnions shall apply:

(a) “Option” shall mean righis, options or warrants to
subscribe for, purchase or otherwisc acquire Common Stock or Convertible Sceurttics.

(b) “Series A Original Issue Date” shall mcan the date
on which the first share of Serics A Preferred Stock was 1ssued.

{c) “Series A-1 Original Issue Date” shall mean the
date on which the first share of Series A-1 Preferred Stock was issued.
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(d) “Convertible Securities” shall mecan anv evidences
of indebtedness, shares or viher securities directly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options.

{c) “Additional Shares of Common Stock™ shall
mean all shares of Common Stock i1ssued {or, pursuant to Subsection 4.4.3 below, deemed 1o be
1ssued) by the Corporation after the Series A Onginal Issue Date or Senies A-1 Onginal Issue
Date, as applicable, other than (1) the following shares of Common Swock and (2) shares of
Common Stock deemed issued pursuvant to the following Options and Convertible Sccuritics
{clauses (1) and (2). collectively, “Exempted Securitiex™):

(N shares of Common Siock, Options or
Convertible Securitics 1ssued as a dividend
or distribution on the Scries A Classes of
Stock:

(i) shares of Common Stock, Options or
Convertible Securities issued by reason of a
dividend, stock split, split-up or other
distnbution on shares of Common Stock that
15 covered by Subsection 4.5, 4.6, 4.7 or 4.8;

(i)  shares of Common Stock or Options issued
1o 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 of
Directors of the Corporation: or

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

442 No Adjustment of Conversion P'rice. No adjustment in the
Series A Conversion Price shall be made as the result of the issuance or deemed issuance of
Additional Shares of Common Stock if the Corporation receives written notice from the holders
of at lcast a majority of the then outstanding shares ol Series A Preferred Stock agreeing that no
such adjustment shall be made as the resuit of the issuance or deemed 1ssuance of such

Additional Shares of Common Stock. No adjustment in the Seres A-1 Conversion Price shall be
made as the result of the issvance or deemed issuance of Additional Shares of Common Stock if
the Ceorporation receives writien notice from the holders of at least a majority of the then
ouistanding sharcs of Series A-1 Preferred Stock agreeing that no such adjustment shall be made
as the result of the 1ssuance or deemed issuance of such Addiional Shares of Common Stock.

L1
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4.4.3 Decemed Issuc of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time
after the Series A Original [ssus Date or Series A-1 Ongmal I[ssue Date, as applicable, shall issue
any Options or Convertible Securities {excluding Options or Convertible Securities which are
themselves Exempted Sccurities) or shall fix a record date tor the detenmination of holders of
any class of securities entitled to receive anv such Options or Convertible Secuniies, then the
maximum number of shares of Common Stock (as set forth in the instrwment relating thereto,
assuming the satisfaction of any conditions to exercisability, converubility or exchangeability but
without regard 10 anv provision contained therein for a subsequent adjustment of such number)
issuable upon the excrcisc of such Options or, in the case of Converuble Sceuritics and Options
therefor, the conversion or exchange of such Convertible Securiues, shall be deemed to be
Additional Sharcs of Common Stock i1ssucd as of the time of such issuc or, in case such a rccord
date shall have been fixed, as of the close of business on such record date.

1)) If the terms of any Opuon or Convertible Sccurity,
the issuance of which resulied in an adjustment to an applicable Series A Class Conversion Price
pursuant io the ternns of Subsecuon 4.4.4, are revised as a result of an amendiment to such terms
or anv other adjustment pursuant to the provisions of such Option or Converiible Secunty (but
excluding automatic adjustments to such terms pursuant to anti-dilution or similar provisions of
such Option or Converuble Security) to provide for cither (1) any increase or decrease in the
number of shares of Common Siock issuable upon the exereise, conversion and/or exchange of
any such Option or Convertible Sceunity or (2) any inercase or decrease in the consiuderation
pavable 10 the Corporation upon such exercise, conversion and/or exchange, then, effective upon
such inerease or decrease becoming effective, the applicable Series A Class Conversion Price
computed upon the original issue of such Option or Convertible Securnity (or upon the occurrence
of a record date with respect thereto) shall be readjusted to such Series A Class Conversion Price
as would have obiained had such revised terms been in effect upon the original date of issuance
of such Option or Convertible Seccurity. Notwithstanding the foregoing, no readjustment
pursuant to this clause (b) shall have the effect of increasing any Series A Class Conversion Price
to an amount which cxceeds the lower of (1) the applicable Scries A Class Conversion Price in
effect immedately pror to the onginal adjustment made as a result of the i1ssuance of such
Option or Convertible Security, or (i1) the applicable Series A Class Conversion Price that would
have resulted from any issuances of Additional Shares of Common Stock {(other than deemed
issuances of Additional Shares of Comimon Stock as a resull of the issuance of such Option or
Convertible Sccurity) between the original adjustment date and such readjustment date.

(c) If the terms of any Option or Convertible Secunty
{cxcluding Options or Convertible Sccurities which are themselves Exempted Secunties), the
issuance of which did not result in an adjustment 10 a Series A Class Conversion Price pursuant
to the terms of Subscction 4.4.4 (either beeause the consideration per share {(determined pursuant
to Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal o or
greater than the applicable Series A Class Conversion Price then in elfect, or because such
Option or Convertible Sceurity was issued before the Series A Original Issue Date or Series A-1
Origmnal Issue Daie, as applicable.), are revised after the Serics A Criginal Issue Date or Series
A-1 Original Issue Date, as applicable, as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Sccurity (but excluding
automatic adjustments to such lerms pursuant to anti-dilution or similar provisions of such
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Option or Convertible Sceurity) to provide for either (1) any inerease in the number of shares of
Common Stock 1ssuable upon the exercise, conversion or exchange of any such Option or
Convertible Sccurity or (2) anv decrease in the consideration payable to the Corporation upon
such exercise, conversion or exchange, then such Option or Converuble Secunity, as so amended
or adjusled, and the Additional Shares of Common Stock subject thereto {determined in the
manner provided in Subsection 4.4.3{a) shall be deemed to have been issued effective upon such
increase or decrease becoming effecuve.

(d) Upon the cxpiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Sccurity {or portion thereof)
which resulied (either upon its eriginal issuance or upon a revision of its terms) in an adjustment
to a Series A Class Conversion Price pursuant to the terms of Subsection 4.4.4, such Series A
Class Conversion Price shatl be readjusied to such Scries A Class Conversion Price as would
have obtained had such Option or Convertible Sccurity {or portion thercof) never been issued.

() It the number of shares of Common Stock issuable
upon the exereise, conversion and/or exchange of anv Option or Convertible Securnity, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issucd or amended but is subjcct to
adjustment based upon subsequent events, anv adjustment to a Series A Class Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such 13suance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses
{b) und (¢) of this Subsection 4.4.3). I the number of shares of Commeon Stock issuable upon

the exercise, conversion and/or exchange of anvy Option or Convertible Security, or the
consideration pavable 1o 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 1o a Series A Class Conversion Price that would result under the terms of this
Subscction 4.4.3 at the time of such issuance or amendment shall instcad be effected at the time
such number of shares and/or amount of considerauon is first calculable {even if subject to
subscquent adjustments), assuming for purposcs of calculating such adjustment to the Series A
Class Conversion Price that such issuance or amendment took place at the time such calculation
can first be made.

444 Adjustment of Senies A Class Conversion Prices Upon
Issuance of Additional Shares of Common Stock. In the event the Corporation shall at any time
(1) after the Series A Oniginal Issue Date issue Additional Shares of Common Stock (including
Additional Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without
consideration or for a consideration per share less than the applicable Series A Conversion Price
11 effect immediately prior to such issue, then such Series A Conversion Price shall be reduced,
concurrently with such issue, to the consideration per share reeeived by the Corporation for such
issue or deemed tssue of the Additional Shares of Common Stock or (i) after the Series A-1
Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of
Common Stock deemed 1o be issued pursuant to Subsection 4.4.3), without consideration or for a
consideration per share less than the applicable Series A-1 Conversion Price in effect
immediately prior to such issue, then such Series A-1 Conversion Price shall be reduced,
concurrently with such issue, to the consideration per share received by the Corporation for such
issue or deemed issue of the Additional Shares of Common Stock: provided that if any such
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issuance or deemed i1ssuance was without consideration, then the Corporation shall be deemed to
have received an aggregate of $0.001 of consideration for all such Additional Shares of Common

Stock issucd or deemed to be issued.

4.4.5

Determination

of Consideration. For purposes of this

Subsection 4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(a)

Cash and Property: Such considcration shall:

(1)

(i)

(1)

(b)

Options

insolar as 1t consisis of cash, be compured at
the aggregate amount of cash received by
the Corporation, excluding amounts paid or
pavable for accrued interest:

insofar as it consists of property other than
cash, be computed at the fair market valuc
thereof at  the of such as
determined in good faith by the Board of
hrectors of the Corporation: and

time 1S81LE,

in the event Additional Shares of Common
Stock arc ssucd iogether with other shares
or sceuritics or other asseis of the
Corporation for consideration which covers
both, be the proportion of such consideration
so received, computed as provided in
clauses (1) and (11) above, as determuned in
good faith by the Board of Directors of the
Corporation.

The

and  Converuble  Sccurities.

consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Subsection 4.4.3) relanng to Options and Convertible

Sccuritics, shall be determined by dividing:

()

The total amount, il any, received or
receivable by the  Corporation  as
consideration for the 1ssue of such Options
or Convertible Sccurities, plus the minimum
aggregate amount of additional
consideration {(as sct forth in the instrumients
relating thereto, without regard to any
provision contained therein for a subsequent
adjustment of such consideration) pavable 10
the Corporaunon upon the exercise of such
Options or the conversion or exchange of
such Convertible Sccurities, or in the case of
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Optons for Converiible Sccuritics, the
exercise of such Options for Convertible
Sceurinies and the conversion or exchange of
such Convertible Securities, by

(u) the maximum number of shares of Common
Stock (as set forth in the instruments relating
thereto, without regard to any provision
contained therein for a  subscquent
adjustment of such number) issuable upon
the ecxercise of such Options or the
conversion or exchange of such Convertible
Sccurities, or wn the case of Options for
Convertible Secunitics, the ¢xereise of such
Options for Convertible Sceurities and the
conversion or exchange of such Convertible
Sceeurities,

4.4.6 Muluple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Siock that are a part of one
transaction or a series of related transactions and that would result in an adjustment to any
appheable Series A Class Conversion Price pursuant to the terms of Subsection 4.4.4, and such

issusnee dates oceur within a period of no more than ninety (90) days from the first such
issuance to the fnal such issuance, then, upon the final such 1ssuance, the applicable Series A
Class Conversion Price shall be readjusted to give effect to all such issuances as if they oceurred
on the date of the first such 1ssvance (and without giving effect to any additional adjustients as a
result of any such subscequent 1ssuances within such period).

4.5 Adjustment for Stock Splits and Combinations. If the Corporation
shall at anv tume or from time to time after the Series A Orniginal Issue Date or Series A-|
Original Issuc Date, as applicable, effect a subdivision of the outstanding Common Stock, the
Seriecs A Class Conversion Prices in cffect immediately before thar subdivision shall be
proporuionately decrcased so thai the number of shares of Common Stock issuable on conversion
of each share of such serics shall be inercased in proportion to such increasc in the aggregate
number of shares of Common Stock outstanding. [f the Corporation shall at any time or from
tbime to time after the Series A Omginal Issue Date or Series A-1 Original Issue Date, as
applicable, combine the outstanding shares of Common Siock, the Series A Class Conversion
Prices in effect immediately before the combination shall be proportionately increased so that the
number of shares of Common Stock issuable on conversion of cach share of such series shall be
decreased in proportion to such decrease in the aggregate number of shares of Common Stock
owtstanding.  Any adjustment under this subscction shall become cffective at the close of
business on the date the subdivision or combination becomes effectve.

4.6 Adjustment for Certain Dividends and Distnbutions.  In the event
the Corporation at any time or from ume to time afier the Series A Original Issuc Daie or Scries
A-1 Onginal Issue Date, as applicable, 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
pavable on the Common Stock in additional shares of Common Stock, then and in each such
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cvent the Scries A Class Conversion Prices in effect immediately betore such event shall be
decreased as of the time of such issuance or, in the event such a record date shall have been
fixed, as of the close of business on such reccord date, by multiplving the Serics A Class
Conversion Prices then i effect by a fraction:

{(H the numerator of which shall be the total number of shares
of Common Stock issued and outstanding tmmediately prior to the time of such issuance or the
close of business on such record date, and

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

Notwithsianding the foregoing (a} if such record date shall have been fixed and such dividend is
not fully paid or if such distribution i1s not fully made on the date fixed theretor, the Scries A
Class Conversion Prices shall be recomputed accordingly as of the close of business on such
record date and thereafter the Series A Class Conversion Prices shall be adjusted pursuant to this
subsection as of the time of actual payment of such dividends or distributions: and (b) that no
such adjustment shall be made if the holders of the Senes A Classes of Stock simultancously
receive a dividend or other distribution of shares of Common Siock in a number equal 1o the
number of shares of Common Stock as they would have received 1f all outstanding shares of the
Scries A Classes of Stock had been converted into Common Stock on the date of such event.

4.7 Adjustments for Qther Dividends and Distrbulions. [n the event
the Corporation at uny time or from tme to time after the Series A Original [ssue Date or Series
A-1 Original Issuc Date, as applicable, shall make or issue, or fix a rccord datc for the
determination of holders of Common Stock entitled to receive, a dividend or other distribution
pavable in securities of the Corporation {other than a distribution of shares of Common Stock in
respect of ouwtstanding shares of Common Stock) or in other property and the provisions of
Section 1 do not apply to such dividend or distribution, then and in cach such event the holders
of the Senes A Classes of Stock shall receive, simultancously with the distribution to the holders
of Common Stock, a dividend or other distribution of such sccurilies or other property in an
amount ¢qual 1o the amount of such securities or other property as they would have received if
all ouistanding shares of the Serics A Classes of Stock had been converted into Common Stock
on the date of such event,

4.8 Adjustment for Merger or Reorganization, ete.  Subject to the
provisions of Subscetion 2.3, if there shall occur any rcorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Scrics A Classes of Stoek) is converied into or exchanged for sceuritics, cash or
other property (other than a transaction covercd by Subscctions 4.4. 4.6 or 4.7), then, following
any such reorganization, recapitalization, reclassification, consolidation or merger, each share of
the Series A Classes ol Stock shall therealter be convertible in lieu of the Common Stock into
which it was convertible prior to such event into the kind and amount of securities, cash or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of the Series A Classes of Stock immediatcly prier to such
reorganization, recapitaiization, reclassification, consolidation or merger would have been
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cntitled to receive pursuant 1o such transaction: and, in such case, appropnate adjustment (as
determined in good faith by the Board of Ihirectors of the Corporation) shall be made in the
application of the provisions in thus Section 4 with respect to the rights and interests thereatier of
the holders of the Series A Classes of Stock, to the end that the provisions set torth in this
Section 4 {including provisions with respect to changes in and other adjustments of the Series A
Class Conversion Prices) shall thereafter be applicable, as nearly as rcasonably may be, in
relation to any securitics or other property thercafter debiverable upon the conversion of the
Series A Classes of Stock. For the avoidance of doubt, nothing in this Subsection 4.8 shall be
construed as preventing the holders of the Series A Classes of Stock from secking any appraisal
rights to which thev are otherwise entitled under the FBCA mn connection with a merger
triggering an adjustment hercunder, nor shall this Subsection 4.8 be deemed conclusive evidence
of the fair value of the shares of the Series A Classes of Stock in any such appraisal proceeding.

4.9 Certificate _as to Adjustments.  Upon the occurrence of each
adjustment or readjustment of the Scries A Class Conversion Prices pursuant 10 this Section 4,
the Corporation at its ¢xpense shall, as prompily as reasonably practicable but 11 any event not
later than ten (10} davs thereafter, compute such adjustment or readjustment in accordance with
the terms hereol and fumish to each holder of the Series A Classes of Stock a certificate setting
forth such adjustment or readjustment (including the kind and amount of securitics, cash or other
property into which the Series A Classes of Stock 1s convertible) and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, as promptly as
reasonably practicable atter the written request at any time of any holder of the Seres A Classes
of Siock (but in any event not later than ten (10) days thereatter), fumish or cause to be furmished
to such holder a certificaie setting forth (1) the Series A Class Conversion Prices then in effect,
and (i1) the number of shares of Common Stock and the amount, if anv, of other securities, cash
or property which then would be received upon the conversion of the Series A Classes of Stock.

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

fa) the Corporation shall take a record of the holders of
1is Common Stock (or other capital stock or sccuritics at the time issuable upon conversion of the
Scries A Classes of Stock) for the purpose of enutling or enabling them 1o receive any dividend
or other distribution, or o reccive any right to subscribe for or purchase any shares of capital
stock of any class or any other securitics, or 1o receive any other sceurity: or

(b) of any capital reorganization of the Corporation,
any reclassification of the Common Stack of the Corporation, or any Deemed Liquidation Event:
or

{¢) of the volwtary or involuntary dissolution,
liquidation or winding-up of the Corporation,

then, and 1n each such case, the Corporation will send or cause to be sent 1o the holders of the
Series A Classes of Stock a notice speeifyving, as the case may be, (i) the record date for such
dividend, distribution or right, and the amoumt and character of such dividend, distribution or
right, or {1i) the cffecuve date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up 1s proposed 1o take place, and the time, if
any is to be fixed. as of which the holders of record of Common Stock (or such other capital
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stock or sccuritics at the time issuable upon the conversion of the Series A Classes of Stock)
shall be entitled to exchange their shares of Common Stock (or such other capital stock or
sceurities} for securities or other property deliverable upon such reorganization, reclassification,
consohdation, merger, transfer, dissolution, liquidaton or winding-up, and the amount per share
and character of such exchange applicable 10 the Series A Classes of Stock and the Common
Stock. Such notice shall be sent at least ten (10) days prior to the record date or effective date
for the event specified in such notice.

5. Mandatorv Conversion.

5.1 Trigger Events. Upon cither: {a) in respeet of the Series A
Preferred Stock the payment in full pursuant to Section | of an amount per share equal to the
Series A Original Issue Price plus any Accruing Dividends accrued but unpaid thercon and in
respeet of the Series A-1 Preferred Stock the payment in full pursuant to Seetion 1 of an amount
per share equal to the Series A-1 Onginal [ssuc Price plus anv Accruing Dividends accrued but
unpaid thereon or (b) the date and ume, or the oveurrence of an event, specified by the vote or
written consent of the holders of at least a majority of the then outstanding shares of the Series A
Preferred Stock and the Series A-1 Preferred Stock, voting together as a single class (the time of
such closing or the date and time specified or the time of the event specificd 1n such vore or
written consent 1s referred to herein as the “Mandatory Conversion Time™), then (1) all
outstanding sharcs of the Scries A Classes of Stock shall automatically be converted into shares
of Common Stock, at the then effective conversion rate as calculated pursuant to Subsection
4.1.1 and (11) such shares may not be reissued by the Corporation.

52 Procedural Requirements. All holders of record of shares of the
Sertes A Classes of Stock shall be sent wnitten notice of the Mandatory Conversion Time and the
place designated for mandatory conversion of all such shares of the Series A Classes of 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, cach holder of shares of the Series A
Classes of Stocek in certificated form shall surrender his, her or its certificate or certificates for all
such shares (or, if such holder alleges that such certificate has been lost, stolen or destroved, a
lost certificate affidavit and agrecment reasonably acceptable to the Corporation to indemnify the
Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate) to the Corporation at the place designated in
such nouce. If so required by the Corporation, any certificates surrendered for conversion shall
be endorsed or accompanied by written instrument or instruments of transfer, 1n fonm satisfactory
to the Corporation, duly exccuted by the registered holder or by his, her or 1ts attomey duly
authorized in writing. All rights with respect to the Series A Classes of Stock converled pursuant
to Subsection 5.1, including the rights, if any, to 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 thercof 1o surrender any certificates at or prior to such time).
except only the nghts of the holders thereof, upon surrender of any certificate or ceruficates of

such holders {or lost certificate affidavit and agreement) therefor, 1o receive the items provided

for in the next sentence of this Subsection 5.2 As soon as practicable after the Mandatory

Conversion Time and, it applicable, the surrender of anv certificate or certificates {or lost

certificate affidavit and agreement) for the Series A Classes of Stock, the Corporation shall (a)

issue and deliver to such helder, or to his, her or its nominces, a certificate or certifieates for the

number of full shares of Common Stock issuable on such conversion in accordance with the
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provisions hereof and (b) pay cash as provided in Subsection 4.2 in licu of any fraction of a sharc
of Common Stock otherwise issuable upon such conversion and the payment of any declared bt
unpaid dividends on the shares of ithe Scrics A Classes of Stock convericd. Such converted
shares of the Series A Classes of Stock shall be retired and cancelled and may not be reissued as
shares of such series, and the Corporation may thereafter take such appropriate action (without
the need for stockholder action) as may be necessary to reduce the authorized number of shares
of the Series A Classes of Stock accordingly.

6. Redemption.

6.1 General. Unless prohibited by Florida law governing distributions
to stockholders, shares of the Senies A Classes of Stock shall be redeemed by the Corporation at
a price (thc “Redemption Price™) cqual to the greater of (iXA) in respeet of the Scries A
Preferred Stock, the Series A Original Issuc Price per share plus any Accruing Dividends
acerued but unpaid thereon, whether or not declared, together with any other dividends declared
but unpaid thereon and (B) the Fair Market Value (determined in the manner sct forth below) of
a single share of Series A Preferred Stock as of the date of the Corporatton’s Receipt of the
Redemption Request and (11){A) in respect of the Series A-1 Preferred Stock, the Sernes A-1
Original Issue Price per share plus any Accruing Dividends accrued but unpaid thereon, whether
or not declared, together with anv other dividends declared but unpaid thereon and (B) the Fair
Market Value (determined in the manner set forth below) of a single share of Seriecs A-1
Preferred Stock as of the date of the Corporation’s Receipl of the Redemption Request. The
Redemption Price shall be paid in three (3) annual installments commencing not more than sixty
{60) days afier receipt by the Corporation at any time on or after June 6, 2019, from the holders
of at leasi o majority of the then outsianding shares of the Series A Classes of Stock, of written
notice requesting redemption of all shares of the Series A Classes of Stock {the “Redemption
Request™). Upon receipt of a Redemption Request, the Corporation shall apply all of its assets to
any such redemption, and 1o no other corporate purpose, excepl to the extent prohibited by
Florida law governing distributions to stockholders. The date of cach such mstatlment shall be
referred 10 as a "Redemption Date.” On each Redemption Date, the Corporation shall redeem,
on a pro rata basis in accordance with {A) the number of shares of the Scries A Preferred Stock
owned by cach holder, that number of outstanding sharcs of the Series A Preferred Stock
determined by dividing (i) the total number of shares of the Series Preferred Stock outstanding
immediately prior to such Redempiion Date by (i1) the number of remaining Redemption Dates
(including the Redemption Daie to which such caleulation applics) and (B) the number of shares
of the Series A-1 Preferted Stock owned by each holder, that number of outstanding shares of the
Series A-1 Preferred Stock determined by dividing (i) the total number of shares of the Serics A-
1 Preferred Stock outstanding immediately prior to such Redemption Date by (ii) the number of
remaining Redemption Dates {(including the Redemption Date 1o which such calculation applies).
If on any Redemption Date Fierida law governing distributions to stockholders prevents the
Corporation from redeeming all shares of the Series A Classes of Stock 1o be redeemed. the
Corporation shall ratably redeem (in proportion to the full amounts to which thev would
otherwise be respectively entitled) the maxunum number of cach holder’s shares of the Series A
Classes of Stock that it may redeem consistent with such law, and shall redeem the remaining
shares as soon as it may lawfully do so under such law. For purposcs of this Subsection 6.1, the
Fair Market Value of a single share of each of the Series A Classes of Stock shall be the value of
a single share of each of the Series A Classes of Stock as muituallv agreed upon by the
Comoration and the holders of a majonity of the shares of the respective class of the Series A
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Classcs of Stock then outstanding, and, in the event that they are unable to rcach agreement. by a
third-party appraiser agreed o by the Corporation and the holders of a majonity of the shares of
the respective class of the Series A Classes of Stock then outstanding,

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

{a) the number of shares of the Series A Classes of
Stock held by the holder that the Corporation shall redeem on the Redemption Date specitied in
the Redemption Notice:

(b) the Redempuion Date and the Redemption Price,

{(c) the datc upon which the holder’s right to convert
such sharcs terminatces (as determined in accordance with Subscction 4.1): and

(d) for holders of shares in certificated form, that the
holder is to surrender to the Corporation, in the manner and at the place designated, his, her or its
certificate or certificates representing the shares of the Serics A Classes of Stock to be redeemed.

6.3 Sumender of Certificates; Pavment. On or before the applicable
Redemption Date, cach holder of shares of the Senes A Classes of Stock to be redeemed on such
Redemption Date, unless such holder has exercised his, her or its right 1o convert such shares as
provided in Section 4, shall, if 2 holder of shares in certificated form, surrender the centificate or
certificates representing such shares (or, if such registered holder alleges that such certificate has
been lost, stolen or destroved, a lost certificate affidavit and agreement reasonably acceptable to
the Corporanon 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 certificate) to the
Corporation, in the manner and at the place designated in the Redemption Notice, and thereupon
the Redemption Price for such shares shall be pavable to the order of the person whose name
appears on such certificate or certificates as the owner thereof. In the event less than all of the
shares of the Series A Classes of Stock represented by a certificate are redeemed, a new
certificate, instrument, or book entry representing the unredeemed shares of the Series A Classes
of Stock shall promptly be issued to such holder.

64 Rights Subsequent to Redemption. [f the Redempuion Notice shall
have been duly given, and if on the applicable Redempuion Date the Redemption Price pavable
upon redemption of the shares of the Scries A Classes of Stock to be redeemed on such
Redempuon Date 1s paid or tendered for payment or deposited with an independent payment
agent so as to be available therefor in a timely manner, then notwithstanding that any certificates
evidencing any of the shares of the Series A Classes of Stock so called for redemption shall not
have been surrendered, dividends with respect to such shares of the Senes A Classes of Stock
shall cease 1o acerue after such Redemption Date and all rights with respect to such shares shall
forthwith after the Redemption Date terminate, except only the right of the holders 1o receive the
Redemption Price without interest upon swrender of any such cermificate or cermficares therefor.
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7. Redeemed or Othenwise Acquired Shares.  Any shares of the Series A
Classes of Stock that are redeemed or otherwise acquired by the Corporation or any of its
subsidiaries shall be automatically and immediately cancelled and retired and shall not be
reissued, sold or transferred. Neither the Corporation nor any of its subsidiaries may exercise

any voiing or other rights granted to the holders of the Series A Classes of Stock following
redemption.

8. Waiver. Any of the nghts, powers, preferences and other terms of the
Scries A Classes of Stock sct forth herein may be waived on behalf of all holders of the Senes A
Classes of Stock by the affimmative written consent or vote of the holders of at least a majonity of
the shares of the Series A Classcs of Stock then outstanding.

9. Neotices. Any notice required or permirted by the provisions of this Article
Three o be given to a holder of shares of the Series A Classes of Siock shall be mailed, postage
prepaid, to the post office address last shown on the records of the Corporation, or given by
clectromic commumication in compliance with the provisions of the FBCA, and shall be deemed
sent upon such mailing or electronic transmission.

ARTICLE FOUR
BYLAWS

Subject to any additional vote required by the Articles of Incorporation or Bylaws, in
furtherance and not in hmiation of the powers conferred by statute, the Board of Direclors 15
expressiy authonzed o make, repeal, alter, amend and rescind any or all of the Bylaws of the
Corporation.

ARTICLLE FIVE
DIRECTORS

Subject to any additional vote required by the Arucles of Incorporation, the number of
direciors of the Corporation shall be determined 1in the manner sei forth in the Bylaws of the
Corporation,

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

ARTICLE SIX
LIMIFTATION ON DIRECTOR LIABILITY

A dircctor shall not be personally liable to the Corporation or the holders of shares of
capital stock for monctary damages for breach of fiduciary duty as a dircctor, except (i) for any
breach of the duty of lovalty of such director o the Corporation or such holders, (ii) for acts or
omissions not in geod faith or which involve intentional misconduct or a knowing violation of
law, (1u1) under Secction 607.0831 of the FBCA, or (iv) for any transaction from which such
dircetor derives an improper personal benefit. This Article Six shall be read to authonize the
limitation of liability to the fullest extent permitted under Florida law. If the FBCA 15 hereafter
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amended to authorize the further or broader elimination or hmitation of the personal liability of
directors, then the liability of a director of the Corporation shall be eliminated or limited 10 the
fullest extent permitted by the FBCA, as so amended. No repeal or moditication of this Article
Six shall adversely affect any nght of or protection afforded to a director of the Corporation
existing immediately prior to such repeal or modification.

ARTICLE SEVEN
INDEMNIFICATION

The Corporation shall indemnify and advance expenses to, and may purchase and
maintam insurance on behalf of| its officers and directors to the fullest extent permitied by law as
now or hereafler in effect. Without himiting the generality of the foregoing, the Comoration’s
Bylaws may provide for indemnification and advancement of expenses to officers, directors,
cmployees and agents on such terms and conditions as the Board of Directors may from time to
time deem appropnate or advisable. Any amendment, repeal or modification of the foregoing
provisions of this Article Scven shall not adversely affect any night or protection of any director,
officer or other agent of the Corporation existing at the time of such amendment, repeal or
modification.

ARTICLE EIGHT
REGISTERED OFFICE

The street address of the registered office of the Corporation in the State of Florida is
1950 1.imbus Avenue, Sarasota, Florida 34243, and the name of the registered agent of this
Corporation at that address is Daphanc Ramsden. The Board of Directors may, from time to
time, change the registered agent or move the location of the registered office to any other
address m Flondu.
ARTICLE NINE
AFFILIATED TRANSACTIONS

The Corporation expressly elects not to be governed by Scetion 607.0901 of the FBCA,
as amended from time to time, relating to affiliated transactions.

ARTICLE TEN
CONTROL SHARE ACQUISITIONS

The Corporation expressly elects not to be governed by Scetion 607.0902 of the FRCA,
as amended from time to time, relating to control share acquisitions.
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ARTICLE ELEVEN
AMENDMENT

Except as provided herein, these Artieles of Incorporation may be altered, amended or
repealed by the sharcholders of the Corporation in accordance with Florida taw.

[Signature Page Follows/
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IN WITNESS WHEREOF, these Third Amended and Restated Articles pf
Incorporation have been execited by a duly authorized officer of this Corporation on this

day of June, 2019.
o WA, Z i/

Ken Amold, President

SIGNATURE PAGE TO THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
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