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AMENDED AND RESTATED A O
ARTICLES OF INCORPORATION o ¥
OF ’?m &

PRIORIA ROBOTICS, INC.”

Pursuant to Section 607.1003 and Ssction 607.1007 of the Fiorida Business Corporation
Aect, Prioria Robotics, Inc., a corporation organized and existing wnder the laws of the State of
Florida (the “Corporation™), hersby subrnits the following for the purpose of further amending
and restating its Amended and Resiated Anicles of Incorporation, and docs hereby certify as
foliows: '

1 The name of the Corporation is Prioria Robotics, Inc. The Corporation's
original Articles of Incorporation were filed on March 10, 2003,

2. Pursuant to Section 607.1003 and Section 607.1007 of the Florida
Business Corporation Act, the Board of Directors duly adopted resolutions proposing to further
arnend and restate the Amended and Resiated Articvles of Incorporstion of the Corporetion,
declering said amendment and restaternent to be advisable and in the best intercste of the
Corporation and its shareholders, and authorizing the appropriate officers of the Corporation to
recommend the approval of the amendment and restaternent to the shareholders and to solicit the
eonsent of the shareholders therefore,

3. Thesa Amended and Restated Articles of Incorporation amend and restate
the provisions of the Amended and Regtated Articles of Incorporation as set forth in the text of
the Amended and Restated Axticles of Jocorporation attached hereto 2t Exhibit A and
incorporeted Bisrein by reference.

4, These Amended and Restated Asticles of Incorporation contain
mmendments to the Amended and Restated Articleg of Incorporation requiring sharcholder
approval.

& These Amended and Restated Articles of Incorporation were approved by
the holders of the requisite number of shares of the Corporation, in accordence with Section
607.0704 of the Florida Business Corporstion Act. These Amended and Restated Articles of

Incorporation were elso approved in accordance with the Articles of Incorporation and Bylaws of
the Corporation in effect as of such date,

6. These Amended and Restated Artisles of Incorporation will be sffective
and adopted upon filing.

[Remainder of page Intertionally lafi Blavk ]
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IN WITNESS WHEREOCF, Priotia Roboties, Inc, has caused these Amended and
" Restated Articles of Incorporation 10 be signed by Bryan ds Frote, Its President, 4z of Qctober
17, 2007, . - .

HLG: 2Li%as ?

HO7000257855 3

3

i



COOT. 172007 353 C S ¢ K0.009 P 4

HOTO00257355 8

EXAIBIT A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
FRIORIA ROBOTICS, INC,

. Priorda Robotics, Inc., & corporation organized and existing vmder and by virtue of
the provisions of the Florida Business Corporation Act of the Biate of Florida (the “Business
Corporation Act™), does hereby adopt, amend and restate its Amended and Restated Articles of
Incorporation &s follows;

ARTICLE ]
‘The name of this corporation is Prioria Robotica, Inc. {the “Corporstion™).

ARTICLE XY

The addrvess of the registersd office of the Corporation in the State of Florida is
104 North Mzin Street, Second Floor, Gainesville, FL 32601, in the City of Gainegville, County
of Alachua. The name of its registered agent at such address is Bryan da Frota, The address of
ﬂmﬁpﬁnﬁpﬂl office of the Corporation is 104 North Main Strest, Second Floor, Gainesville, FL
32601.

ARTICLE IO

The purpose for which the Corporation is organized 15 10 engage in any lawful act
or activify for which corporations may be organized under tive Business Corporstion Act.

ARTICLE IV

The totzl nurber of shares of all classez of stock which the Corporation shail
have anthority to issue is (i) Five Million (5,000,000) shares of Cornmon Stock, o ($0.00) per
value per share (“Common Stock™), and (i} One Million Two Hundred Twetity One Thousand
Five Hundred Bighty Five (1,221,585) shares of Preferred Stock, no ($0.00) par valuc per share
(“Preferred Stock™). Three Hundred Seven Thounsand Nine Hundred Sixty Seven (307,967)
shares of Preferred Stock shall be designated “Series A Preferred Stock” znd Nine Rundred
Thirteen Thousand 8ix Hundred Eighteen (913,618) shares of Preferrsd Stock shall be
designated “Series B Preforred Stock.”

HLG: 211933 3 HO7000257855 3
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The following is a statement of the designations and the powers, privileges and rights,
and the qualificatipns, Limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.

A.  COMMON STOCK

1. General The voting, dividend and liquidation rights of the holders of the
Comraon Stock are subjeot 10 and qualified by the rights, powers and preferences of the holders

5

of the Preferred Stock set forth herein and 2s may be designated by resolution of the Board of

Directors with respect to any series of Preferred Stock as zuthorized herein,

2. Voting. The holders of the Common Stock are entifled to one voie for each share
of Common Stock held at all meetings of sbarsholders (and written actions in licu of meetings).

B.  PREFERRED STOCK

The Preferred Stock shall have the following rights, prefersaces, powers, privileges and
restrictions, qualifications and limitations. Uniess otherwise indicated, references to “Sections™
or “Suhsections” in this Part B of this Axticls TV refer to sections and subsections of Pact B of

1. Tvid

1.} Serics B Preferred Stock. From and afier the dare of the fssuance of any
shares of Series B Preferred Stock, dividends shall accrue on cach share of Series B Preferred
Stock at the rate per annum equal to eight percent (8%6) of the Series B Origlnal Issue Prics per
share of Series B Preferred Stock (svbject o sppropriete sdjustment in the event of any stock
dividend, stuck split, combination or othey simflar vecapitelization with respect to the Sexies B
Preferred Stock) (the “Series B Accruing Dividends™). The Series B Accruing Dividends shall
accrus from day to day, whether or not declared, and shall be cumulative; provided bowgver, that
except as set forth in the following sentenee of this Sectfon 1 orin Sybsection 2.1, Subssetion 43
and Section §, the Corporation shall be under no obligation to pay the Serdes B Accraing
Dividends. The Corporation shail not declare, pay or set aside any dividends on shares of any

- gther class or series of capital stock of the Corporation {other than dividends on shares of
Coromen Stock payable in shares of Commeon Stock) mless all of the following condifions are
mist, sach condition caleniated on the record date for determination of holders entitled (o receive
such dividend:

(&) the Corporation has received all necessary consenty required slsewhere in

these Amended and Regtated Articles of Incorporation;

{b} each holder of the Series B Preferred Stock then outstandmg shall frst or
simultanecusly receive the amonnt of the Series B Accruing Dividends then accrued on
such holders shares of Series B Preferred Stock and not previously paid; and

{c) sach holder of the Series B Preferred Stock then outstanding shall receive a
dividend on each ountstanding share of Series B Preferred Stock held by such holder in an
amount cqual to the dividend per share of Series B Preferred Stock as would equal the

HLG: 2131935 4 HOYCJ028T855 3
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product of (1) the dividend payable on each share of Common Stock and (2) th:: muther
of shareg of Common Stock issuable npon conversion of 2 share of Serics B Prefemed

Stock.

The “Serfes B Origival Issue Price” shall mecan $2,1891 per share, subject fo
appropriate adjustment in the event of eny siock dividend, stock split, combination or other
similar recapitelization with respeet to the Series B Preferred Stock.

12 Seres A Prefered Stock The Comoration shall not declere, pay or set
aside any dividends on shares of any shares of Common Stock (ether than dividends on shares of
Common Stock paysble in shares of Common Stock) unless (in addition to the obiaining of my
consents required elsewhere in these Amended and Restated Articles of Incorporation) the
holders of the Scries A Prefarred Stock then outstanding shall first receive, or sinwitaneously
receive, & dividend on cach ouvtstanding share of Series A Preferred Stock in an amount at least

_equal to six percent {6%) of the Series A Original Issue Price per share of Series A Preferred
Stock (subject to appropriate adjustment in the evemt of apy stock dividend, stock split,
combination or other similar recapitaiizatdion with respect to the Series A Profured Stock) per
year from and afier the date of the issuance of any shares of Series A Prefemred Stock (1o the
‘extent not previeusly paid). The foregoing dividend shall not be cumulative. The “Series A
Original Issue Price” shall mean $1.9483 per share, subject to appropriate sdjusiment in the
event of any stock dividend, stock split, combination or other similar recapitelization with
respect to the Series A Preferred Stock,

2.1 Payments to Holders of Series B Prefurred Stock. In the cvent of any
Liguidation Event (as defined below), the holders of shares of Serics B Preferred Stock then

gutstending shall be entitled to be paid out of the assets of the Corporation available for
distribution to its shareholders, and before any payment shall be made to the holders of Seyies A
Preferred Stock, Common Stock or sny other elass or series of caphial stock renking on
liquidation junior io the Series B Preferred Stock by reason of their ownership thereof, an
smount per share egual to the Series B Original Issue Price plus the Series B Accniing
Dividends. ifupon any such liquidation, dissolution or winding up of the Corporation, the assats
of the Corporation available for disiribution o its shareholders shall be Insufficient to pay the
holders of sheres of Scrics B Preforred Stock the fill amount (o which they shall be entitled
under thiz Subsection 2.1, the holders of shares of Series B Preferred Stock shall share ratably in
any distribution of the asseis available for disribution in proporton to the respective smounts
which would otherwise be payable in respect of the shares held by them vpon such distribution if
&ll amounts payable on or with respect to such shaves were paid in fall

i Prafe ;- [0 the event of any
Liguidation Event (ay daﬁmad bcIOW), a;ﬂer thc paymmt of all pref‘crenml amounts required 0
be paid to the holders of shares of Scries B Preferred Stock pursuant to Subsectippn 2.1, the
holders of shares of Serdes A Preferred Stock then outstanding shall be entitled to be paid out of
the assets of the Corporation svailable for distibution to its sharebolders, and before any

HLG: 211935 5 HG7006257855 8
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payinent shal] be made to the holders of Common Stock or any other class or series of capital
stock ranking on liquidation junior to the Series A Preferred Stock by reason of their ownership
thereof, an mppownt per shere equal to the Series A Original Issuc Price, plus sny dividends
devlared but wnpaid thereen. If upon any such Hquideion, dissolution or winding up of the
Corporation, the assets of the Corporation available for distribution fo its shareholders shall be
ingufficient to pay the holders of shares of Series A Preferred Stock the full amount 1o which
thay shail be entitied under this Sgbsection 7.7, the holders of sheres of Serits A Preferred Stock
shall share ratably in any distribution of the assets available for dlstribution in proportion to the
respective amounts which would otherwise be pavable in respect of the shares held by them upon
such distribution if all amonnts payable om or with respect to such shares were paid in full.

23  Distribution of Remaining Agsets. In the event of any Liquidation Event
(as defined below), after the payment of all praferemiial amounts requited o be pald to the
holders of shares of Series B Preferred Stock and Sexies A Preferred Stock, the remaining assels
of the Corporation available for distribution to #ts stockholders shall be distributed ampng the
holders of the shares of Series B Preferred Stock, Serles A Preferred Stock end Comisnon Stock,
pro rate based on the number of shaves held by each such holder, treating for this purpose all
such securities as if they had been converted to Common Stock pursuant to the terms of these
Amended and Restated Articles of Incorporation Immediately prior o such dissclution,
liquidarion or winding up of the Corporation. The aggtegate amount which 2 holder of 2 shars of
Series B Preferred Stock i enfitled to recsive under Subsections 2.1 and 2.3 is herelnafler
referred to as the “Series B Liguidation Amount.” The aggregate amount which 2 holder of 2
share of Series A Preferred Stock is entitled to receive under Sybsections 2.2 and 23 is
hereinafter referred to ay the “Series A Ligoidation Amount.”

2.4 Lisvidation Evepts.

2.4.1 Defipition. A “Liquidation Event” shall mesn (&) any Liquidation,
d:ssalutmn or wmthng uwp of the Corpaxatxon, either voluntary or involuntary, or (b} any
. transaction or series of fransactions resulting in any of the following: () a sale, lease, Heense,
transier, exchange or other disposition of all or substantially all the assets of the Corporation, or
the sale or disposition (whether by merger or otherwise) of ome or more subsidiaries of the
Corporation, or of substantiaily all of the assets of one or more subsidiaries, if substantially all of
the-assets of the Corporation and its subsidiarics taken as a whole are held by such subsidiary or
subsidiaties, (i) & merger, mnsx}hdaﬁcn, gale or reorganization 35 a result of which shareholders
of the Corporation innmediately prior to such merger, consolidation, sale or reorganization ejther
(A) possess less than 50% of the voting power of the acquiring, surviving or successor entity
immediately following such merger, consolidation, sale or reorganization or (B) do not possess
the voting power of the acquiring, sutviving or successor entity fmumediately following such
merget, consolidation, sale or reorganization in substanﬁaﬂy the same proportions in relation fo |
gach other as such stockholders possessed immediately prior thereto, or (iii) the transfer by one
or more stockholders of the Corporation of securities of the Cmporahon representing 50% or
more of the combined voting power of the then-ouistanding securities of the Corporation;
provided, howwm-, if the holders of at least @ majority of the then ouistanding shares of Preferrad
© Stock, voting together as a single class an on an as-converted to Common Stock basis, so elect
by giving written notice to the Corporation before the effective date of a transaction that would

HLA: 211935 5 HOTOO0257855 3
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constitute a Liguidation Event of the types described in clause (b} above, such transaction shall
not be deemed a Liquidation Event and the provigions of Subsection 4.4 shall apply

242 Eifecting a Liquidation Event.

{a) The Corporation shall not have the powser to effect a
Liquidation Bvent referred to in Subsegtions 2.3, 10X or 2.3, 1(bY(iH) unless the consideration
payable to the sharcholders of the Corporation is sllocated smong and paid to the holders of
capital stock of the Corporation in accordance with Subsestions 2.1, 2.2 and 2.3,

{b) In the event of a Liquidation Event referred to in
Subsectiop 2.3 1(bX(1), if the Corporation does not effect & dissslution of the Corporation under
the Business Corporation Act within 90 days sfter such Liquidation Event, then (f) the
Corporation shall send a written nofice to cach holder of Preferred Stock no later than the S0tk
day after the Liquidation Event advising such holders of their right {and the requirementis to be
met o secure such right) pursuant to the terms of the following clapse (3} fo require the
redempiion of such shares of Freferred Stock, and (3f) if the holdws of at lcast a majority of the
then outstanding shares of Preferred Stock, voting together as a single class an on an as-
converted 1o Common Stock basis, so reguest in a written instrament delivered to the
Corporation not Ister than 120 days after such Liguidation Event, the Corporation shall use the
consideration received by the Corporation for such Liguidation Event (nst of any retamed
liabilities associaved with the assets sold or technology lcensed, as determined in good faith by
the Board of Diregtors of the Corporation), together with any otber assets of the Corporation
available for distribution 1o its sharehslders (the “Available Proceeds™), 1o the extent lepally
available therefor, on the 150th day afler such Liguidation Event, to redeem all outsianding
shares of Preferred Stock and Common Stock in accordames with the provisions of Subsections
2.1, 2.2 and 2.3. Norwithstauding the foregoing, in the event of 2 redemption pursimnt to the
preceding semtence, if the Available Proceeds are not sufficient to redeem all outstanding sheres
of Preferred Stock andfor Common Stock, the Corporstion shall redeers 2 pro rata portion of
ezch heolder’s shares in accordance with the provisions of Suhsesiions 2.1, 2.2 and 2.3 to the
fullest exient of such Available Procesds, based on the respective amounts which would
otherwise be payable in respect of the shares o be redeemed if the Availeble Procesds were
sufficient to redeem all such shares, and shall redeem the remaining shares to have been
redeemed as soon as pragticable afer the Corporation has funds legally avallable therefor. The
Series A Preferred Stock is not redesmable except In accordance with the provisions of this
Subsestion 2.3.2(b%  Prior to the distibution or redemption provided for in this Spbgeclion
2.3.2(), the Corporation shall not expend or dissipate the consideration received for such
Liguldation Event, except {0 discharge expenses incurred in connection with such Liguidation
Event or in the ordinary course of hisiness.

243 A Pal ibuted. The amount deemed paid or
distributed to the holders of cap:ta} stock of’ the Corporaﬁan upon any such Liguidation Event
shall be the ¢ash or the fair market valoe of the property, rights or securities paid or distributed o
such holders by the Corporation or the acquiring person, firtn or other emtity. The falr market
vaiue of such property, vights or securities shall be determined in good faith by the Board of
Directors of the Corporztion.

HLG: 111935 7 HOFQODS7RES 3
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3. Yeting.

3.1  General On any matter presented to the sharcholders of the Corporation
for their action or consideration at any meeting of shareholders of the Corporation (or by written
consent of shereholders in lieu of meeting), each holder of outstanding shares of Preferred Stock
shall be entitled to cast the number of votes equal to the number of whale shares of Common
Stock into which the shares of Preferred Stock held by such holder are convertible as of the
record date for determining sharsholders entitled to voie on such matter, Except as provided by
law or by the other provisions of these Amendesd and Restated Articles of Incorporation, holders
of Preferred Stock shall voie together with the holders of Commean Stock as 2 single class.

32 Mﬂm The number of directors of the Corporation shall be
saven (7). Subject to the provisions of Subsgetion 3.2.1 and Syboection 3.2.2, the holders of
record of the shares of Series B Preferred Stock, exclusively and as a separate class, shail be
entitied 1o tlect one (1) director of the Corporation (the “Serfes B Director”). The bolders of
yeoord of the shares of Series A Preferred Stock, exclusively and as a separate clasg, shall be
entitled to elect one (1) director of the Corporation (the “Series A Director™). The holders of
tecord of the shares of Common Stock, exclusively and as & separate class, shall be entiiled to
elect three (3) directors of the Corporasion. The bolders of record of the shares of Preferved
Stock and Common Stock, esch voting as & scparate class, shall be entitled io siect two (2)
directors, at lcast one {1) of whom shal] be an independent director not affiliated 'with any
shereholder of the Corporation, Any director elecied as provided in this Subsection 3.2 may be
removed without cause by, and only by, the affirmative vote of the holders of the shares of the
class (or olasses) or series of capital stock emtitled 1o elect such director or directors, given either
at & apecial meeting of such shareholders duly called for that purpose o pursuant to 8 writien
consent of sharebolders. I the holders of shares of Saries B Preferred Stock, Series A Preferred
Btock or Common Stock, as the case may be, fail to elect a sufficient number of directors to fill
ail divectorships for which they are entitled to elect direciors, voting echusively and as separate
classes, pursuant o the first sentence of this Subsection 3.2, then any directorship not so filied
shall rernain vacant mtil such time as the holders of the Serics B Prefarred - Stock, Serdes A
Preferred Stock or Common Stock, as the case may be, elect a person to fill such directorship by
vote or written consent in lfew of a meeting; and no such dirgetorship may be filled by
shareholders of the Corporstion other than by the shareholders of the Corporation that are
entitied 1o elect a person to fill such directorship, voting exclusively and as a separate clags. At
any meeting held for the purpose of electing a director, the presence in person or by proxy of the
holders of & majority of the outstanding shares of the class or series entitled to eleet such director
shall constifute a quorum for the purpose of slecting such director. Except as otherwise provided
in this Suhsection 3.2, r vecancy in any direcwrship filled by the hiolders of any class ot series
shall be filled only by vote or writien consant in lisu of a meeting of the holders of such class or
series or by any remaining director or directors elected by the holders of such class or series

pursuant 1o this Subsgetion 3.2,

32.1 At any time when there are issucd and ontsiznding less than One Hundred
Fifty Three Thousand Nipe Hundred Eighty Four (153,9%84) shares of Series A Preferred
Stock (subject 1o appropriate adjusiment in the event of any stock dividend, stock split,
combination or other similar recapitalization with respect io the Series A Preferred
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Stock), then the Series A Divector shall be elected by 2il holders of the Common Stock
mnd Preferred Stock, voting wogether a8 a single clags.

322 At eny time when there are issued and outstending less fhan Three
Hundred Forty Two Thousard Six Hundred Seven (342,607) shares of Series B Preferred
Stock (subject @ appropriate adjustment in the event of any stock dividend, stock split,
combination. or other similar recapitalization with respect to the Series B Prefemed
Stock), then the Series B Director shall be glected by all holders of the Common Stock
and Preferred Stock, voting together 25 a single class.

3.3 Preferred Stock Protective Provisions, At apy time when at least Two
Hymdred Thivty Three Thousand Twe Hundred Ninety Five (233,295) shares of Preferred Stock
(subject to appropriate adjustmept in the event of any stock dividend, stock split, combination or
other sirnilar recapitalizetion with respect to the Preferred Stock) are outstanding, the
Corporation shall not, either directly or indirectly by amendment, merger, ccasolidation or
otherwise, do any of the following without (in addition to any other vote required by law or these
Amended #nd Restated Articles of Incorporation) the written consent or affirmative vote of the
bolders of at least a majority of the then outstanding shares of Preferred Stock, given In writing
or by vote at a meeting, consenting or voting (as the case may be} together as a single class an on
an as-converted to Common Stock basis:

() liquidate, dissclve or wind-up the business and affairs of
the Corporation, sffect any Liquidation Event, or congsent to any of the foregoing;

(b)  amend, alier or repeal amy provision of these Amended and
Restated Articles of Incorporation or Bylaws of the Corporation in n manner that sffects the
powers, preferences or rights of a series of Preferred Stock, provided that any such amendment,
alteration or repeal shall also receive the vote or consent of the hoiders of 8 majority of each
series of Preferred Stock adversely affected by such smendment, alieration or repeal;

(o)  create, or authorize the creation of any additional class or
series of capital stock, or reclassify any sheres of capital stock into any other shares of capital
stock, unless the same rapks junior 1o the Series A Praferred Stock and Series B Preferred Stock
with respeot to the disttibution of assets on the liquidation, dissolution or winding up of the
Corporation, the payment of dividends and redemption rights, registration rights, voting,
conversion, or any other rights, preferences or privileges, provided that such creation,
anthorization or reclassification shail also receive the vote or consent of & majority of the holders
of the Serles B Preferrad Stack;

(&)  purchase or redeem, or agree to purchase or redeem {or
permit any gubsidiary to purchase or redeem, or agree to purchase or redeem), any shares of
capital stock of the Corporation other than (i) redemptions of Preferred Stock as expressly
anthorized herein and (i) repurchases of stock from former employges, officers, dirsctors,
consultants or other persons who performed services for the Corperation or any subsidisry in
connection with the cessation of such emplovment or service;

HEG: 21958 - . HOFODO2ETBE5 S
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: (&) pay or declare any dividend or make any distribution on
sny shares of capital stock of the Corporation other than (i) dividends or other distributions
payable on the Common Stock solely in the form of additional shares of Cammon Stock and {H)
the payment of the Series B Accroing Dividend as expressly authotized herein;

() effect any exchange or reclassification of amy shares
affecting the Preferred Stock or any recapifalization involving the Corporation and its
subsidisries taken a2 2 whole; .

(g}  enterinio any transaction with any member of the Board of
Directars, exoept for transactions entered at arms-leagth terms which are no less favorable to the
Corporation than could be obtained from unrelated third parties;

(h)  increase the anthorized number of shares of Preferred Stock
or Common Stock;

it take any other action that would materially and advetsely
affiect the holders of the Preferred Stock; '

@ increase or decrease the authorized number of dirvestors

constituting the Board of Directors, or chaage-any procedure of the Corporation relating to the
designation, nomination, or election of the Board of Directors; or )

(k)  zmend this Section 3.3,

4. Optional Conversion

The holders of the Preferred Stock shall have conversion rights as follows (the
“Conversion Righis”):

41  Rightte Convert

. 411 Conversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any #me and from time to time, and without
the payment of additional consideration by the holder thereof, inte such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the applicable Original
Issue Prioe for such series of Preferred Stock by the Conversion Price (as defined below) in
effoct at the time of conversion, The “Conversion Price” for sach series of Preferred Stock
shall mitially be squal to the applicable Origizal Issu¢ Price for such series of Preferred Siock.
Such initial Conversion Price, and the raie at which shares of Preferred Stock may be converted
into shares of Common Stock, shall be subject o adjustment as provided below.

412 Terpination of Conyversion Rights, In the event of a Lignidation
Event, the Conversion Rights ghall terminate at the close of business on the last full day

preceding the date fixed for the payment of any such amounts distributable oh such event to the
holders of Preferred Stock; provided, however, that any election by the holders of Preferrsd
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Stock to coavert such shares into shares of Common Stock may be made contingent upon the
closing of the transsction that will reselt in the payment to such holders of any amounts
distributable an stch Liguidstion Event, and sy such election %o convert such shares shall be
fully revocable in the event that such transaciion does not close,

42  Fpatonal Sheres. No fractional sheres of Common Stock shall be issued
upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fTaction multiplied by
the fair market value of a share of Common Siock as determined in good faith by the Board of
Directors of the Corporation. Whether or not fractional shares would be issuable upon such
conversion shall be determined on the basis of the total numbex of shares of Preferred Stock the
holder is 2t the time converting into Cormunen Stock and the aggregate number of shares of
Common Stock issusble upon such conversion.

43  Mechanigs of Conversion.

4.3.1 Notice of Conversion. In order for 3 holder of Prefirred Stock to
‘voluntarily comvert shares of Preferred Stock into shaves of Cormmon Stock, such holder shall
surrender the certificate or eertificates for such shares of Preferred Stock (or, if such registered
holder alleges that such certificate has been lost, siolen or destroyed, a lost certificate affidavit
and agresment 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, thef} or
destruction of sech certificate), at the office of the transfer agent for the Preferred Stock (or at the
principal office of the Corporation if the Corporation serves as its own fransfer agent}, together
with written notice that such hoider elects to convert sl or any mumber of the shares of the
Preferred Stock represented by such certificate or certificatss and, if applicable, any ¢vent on
which such conversion is contingent. Such notice shall state such holder’s name or the names of
the nominees in which such bolder wishes the certificate or certificates for shares of Common
Stosk to be issusd, If required by the Corporation, certificates surrendered for conversion shall
" be endorsed or sccompenied by = written insttument or nstruments of tensfer, in form
seisfactory to the Corporation, duly executed by the registered holder or his, her or Its attomey
duly authorized in writing, The close of business on the daie of receipt by the frensfer agent (or
by the Corporation if the Corporation serves ag its own transfer agent) of such certificates {or lost
vertificate affidavit and agreement) and notice shall be the time of conversion (the “Conversjon
Time”), and the shares of Common Stock issuable upon conversion of the shares represented by
such certificate shall bs deemed to bs outstanding of vecord as of such date. The Corporation
shall, a3 spon as practiceble after the Conversion Time, Issue and deliver to such holder of
Preferred Stock, or to his, her or ity nominees, (i) & certificate or certificates for the nrmber of
fiull shares of Comumon Stock issuable upon such conversion in accordance with the provisions
hereof, (i) a certificate for the number (if any) of the shares of Preferred Stock represented by
the surrendered certificate that were not copverted into Cormumgn Stock, (i) cash as provided in
Subsection 4.2 in Yen of any fraction of a share of Commeon Stock otherwise issuable upon such
comversion and (V) payment in cash of zny declared but uppaid dividends, including, if
applicable, the Seties B Accruing Dividends, on the shares of Prefemed Stock converted,

432 Reservation of Shores. The Corporation shall at all times when the
Preferred Stock shall be outstanding, reserve and keep available out of Its authorized but
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anissued capital stock, for the purpose of effecting the conversion of the Preferred Stock, such
rumber of its duly authorized shares of Common Stock as shall from time to time be sufficient to
effect the conversion of all outstanding Preferred Stock; and if at any time the nuraber of
authorized but vunissued shares of Comman Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Preferred Stock, the Corporation. shall take such corporate
action as may be necsssary to increase it authorized but unisaned shares of Common Stock to
such mumber of shares as shall be sufficient for such purposes, including, without limitation,
engeging in best efforts to obtain the requisite shareholder approval of any necessary amendment
10 these Amended and Restated Articles of Incorporation. Before taking any action which would
cause an adjustent reducing the Conversion Price for any series of Preferred Stock below the
then par value of the shares of Common Stock issuable upon conversion of such Preferred Stock,
the Corporation will take any corporade action which may, in the opinion of its counsel, be
necessary in oxder that the Corporation may validly and legally issue fully paid and
nonassessable shares of Common Stock at such adjusied Copversion Price.

4.3.3 Eﬁm_qf_@;z;m All shares of Preferred Stock which shall
have been swrrendered for conversion as hersin provided shall no longer be deemed to be
outstanding and il rights with respect to such shares shall immediately cease and torminate at
the Conversion Time, except only the right of the holders thereof to receive shares of Common
Stock in exchaipe therefor and 1o receive payment of any dividends declared but unpaid thereon,
including, if applicable, the Series B Accruing Dividend, Amy shares of Preferred Stock so
converted ghall be retized and cancelled and may not be raissued as shares of snch series, and the
Corporation nray thereafier take such appropriste action (without the need for sharsholder action)
as may be neaessaxy to reduce the anthorized number of shares of Preferred Stock sccordingly.

434 ﬁgﬁ_mm Upon any such conversion, no adjustment

- to the applicable Conversion Price for any series of Preferred Stock shall be made for any

declared but vnpaid dividends op any such Preferred Stock surrendered for conversion or on the
Common Stock delivered upon conversion,

43,5 Taxgs. The Corporation shall pay any and all issue and other

similar taxes that may be paysble in respect of any issuaoce or delivery of shares of Commeon

- Stock upon conversion of shares of Preferred Stock pursuant to this Sectign 4. The Corporation

shall not, hawaver, be requited to pay any tax which may be payable in respect of any transfer

involved in the Issuance and delivery of shares of Common Stock in & name other than that in

which the shares of Preferred Stock so converted were registered, snd no such issuance or

delivery shall be made unless and until the parson or entity requesting such issuancé has paid to

the Corporstion the amount of any such {ax or has esiablishad, to the satisfaction of the
Corporation, that such tax has been paid.

44  Adiustments to Conversion Price: for Dilgting [zsyes.
4.4.1 Special Definitions. For purposes of this Aricle [V, the following
definitions shall apply:

(a} “O‘ptxnn” shall mean rights, options or wamants fo
subseribe for, purchase or otherwise acquire Common Stock or Convertible Securities.
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{(b) “Scries B Original Yssue Date” shall mean the date on
witich the first share of Series B Preferred Stock was issued.

{¢) “Convertible Securities” shall mean any evidences of
judebtedness, shares (including, without Hmitation, the Prefexred Stock) or other securities
directly or indircctly convertible :ntx: or exchengesble for Common Stock, but excluding
Options.

) “Additional Shares of Commton Stock” ehall mean all
shares of Common Stock issued {or, pursuant to Subsection 44,3 below, deemed o be issued) by
the Corporation afler the Series B Original Issue Date, other than thc following shares of
Commeon Stock, and shares of Common Stock deemed issued pursuant to the following Options
and Convertible Securities {collectively “Excmpted Securities™):

) shares of Common Stock, Options or Convertible
Seeuritles {ssued as a dividend or disiribution on
Preforred Stock:

{iiy shares of Common Stock, Oplions or Convertibie
Securities issued by resson of a dividend, stock
split, eplit-np or other distribution on shares of
Common Stock that Is coversd by Subsection 4.5,
4.8 4.7 or 4.8,

(8) . up to 548,028 shares of Common Stock or Options
issued to employees or directors of, or consultants
or advisors to, the Corporstion or amy of its
subsidieries pursuant to g plen, sgrecment or
arrangement approved by the Board of Directors of
the Corporation;

{iv)  shares of Common Stock or Convertible Securities
actually issued upon the exercise of Options or
shares of Common Btock actually issued upon the
conversion or exchange of Converfible Securitics,
in each case provided such issuance is pursnant o
the terms of such Option or Convertible Security
and any adjustrment to the applicable Conversion
Price of any serdes of Preferrsd Stock reguired
pursuant to this Sectign 4.4 upon the issuance of
such Option or Convertible Securily wes properly
made;

(v}  shares of Common Stock, Options or Convertible
Begurites issued to benks, equipment lessors or
other financial institutions, or to real property
lessors, pursuant to 2 debt financing, squipment
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leasing or real property leasing transaction approved
by the Bomd of Directors of the Corporation,
inclnding the Series A Divector and the Series B

Direcior; or

(vl shares of Common Stock, Options or Convertible
Securiiies issued in connection with sponsored
research, collsboration, teohnology  HBeemse,
development, OEM, marketing or other similar
agreernents or strategic parinerships approved by
the Board of Directors of the Corporation, including
the Series A Director and the Series B Director.

4.42 No Adjusiment of Convegrsion Price. No adjustment in the
applicable Conversion Price of any series of Preferred Stock shall be made as the result of the
jssuance or desmed issuance of Additional Shares of Common Stock if the Carporation receives
written notice from the holders of at least a majority of the then ownstanding shares of such series
of Preferred Stock, agresing that no such adjustmernt shall be mads az the resalt of the issuanse
or deemed Issuance of such Additional Shares of Common Stock,

443

(a)  Ifthe Corporaiion at any time or from time to tme after the
Serdes B Origina! Jssue Date shall issue any Options or Convertible Securities (excluding
Options or Convertible Securities which are themselves Bxempied Securities) or shall fix a
record dale for the determination of boiders of any class of securities enfitled to receive any such
Options or Convertible Securities, then the maximum number of shares of Common Stock (a3 set
forth in the instrument elating thereto, assuming the satisfuction of eny conditions to
exercisability, convertibility or exchangeability but without regard to any pmv:s:on cordaingd
thersin for 2 subsequent adjustment of such number) issuable vpon the exercise of such Optons
or, In the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securities, shall be deemed to bs Additional Shares of Comnnon Stock, issued as of
the time of such issue or, in case such & record date shall have been fBxed, as of the closs of
buosiness on such record date.

(b} ¥ the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the applivable Conversion Price of smy series of
Preferred Stock pursaant to the temms of Subsection 4.4.4, are revised 25 a result of an
smendment to such terms or any other adjustinent pursuant 1o the provisions of such Option or
Convertible Security (but excluding automatic adjustments o such terms pursuant to ant-
dilufion or similar provisions of such Gption or Convertible Seoutity) to provide for either (1)
any incresse or decreass in the number of shares of Common Stock issnable upon the exercise,
gonversion and/or exchange of sny such Option or Convertible Security or (2) any increase or
decrease in the consideration payable to the Corporation upon such exercise, conversion andéor
gxchange, then, effective upon such increase or decrease becoming effective, the applicable
Conversion Price of any series of Preferred Stock computed upon the onginal Issue of such
Option or Convertible Security {or upon the occizrence of & record date with respect theteto)
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shall be readjusted 1o such Conversion Price ag would have pbrained had such revised terms besn
in effect upon the original datn of issuance of such Option or Convertible Security.
MNotwithstanding the foregoing, no readjustment pursnant o this glapse (b} shell have the offsct
of increasing the applicable Conversion Price of any series of Preferred Stock to an amount
which exceeds the lower of (i) the Conversion Price for such series of Preferred Stock in effect
immediately prior to the criginal sdiustment made as 2 vesult of the issnance of such Option or
Convertible Security, or {if} the Conversion Price for such series of Preferred Stock that wounld
have resulted from any Issusnces of Additional Shares of Common Stock {other than deerned
issuances of Additional Shares of Commuon Stock as & result of the issuavce of such Option or
Convertible Security) between the origival adjustment date and such readjustment date.

(¢} If the terms of any Option or Convertible Security
{excluding Options or Convertible Sccurities which are themselves Bxempted Securities), the
issuence of which did not result in an adjustment ta the applicable Conversion Price of 2oy series
of Preferred Stock pursuant to the terms of Subsection 4.4.4 (either because the consideration per
share (determined pursuant to Subsectiop 4.4.5) of the Additional Shares of Common Stock
subject thereto was equal fo or greater than the Conversion Price for such series of Préferred
- Stock then in effect, or because guch Option or Convertible Security was issued before the Series
B Original Issuc Date), ave revised after the Series B Original Issue Date as 2 result of an
arendment to such terng or any other adjustment pursuant to the provisions of suck Option or
Convertible Security {(but exchuding audomatic adjustments to such tetms pursuant to anti-
dilution or similar provisions of such Option or Convertible Secwity} to provide for ehther (1)
any increase or decrease in the number of shares of Common Stock issuable upon the exercise,
couversion or exchange of any such Option or Corvertible Security or {2) any increase or
decrease in the consideration payasble to the Corporation upon such exercise, conversion or
exchange, then such Option or Convertible Becurity, 28 50 amended or adfusted, and the
Addmonai Shares of Common Stock subject thersto {determined in the manner provzdcd in
shall be desmed 10 hava been issued effective upon such erease or

decrease beeoming effective.

(@ Upon the sopiration or termipation of any mnexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted
(either upon its original issuance or upon & revision of its terms) in an adjustment o the Series A
Conversion Prics pursuant to the {erms of Subsecton 444, the applicable Conversion Price of
any series of Preferred Stock shall be readjusted to suweh Conversion Price as would have
obtained had such Option or Convertible Security (or portion thersof) never been issued.

(&) If the number of shares of Common Stock issuabis upon
the exercise, convarsion and/or axchange of any Opnun or Convertible Security, or
consideration payable 10 the Corporation upon such exercise, conversion and/or wcchange is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustrnent based upon subsequent events, any adjustment to the 2pplicable Conversion Price of
any series of Prefarred Stock provided for in this Subsection 4.4.3 shall be effected at the tine of
such issnance or amendment based on such number of shares or smount of consideration withont
regard to emy provisions for subsequent adjustraents (and any subsequent adjustments shall be
treated a5 provided in clauses (b} and {c} of this Subsection 4.4.3). If the nuntber of shaves of
Common Stock issuable upon the exercise, conversivn and/or exchange of any Option or
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Conventible Seowxity, or the consideration payable to the Corporation vpon Such exercise,
conversion and/or exchange, cannot be calculated at all at the time such Option or Convertible
Security is issued or atmended, any adjustment to the applicable Conversion Price of any serles of
Preferred Stock that would result under the terms of this Subsection 4.4.3 at the time of such
isgmance or amendment shafl ingtead be effected at the time such pumber of shares and/or
ampunt of consideration 13 first caloulable (cven if subjoct to subsequent adjugtments), assuming
for purposes of calenlating such adjustment to the Conversion Price for such series of Prefered
Stock that such fssuance or amendment took place at the time such calculation can first be made,

444 Adjustment of Conversion Prise Upon JYeguanes of Additions]
Shares of Comunon Siock, In the gvent the Corporation shall at epy time efter the Series B
Original Issue Date issue Additional Shares of Commen Steck (including Additional Shares of
Common Stock deemed to be issued pursuant o Subsection 4.4.3), without consideration or for &
consideration per share less than the applicable Conversion Price of any series of Preferred Stock
in effect immediately prior to such issue, then the applicable Conversion Price of such geries of
Preferred Stock shall be reduced, copcurrently with such isspe, to a price (calculated to the
nearest one-hundredth of a cent) determined in aceerdance with the following fommula

CPy = CPy* (A +B)+(A+0C).
For purposes of the foregoing formula, the following definitions shall spply:

{a) *CPy” shall mean the Conversion Price i effect for such
seties of Praferred Stock immediately after such issusnce or deemed issuance of Additicnal
Shares of Common Stock :

(b}  “CP;" shall mean the Conversion Price in effect for such
series of Preferred Stock immediately prior to such issuance or deemed issuance of Additional
Shares of Commmon Stock;

(¢}  *A” shall mean the number of shares of Comman Stock
outstanding immediately prior to such issue of Additional Shares of Common Stock (treating for
this ppose as outstanding all shares of Common Stogk issuahble ypon exercise of QOptions
outstanding immediately prior fo such issusnce or deemed issuance of upon conversion or
exchange of Convertble Securities (including the Preferred Stock) ourstanding {assuming
exercise of any outstanding Options therefor) immediately prior to such issue);

. {d} “B” skall mean the number of shares of Common Stock
that would have been issued if such Additionsl Shares of Commaon Stock had been issued at a
price per share equal to CP, (determined by dividing the aggregate constderation received by the
Corporation in respect of such lssuance or deemed issaance by CPY; and

(e} “C” shell mean the nomber of such Additonal Shares of
Common Stock issued or deemed issned in such trimsastion.

445 Detepuination of Consideration, For purpoges of this
Subscction 4.4, the consideration received by the Corporation for the fssue of any Additional
Shares of Common Stock shall be computed as follows:
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{8)  Cash and Properiy: Such consideration shall:

D insofar as # consists of cash, be tommputed at the
aggregate amount of cash seceived by the
Corporation, excluding amounts paid or payable for
gocrued interest;

(1Y  insofar as it consists of property other tham cash, be
coraputed at the falr marker value thereof af the
time of such issue, as detemminad in good fatth by
the Board of Directors of the Corporation; and

@)  in the cvent Addittonal Shares of Common Stock
are issued together with other shares or securities or
other assets of the Corporation for comideration
which covers both, be the proporiion of such
consideration so received, compured as provided in
clagses (i} and {if} above, 23 determined in good
faith by the Board of Direstors of the Corporation.

&  Qptlons and Covvertible Securities, The consideration per
share received by the Corparation for Additional Shares of Commeon Stock desmed 1o have been
issned pursvant to Subgection 4.4.3, relating to Options and Convertible Sccurities, shall be
detarmined by dividing

'§)] the total amount, if eny, reoeived or receivable by
the Corporatien as consideration for the issue of
such Optiops or Convertible Securities, plus the
minimum aggregate amount of additional
consideration (a3 set forth In the instnuoments
relating thereto, without regard to amy provision
contained therein for a subsequent adjnstment of
such consideration) payable to the Corporaiion upon
the exercise of such Options or the conversion or
exchange of such Convertible Secixities, or in the
case of Options for Convertibie Sceuritles, the
exercise of such Options for Convertible Securities
and the conversion or exchange of such Conventible
Securities, by

(ify  the maximum number of shares of Common Stock
(es set forth in the instruments relating thereto,
without regard to any provision contained therein
for a subtequent adjustment of such mumber)
issuable upon the exercisa of such Cpiions or the
conversion or exchange of such Convertible
Secnrifies, or in the pase of Options for Convertible
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Securities, the exercise of such Options for
Copvertible Secwrities and the conversion or
exchange of such Convertible Securitics.

44,6 Multinle Cloging Dates. In the cvent the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of ope fransaction or &
geries of related transactions and that would resnlt in an adjustment to the applicable Conversion
Price of amy series of Preferred Stock pursuant to the terms of Subsection 4.4.4, and such
issuance dates poour within a period of no more than 180 dayy from the first such issuance to the
final such issuance, then, upon the final such issuance, the Conversion Price for such scrics of
Preferred Stock shall be readjusted to give affect to all such issuances a8 if they occurred on the
date of the first such issuance (and without giving effect to any additional adjustments as a result
of any such subsequent issuances within such period).

45  Adivstment for Stock Solifs and Combisations. If the Corporation shall at
any time or from time to thme after the Series B Original Issue Date effect a subdivision of the
outstaeding Common Stock, the applicable Conversion Price of cach series of Preferred Stock in
effect immedistely before that subdivision shall be proportionately decreased so that the number
of sharez of Common Stock issusble on convemion of sach share of such series shall be
increased in propertion te such incréase in the aggregate number of shares of Common Stock
outstanding, If the Corporation shall at any titne or from time to time afier the Series B Original
Issue Dete combine the outstanding shares of Commeon Stock, the applicable Conversion Brice of
each series of Preferred Stock o effect immediately before the combinaton shell be
proportionately increased so that the nnmber of shares of Common Stock issuable on conversion
of each share of such series shall be decreased In proportion to such Jdecrease in the aggregate
number of shares of Common Stock outstanding. Any adjustment under this subsection shal]
become effective at the close of business on the date the snbdivision or combination becomes

effective.

46 o Y 23 Dis .
Corporation at any tnm: or ﬁom ﬁme 'ho tu:ne after the Sancs B Ongmal Tssue Date shall make ox
issue, or fix 2 record date for the determination of holders of Common Stock entitled to receive,
a dividend or other distribution paysble on the Common Stock in additional shares of Cornmon
Stock, then and in cach such event the applicable Conversion Price of each serics of Preferred
Stook in effsct fmmediately before such event shall be decreased as of the tie of guch issuance
or, in the event such a record date shall have been fixed, as of the close of business on such
record date, by multiplying the Conversion Price for such series of Praferred Stock then in effect

by 2 fraction:

{1} the numerator of which shall be the total mumber 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, and

(2) the denominator of which shaii be the iotzl mumber of

shores of Common Stock issned end outstanding
imunediately prior to the time of such Issuance or the close
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of business on such record date plus the mamber of ¢hares
of Commonr Stock issnable in payment of such dividend or
digtribution.

Notwithstending the foregoing, (a) if such record date shall have been fixed and such dividend is
not filly paid or if such distribution is not fully made on the date fixed therefor, the applicable
Conversion Price of each series of Preferred Stock shell be recomputed accordingly as of the
close of business on such record date and thereafler the Conversion Price for such series of
Preferred Stock shall be adjusted purauant (o this subsection as of the time of actual payment of
such dividends or disfributions; and (b) that no such adjustraent shall be made if the holders of
Preferred Stock simultaneously receive a dividend or other distribution of shares of Common
Stack in & number equai to the number of shares of Cominon Stock as they wonld bave received
if all outstanding shares of Preferred Stock had been converted into Commen Stock on the date
of such event.

Corpomuon at my umr. or ﬁ-om bme %0 timo aﬁar th 3&1‘1&5 B Orig!nai Issue Date shall make or
issue, or fx & record date for the determnination of holders of Conumnon Stock entitled to receive,
a dividend or other disiribution payable in secuities of the Corporation {other than a distribution
of shares of Common Sfock in respect of outstanding shares of Common Stock) or in other
property and the provisions of Sgetion 1 do not apply to such dividend or distribution, then and
in each such eveni the holders of Preferred Stock shall receive, simultaneously with the
dighibution to the holders of Cominon Stock, a dividend or other dishdbution of such secorities
or other property in an amount equal to the amousnt of such securities or other property as they
would have recetved If all cutstanding shares of Preferred Stock bad been converted inta
Common Stock on the date of such event,

4.8 o8 3 Fraint : Subject to the provisions
of Subsection 2.3, if therc shall oocur any rc:orgmumnon, rccapxtaixzahom reclassification,
consolidation or merger involving the Corporation In which the Common Stock (but tot the
Preferred Stock) is converted into or exchanged for securities, cash or other property (other than
a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any such reorganization,
regapitalization, reclassification, conspiidetion or merger, each share of Preferred Siock shal]
thereafter be convertible in Heu of the Common Stock Into which it was convertible prior to such
event into the kind and amount of seeurities, cash or other property which 2 holder of the number
of shaves of Common Stock of the Corporation issuable upon conversion of one share of
Preferred Stock nmediately prior to such reorganization, recapitslization, reclassification,
consolidation or merger would have been entitled to receive pursnant to such transaction; and, in
such case, appropriate adjustracnt (as determined in good faith by the Board of Directors of the
Corporation) shall be made in the application of the provisians in this Segtiop 4 with respect to
the rights and interests thersafier of the holders of the Prefemred Siock, to the end thet the
provisions set forth in this Section 4 (ieluding provisions with respect to changes in and other
adjustments of the applicable Conversion Price of each setiex of Preferred Stock) shell thereaftar
be applicable, as nearly as reasonably may be, in relation 1 any securities or other property
thereafter deliverable upon the conversion of the Preferred Stock.
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4.9  Cerfificate a5 1o Adiusunents. Upon the cccurrence of each adjustment or
readjustment of the Conversion Price of any series of Preferred Stock pursuant to this Section 4,
the Corporation at its expense shall, as promptly as reasonably practicable but in any event not
lzter than 10 days thereafler, compute such adjustment or readjustnent in accordance with the
terms hereof and fimish to each bolder of such series of Preferred Stock 3 certifieate sefting
forth such adjustment or readjustment (including the kind and amount of sscuzrities, cash or other
property into which such aeries of Preferred Stock is convertible) and showing in detail the facts
upoft which such adjustment or readjustrocnt is based. The Corporation shall, as promptly 28
reasonably practicable after the written request at any time of any holder of Preferred Stock (but
in any event not Iater than 10 days thereafier), furnish or cause to be firnished to such kolder 2
certificate seiting forth (I) the applicable Conversion Price for such series of Preferred Stock then
i effect, and (i) the number of shares of Common Stock and the amount, if any, of other
securitics, cash or property which then would be received upon the conversion of such series of
Preferred Stock. ,

4.10  Notice of Record Date. In the event:

(a) the Corporation shall iake s record of the holders of its
Common Stock (or other ¢apital stock or securities st the time issuable upon comversion of the
Preferred Stock} for the purpose of entitling or ensbling them to receive any dividend or other
distribution, or {o receive any right to subscribe for or purchase any shares of capital stock of any
class or any other sceurities, or to receive any other security; or

(b) of any capital reorgantzation of the Corporation, any
reclassification of the Commen Stock of the Corporation, or any Liguidation Event; or

_ (€}  of the voluntary or involuntary dissolution, tiquidation or
winding-up of the Corporation,

then, and in cach such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, (i) the record date for such dividend,
distribution or right, and the amount and character of such dividend, distribagion or righ, or (i)
the effective date on which such reorganization, reclassification, consolidation, merger, transfer,
dissclution, liquidation or winding-up is proposed to take place, and the time, if any is fo be
fixed, 25 of which the holders of record of Commeon Stock (or such other capital stock or
securities at the time issuable upon fhe conversion of the Preferrsd Stock) shall be entitled to
exchange their shares of Commaon Stock (or such other capital stock or securities} for seourities
or other property deliverable upon such reorganization, reclassification, consoHdation, merger,
transfer, dissolution, liquidation er winding-up, and the amount per share and character of such
exchange applicable to the Preferred Stock and the Common Stock. Such notioe shall be sernit at
least 10 days prior to the record date or effective date for the event specified in such notice.

5. Mandatory Conversicn- —

5.1  1dgger Events, Upon either (a) the closing of the sale of shares of
Common Stock to the public in an underwritten public offering pursuent to an effective
registration statement under the Securities Act of 1933, as amended, resulting in at least
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$20,000,000 of net proceeds to the Corporation or (b) the date and time, or the veourrence of an
cvent, specified by vote or writen consent of the holders of ar least 2 majority of the then
outstanding shares of Preferred Stock, voting together as a single olass an on an mspwrﬁcd 0
Common Stock basis (the time of such closing or the date and time specified or the time of the
event specificd in such vote or witten consent is referred to herein as the “Mandafory
Conversion Time™), (i) all outstanding shares of Preferred Stock shall sutomatically be
converted into shares of Common Stock, at the then effective conversion rate and (i) such shares
may not be reissued by the Corporation,

52  Progedural Requirements. Al helders 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 ghares of Preferred Stock pursuant to this Secffon 5. Such
notice shall be sent at least ten (10) days in advance of the Mandatory Conversion Time. Upen
receipt of such notice, each holder of shares of Preftrred Stock shell surrender his, ber or its
certificate or certificates for all such shares (or, if such holder alleges that such certificate has
been lost, stolen or destroyed, » fost certificate affidavit and agreement reasonably acceptable 10
the Corporation to indemnify the Corporation mgainst 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 notice. I 50 reguired by the Corporafion, certificates
surrendered for conversion shall be endorsed of acoompanied by written Instrument or
insiruments of trapsfer, in form sutisfactory to the Corporation, duly executed by the registered
holder or by his, her or ity attomey duly authorized in writing. All rights with respect e the
Preferred Stock converted pursuant to Section 5.1, including the rights, if any, {o receive notices
and vote (other than ag & halder of Cormmon Srock), will termninate 2t the Mandatory Conversion
Time (notwithstanding the failure of the holder or holders thereof to serrender the cortificates at
or prior fo such time), sxcept only the rights of the holders thereof, upon surrender of their
certificars or certificates (or lost certificate affidavit and agreemtnt) therefor, to receive the items
provided for in the next sentence of this Subscefiog 5.2, As scon a8 practicable afler the
Mapdatory Conversion Time and the surrender of the certificate ot certificates {or lost certificate
affidavit and agresment) for Preferred Stock, the Corporation shall issue and deliver to such
holderx, or to his, her or Its nominees, 8 certificate or certificates for the number of full shares of
Common Siock issuable on such conversion in accordance with the provisions hersof, together
with cash s provided in Subsection 4.2 in Hen of any fraction of 2 shars of Common Stock
otherwise iszuable upon such conversion asd the payment of any declared but unpaid dividends
on the shaves of Preferred Stock converted. Such comverfed Preferted Stock shall be retived and
canceiled and may not be reissued as shares of such serics, and the Corporation may thereafier
take such zppropriate zction (without the need for shareholder petion) 28 may be necessary to
reduce the anthorized number of shares of Preferred Stock accordingly.

6.  Bedemption

6.1 Redsmption Sheres of Series B Preferred Stock shall be redecmed by the
Corporstion out of fands lawfully available therefor at & price equal to the greater of (I} the
Serics B Criginal Issue Price per share, plus any Series B Accruing Dividends acerned but
unpaid thereon, whether or not declared, together with any other dividends declared but unpaid
thereon and (i5) the fair market value per share of Series B Preferred Stock, as determined by
independent appraisal (the “Redemption Price™) at any ¥me on or afler the fifh anniversary of
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the Series B Original Issue Date, upon notice fiom the holders of at least & majority of the then
outstanding shares of Series B Preferved Stock, of wiitten potice requesting redemption of all
shares of Seriss B Preferred Stock (the date of redemption being referred to as a “Redemption
Date™), On the Redemption Date, the Corporation shall redeern all outstanding shares of Series

. B Preferred Stock in exchange for (i) cash, out of legally available funds, equal 1o one-third of
the Redemption Proe (the “Cash Redemption Amount”), (i) a one-year promissory note {the
“1.¥ear Redemption Note™ with a principal amount equal to one-third of the Redemption
Price and (i{i} a two-year promissory note (the “2-Year Redemption Note™), with a principal
amount equal to one-third of the Redemption Price (the 1-Year Redemption Note and the 2-Year
Redemption Note collectively being the “Redemption Notes™) . The Redemption Notes shall
each accrue simple interest on the tmpaid principal balance theteof at the rate of 8% per annum,
and may be pre-paid by the Corporation 2t any time without penalty. If the Corporation does
not have sufficlent fonds legally available to pay the Cash Redermytion Amount on the
Redemption Date, upon the approval of the Series B Director, the principal amount of the
Redemption Notes shall be accordingly incressed, pro-rain, to xeflect the shortfail in the Cash
Redemption Amount. So long as elther of the Redemption Notes i3 outstanding, the Company
shall not issue eny prormissory note unless either (3) such promissory note is junior in pricrity of
payment to the Redemption Notes, or (i) the issuance of such promissory pote is approved by
the Series B Director.

62  Redemption Nofice. Written notice of the mandatory redemption (the
“Redemption Notice™) shall be sent to each holder of record of Series B Preferred Stock oot less
than 40 days prior to the Redemption Date. The Redemption Notice shail state:

(a)  the number of shares of Series B Preferred Stock held by
the holder that the Corporation shall redeem on the Redemption Dase;

{b) the Redempiion Date, the Redemption Priee, the
anticipated Cash Redemption Amount and the anticipated original principal amount of fhe
Redemption Note; .

{cy  the date upon which the holder’s right to convert such
shares tenminates (as determined In accordance with Subgectiop 4.1); and

(d) that the holder is to surrender to the Corporation, in the
menner 2nd ot the place designated, his, her or its certificate or ceriificates representing the
shares of Series B Preferred Stook to be redeemed

6.3  Swmender of Certificates: Payment. On or before the Redempiion Date,
each holder of shares of Series B Preferred Siock, unless such holder has exercized his, hex or its
right to convert such shares as provided in Section 4, shall suzrender the certificaie or certificates
representing such shares (or, If such rogistered holder allepas that guch certificate has been lost,
stolen or destroyed, & lost certificate affidavit and agreemsent ressonably acceptable to the
Corporation to indemnify the Corporation against any claim thst may be made against the
Corporation on account of the alleged loss, theRt or destruction of such certificate) o the
Corporation, in the manner and at the plate designaied in the Redemption Notics, and thereupon
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the Redemption Price for such shares shall be payable to the order of the person whoss name
appears on such certificate or certificates as the owner thereof,

64  Rights Subseguent to Redempiion. If the Redemption Notice shall have
been duly given, and if on the applicabls Redemption Date the Redemption Price is paid or
tendered for payment or deposited with an independent payment agent so as o be available
therefor, then notwithstanding that the certificates evidencing any of the shares of Series B
Preferred Stock so celled for redemption shall not have been surrerdered, dividends with respect
1o such shares of Series B Preferred Stock shall cezse to accrue after such Redemption Date and
ail rights with respect to such sharcs shall forthwith after the Redemption Date terminate, ¢xcept
only the right of the holders to receive the Redemption Price upon surrender of their ceriificate or
certificates therefor. .

6.5  Series A Preferped Stogk, The Series A Preferred Stock Is hot fedeemable
except in accordances with the provisions of Subsection 2.3.2(b)

7. Waiver, Any of the rights, powers, preferences and other terms of the Preferred
Swck set forth hereln may be waived on behalf of all holders of Preferred Stock by the
affirmative wiitten consent or vote of the holders of at least a wajority of the shares of Preferred
Stock then outstanding, voting #s a single elagy and on an as-converted to Common Stock basis.

8. MNotices Any notice required or permitted by the provisions of this Article IV to
be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid, to the post
office addrsss last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the Business Corporation Act, and shall be
deemed sent upor such mailing or electronic transrnission.

ARTICLE YV

Subject to any additional voie required by these Amended and Restated Articles
of Incorpotation, in furtherance and not in lmitation of the powers conferred by siatute, the
Board of Directors I3 expressly authorizad 10 make, repeal, alter, amend and rescind any or ali of
the Bylaws of the Corporation.

ARTICLE VI

Subject to any additional vote required by these Amended and Restated Articles
of Incorporation, the nuinber of directors of the Corporation shall be determined in the mamer
set forth in the Bylaws of the Corporation and Section 3.2 of Article IV B. of these Amended and
Restated Articles of Incorporation.

ARTICLE VH
The books of the Corporstion may be kept outside the State of Florida at such

plaee o places as mnry be designated fiom time to ime by the Board of Directors or in the
Bylaws of the Corporation,
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ARTICLE VIIT

No Director of the Corporation shall have personal Hability arising out of 2n
action whether by or in the right of the Corporation or otherwise for monstary damages for
breach of fiduciary duty as a director; provided, however, that the foregoing shall not Lumit or
climinate the liability of 2 director (i) for any beeach of the Director's duty of loyalty (o the
Corporation or its shareholders, (i) for acts or omissions not in good falth or which involve
intentional sisconduct or a knowing violation of Iaw, (i) tmder the applicable provisions of the
Business Corporation Aot or any successor provision, (iv) for any transaction from which sach
Director derived an improper porsonal benefit, or (v) aots or omissions occuning prior fo the date
ofthe effectiveness of this provision. -

Furthermore, notwithstanding the foregoing provision, in the cvent that the
Business Corpomtion Act is amended or enacted to permit further imitation or eliminafion of the
personal Hability of & director, the personal Hability of the Corporation's Directors shall be
Tirnited or eliminated to the fullest extent permitied by the applicable law.

This provision shall not affecs any provision permitted under the Business
Corporation, Act, in the Corporation’s Articles of Incorporation, 43 amended from time to time,
the Bylawa of the Carporation, ms amended from time io time, ar contract or resolution of the
Corporation indemnifiying or agresing 1o indernmify & Director against personal Hability. Any
repeal or modification of this provision shell not adversely affect any limitation hersunder on the
personal Hability of the Director with respect to acts or omissions oceurring prior to such ropeal
or modification.

ARTICLE IX

To the fullest extont permitted by epplicable faw, the Corporation is suthorized to
provide indemmification of (and advancement of expanses o) directors, officers and sgenis of the
Corporation {end any othey persoms to which Business Corporation Act permits the Corporstion
to provide indemnification} through Bylaw provisions, agreements with such agents or ofher
persons, vote of shareholders or disinterested directors or otherwise, in excess of the
indemnification and sdvancement otherwise permitted by Section 607.0850 of the Business
Corporgtion Act.

Any amendment, repeal or modification of the foregoing provisions of thig Article

X shall aot adversely affect any right or protection of any director, officer or other agent of the
Corporation existing #t the tme of such amendment, repeal or modification.
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