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FIFTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION

OF
CORD:USE CORD BLOOD BANK, INC,

(Pursuant to Sections 607.1003, 607.1006 and 607.1007 of the
Florida Business Corporation Act)

CORD:USE Cord Blood Bank, Inc., a corporation organized and existing under and by
virtue of the provisions of the Flovida Business Corporation Act (the “FBCA™),

DOES HHEREBY CERTIFY:

1. That the name ol this corporation is CORD:USE Cord Blood Bank, Inc.,
and that this corporation was originally incorporaied pursuant io the FBCA on June 22, 2004,
under the name Cordus Corp. and assigned Florida Document Number P04000094929.

2. That the Board of Directors duly adopted resolutions proposing to amend
and restate the Third Amended and Restated Articles of Incorporation of this corporation,
declaring said amendment and restatement to be advisable and in the best interests of this
corporation and its shareholders, and anthorizing the appropriate officers of this corporation 1o
solicit the consent of the shareholders therefor, which resolution setting forth the proposed
amendment and restatement is as follows:

RESOLVED, that the Third Amended and Restated Articles of Incorporation of
this corporation be amended and restated in its entirety to read as follows:

FIRST: The name of this corporation is CORD:USE Cord Blood Bank, Inc. (the
“Corporation™).

SECOND: The address of the registered office of the Corporation in the State of
Florida is 1627 Elizabeih's Walk, Winter Park, Florida 32789, The name of its registered agent
at such address is Michael T. Emnst.

THIRD: The nature of the business or purposes to be conducted or promoted is
to engage in any lawful act or activity for which corporations may be organized under the FBCA.

FOURTH: The iotal number of shares of all classes of stock which the
Corporation shall have authority to issue is Onc Hundred Scventy Million (170,000,000), such
shares being designated as follows: (i) One Hundred Thirty Million (130,000,000) shares of
Class A Common Stock, $0.01 par value per share (“Common Stock™), and (ii) Forty Million
(40,000,000) shares of preferred stock, $0.01 par valuc per share, of which Fifieen Million
(15,000,000} shares shall be designated Scrics A Converlible Preferred Stock {“Series A
Preferred Stock™), Fifteen Million (15,000,000) shares of shall be designated Series B
Convertible Preferred Stock (“Series B Preferred Stock™), and Ten Million (10,000,000} shares
of shall be designated Series C Convertible Preferred Stock (*Series C Preferred Stock™). The
Series A Preferred Stock, the Series B Preferred Stock, and the Series C Preferred Stock shall be
collectively referred to as the “Preferred Stock™).
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The following is a statement of the designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation. A

A, COMMON STOCK

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

2. Voting. The holders of the Common Stock are entitled to one vote for
each share of Common Stock held at all mectings of shareholders {and writfen actions in licu of
meetings). There shall be no cumulative voting.

3. Dividends. The holders of the Common Stock shall be entitled to receive,
when and if declared by the Board of Directors, out of the assets of the Corporation which are by
law available therefor, dividends payable either in cash, in property or in shares of capital stock,
subjcet to any preferential dividend rights of any then outstanding Preferred Stock.

4, Preemptive Rights, Sabates Investment Group shareholders shall have as
a matter of right precmptive rights 10 subscribe for, purchase, receive, or otherwise acquire any
patt of any new or additional issue of stock of any class, whether now or hereafter authorized, in
accordance with their percentage ownership.

B. PREFERRED STOCK

1 Dividends.

The holders of the Preferred Siock shall be entitled to receive, out of funds legally
available therefor, (&) in the case of the Series C Preferred Stock, dividends payable when and as
declared by the Board of Directors of the Corporation at an annual rate of not less than ten
percent {10%) of the vriginal issuance price of the Series C Preferred Stock (as adjusted for any
stock dividends, combinations or splits with respect to such shares) (such amount, as 30 adjusted
from time to time, being hereinafter referred to as the “Series C Original Issue Price™), (b) in
the case of the Series B Preferred Stock, dividends payable when and as declared by the Board of
Directors of the Corporation at an annual rate of not less than ten percent (10%) of the original
issuance price of the Series B Preferred Stock (as adjusted for any stock dividends, combinations
or splits with respeet to such sharcs) (such amount, as so adjusted from time to time, being
hereinafter referred to as the “Series B Original Issue Price™), and (c) in the case of the Series

A Preferred Stwock, dividends psyable when and as declared by the Board of Directors of the
Corporation at an annual rate of not less than ten percent (10%) of the original issuance price of
the Serics A Preferred Stock (as adjusted for any stock dividends, combinations or splits with
respect o such shares) (such amount, us so adjusted from time to time. being hereinafter referred
to as the “Series A Original Issue Price™). Any dividends shall be payable only in cash oul of
legally available funds, when and if declared by the Board of Directors. The dividends on the
Preferred Stock shall noi be curaulative, whether or not earned or declared. The initial Series A
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Original Issuance Price is $1.50; the inilial Series B Original Issnance Price is $0.80, and the
initiat Scries C Original Issuance Price is $0.80.

2. Liguidation, Dissolulion or Winding Up; Certain Mergers, Consolidations
and Agset Sales,

21 Preferential Pavirents to Holders of Seres C Preferred Stock and
Series B Preferred Stock. In the event of any voluntary or involuntary liquidation, dissolution or
winding up of the Corporation or Deemed Liguidation Event {a “Liquidation™), the holders of
shares of Series C Preferred Stock then ouwtstanding and the Scrics B Preferred Stock then
outstanding shall be entitled, on a pari passu basis, to be paid out of the assets of the Corporation
avaitahle for distribution to its shareholders before any payment shall be made to or set aside for
the holders of any other class or series of capital stock, including, withoul limitation, any other
series of Preferred Stock or Common Stock, (A) in the case of the Series C Preferred Stock, ()
an amount per share equal to the Series C Original 1ssue Price, plus (b} all declared and unpaid
dividends as dcscribed in Subsection | (a) through the date of such Liquidation, if any, plus (c)
aficr payments pursuant o Subsections 2.2(a) and (b), an additional amount equal to fifty percent
{30%) of the Serics C Original Issues Price, pius (d) as amount equal to the amount payable on
and with respect 10 each share of Series C Preferted Stock pursuant to Subsection 2.3 below as if
all ourstanding shares of Scrics C Preferred Stock had been entitied to participate ratably in such
distributions of the remaining asseis with the holders of Common Stock on un as-converied lyasis
(assuming all shares of Preferred Stock have been fully converted into shares of Common Stock)
(the “Series C Liguidation Value™), and (B) in the case of the Series B Preferred Stock, (a) an
amount per share equal to the Series B Original Issue Price, plus (b) all declared and unpaid
dividends as described in Subseciion | (h) through the date of such Liquidation, if any, plus (¢)
after payments pursuant {0 Subsections 2.2¢a) and {b). an additional amount cqual to {ifty percent
(50%) of the Series B Original Issues Price. plus (d) an amount equal 1o the amount payable on
and with respect to each share of Series B Preferred Stock pursuant to Subsection 2.3 below as if
all outstanding shares of Series B Preferred Stock had been entitled to participate ratably in such
distributions of the remaining assets with the holders of Common Stock on an as—converted basis
{(assuming all shares of Preferred Stock have been fully convened into shares of Common Stock)
(the “Series B Liquidation Value™. If upon any Liquidation the assets of the Corporation
lawfully available for distribution to its sharcholders shall be insufficient to pay the holders of
shares of Series C Preferred Stock, Series B Preferred Stock and the Series A Preferved Stock the
full amount 10 which they shall be entitled under Subsections 2.1 and 2.2, respectively, the
holders of shares of Serics C Preferred Stock, Serics B Preferretd Stock andfor the Series A
Preferred Stock shall share ratably in any distribution of the assets lawfully available for
distribution in proportion to the respective amounts which would otherwisc be payable in respect
of the shares held by them upon such distribution if all amounts payable on or with respect to
such shares were paid in full in accordance with the priorilies established pursuant to Subsections
2.1 and 2.2

2.2 Preferential Payments to Holders of Series A Preferred Stock. In
the event of any Liguidation, after the payments pursuant to Subsections 2. 1{A) () and 2.1(B)a)
and 2.1(A¥D)Y and_2.1(B)b) have heen made in full to the holders of Series C Preferred Stock
and Series B Preferred Stock in accordance with the terms of these Fifth Amended and Restated
Articles of Incorporation, or funds necessary for such payment shull have been set uside by the
Corporation In trust for the exclusive benefit of such holders so as to be available for such
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payment, and before any of the payments are made pursuant to Section 2. 1{A¢).and (BYc), the
hotders of shares of Series A Preferred Stock then outstanding shall be entitled to be paid out of
the assets of the Corporation available for distribution to its shareholders before any payment
shall be made to the holders of Common Stock by reason of their ownership thereof, (a) an
amount per share equal to the Series A Criginal Issue Price, plus (b) all declared and unpaid
dividends as described in Subseetion {{¢)through the dale of such Liquidation, if’ any, plus (¢} an
amount equal to the amount payable on and with respect to each share of Series A Preferred
Stock pursuant to Subsection 2.3 below as if all outstanding shares of Series A Preferred Stock
had been entitled to participate ratably in such distributions of the remaining assets with the
holders of Common Stock on an as-converted basis {assuming all shares of Preferred Stock have
been fully converted into shares of Common Stock) (the “Series A Liguidation Value™).

2.3 Distribution of Remaiping Assets. In the event of any Liquidation,
after the payments pursuant to Subsections 2.1 and 2,2 have been made in full to the holders of
Series C Preferred Stock, Series B Preferred Stock and Series A Preferred Stock in accordance
with the terms of these Fifth Amended and Restated Articles of Incorporation, or funds necessary
for such payment shall have been set aside by the Corporation in trust for the exclusive benefit of
such holders so as to be available for such payment, the remaining assets of the Corporation
availuble for distribution to its sharcholders shall be distributed among the holders of the shares
of Series C Preferred Stock, Scrics B Prefemred Stock, Series A Preferred Stock and Common
Stock, pro rata based on the number of shares held by each such holder, reating for this purpose
all such securitics as if they had been converted to Coramon Stock pursuant to the terms of these
Fifth Amended and Reststed Articles of Incorporation immediately prior to such Jiquidation,
dissolution or winding up of the Corporation.

24 Deemed Liquidation Events.

2.4,1 Definition, Lach of the following events shall be
considered a “Deemed Liquidation Event” unless the holders of at least a majority of the
outstanding shares of Series C Preferred Stock and Series B Preferred Stock, voting together as a
single class, elect otherwise by written notice sent to the Corporation prior 10 the effective dale
of any such eveni:

(a) a merger or consolidation in which
(i) the Corporalion is a constituent party or

(i) a subsidiary of the Corporation is a
constiluent party and the Corporation issues
shares of its capital stock pursuant o such
merger or consolidation,

except any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
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 a mgjority, by voting
puwer, ol the capital stock of (1) the surviving or resolling corporation; or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following

(17000058164 3))) 4
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such merger or consolidation, the parent corporation of such surviving or resulting corporalion;
or

)] 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 Coporation of all or substantially all the assets 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 subsidiaries of the Corporation if substantially al] of the assets of the
Corporation and its subsidiaries taken as & whole are held by such subsidiary or subsidiarics,
except where such sale, lease, transfor, exclusive license or other disposition is to a wholly
owned subsidiary of the Corporation.

2.4.2 Effecting a Deemed Liguidation Event.

{a) The Corporation shall not have the power to effect a
Deemed Liguidation Event referred to in.Subsection 2.4, 1{a)(i) unless the agreement or plan of
merger or consolidation for such transaction {the “Merger Agreement™) provides that the
consideration puyuble to the sharcholders 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)  Inthe event of a Deemed Liquidation Event referred

1o in Subsection 2.4. [{a)(ii) or 2.4.1(b), if the Corporation does not effect a dissolution of the
Corporation under the FBCA within ninety {90) days after such Deemed Liguidation Event, then
(i) the Corporation shall send a written notice to each holder of Series C Preferred Stock, Series
B Preferred Stock and Series A Preferred Stock no later than the ninetieth (90™) day after the
Deemed Liquidation Event advising such holders of their right (and the requirements to be met
to secure such right) pursuant to the terms of the following clause; (i) to require the redemption
of such shares of Preferred Stock, and (iii) if the holders of at least a majority of the then
outstanding shares of Series C Preferred Stock, Series B Preferred Stock and Senes A Preferred
Stock, voting 1ogether as a singie class, so request in a written instrument delivered to the
Corporation not later than one hundred twenty (120) days after such Deemed Liguidation Event,
the Corporation shall usc the consideration rcceived by the Corporation for such Deemed
Lignidation Event (nct of any retained liabilities associated with the assets sold or technology
licensed, as determined in good faith by the Board of Direclors of the Corporation), together with
any other assets of the Corporation availuble for distribution to its shareholders, all to the extent
permitigd by Florida law governing distributions to shar¢holders {the “Avaitable Proceeds”), on
the onc hundred fifticth (150™) day after such Decmed Liquidation Event, to redeem all
outstanding shares of Preferred Stock al a price per share equal to the applicable Liguidation
Value. Notwithstanding the foregoing, in the event of a redemption pursuant Lo the preceding
sentence, if the Available Proceeds are not sufficient to redeem all outstanding shares of
Preferred Stock, or if the Corporation does not have sufficient legally available funds to effect
such redemption, the Corporation shall redeem (1) first, a pro rata portion of each holder's shares
of Series C Preferred Stock and Scries B Preferred Stock on a pari passu basis pursuant to
Subsections 2. 1(AN) and 2. 1(B){a) and Sobsections 2. 1{AXDb) and 2. 1{B)b) to the fullest extent
of such-Available Proceeds or such legally availabie funds, as the case may be, (2) second, alter
the payments of Available Proceeds have been made in tull to the holders of the Series C
Preferred Stock and Series B Preferred Stock in accordance with the terms of these Fifth
Amended and Restated Articles of Incorporation a pro rata portion of each holder's shares of
Series A Preferred Stock pursuant to Subsection 2.2(a) and Subsection 2.2{h) to the fullest extent
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of such Available Proceeds or such legally available funds, as the case may be, (3) third, after the
payments of Available Proceeds have been made in full 10 the holders of the Series C Preferred
Stock, Series B Preferred Stock and the Series A Preferred Stock in accordance with the terms of
these Fifth Amended and Restated Articles of Incorporation a pro rata portion of cach holder's
shares of Series C Preferred Stuck and Series B Preferred Stock on a pari passu basis pursuant to
Subsection 2. 1(¢) to the fullest extent of such Available Proceeds or such tegally available funds,
as the case may be, and, where such redemption is limited by the amnount of Icgally available
tunds, thc Corporation shall redeem the remaining shares 1o have been redeemed as soon as
practicable after the Corporation has funds legally available thercfor. The provisions of Section
6 shall apply, with such necessary changes in the details thereof as are necessitated by the
context, to the redemption of the Preferred Stock pursuant to this Stthsection 2.4 2(h). Prior to
the distribution or redemption provided for in this Subsection 2.4.2(b}, the Corporation shall not
expend or dissipate the consideration received for such Deemed Liquidation Event, except to
discharge expenses incurred in connection with such Decmed Liguidation Event or in the
ordinary course of business.

2.4.3  Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the helders of capital stock of the Corporation upon any such merger,
consolidation, sale, transfer, exclusive license, other disposition or redemption shall be the cash
or the value of the property, rights or securities paid or distributed to such holders by the
Corporation or the acquiring person, firm or other entity. The value of such property, rights or
securities shall be determined in good faith by the Board of Directors of the Corporation.

2.4.4 Allgcation of Escrow and Contingem Consideration. In the
event of a Deemed Liquidation Event pursuant t0 Subsection 2.4.1(a)(1), if any portion of the
consideration payable to the shareholders of the Corporation is payable only npon satisfaction of
contingencies (the “Additional Consideration”), the Merger Agreement shall provide that (a)
the portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 through 2.3 as if the Inital Consideration were the only
consideration payable in connection with such Deemed Liguidation Event; and (b) any
Additiona! Consideration which becomes payable to the sharcholders of the Corporation upon
satistaction of such contingencies shall be allocated among the holders of capital stuck of the
Corporation in accordance with Subscctions 2.t through 2.3 after taking into account the
previous payment of the Tnitial Consideration as part of the same transaction. For the purposes
of this Subsection 2.4.4, consideration placed inlo escrow of retained as holdback to be available
for satistaction of indemnification or similar obligations in connection with such Deemed
Liquidation Event shall be deemed to be Initial Consideration.

-

3. Voting,

3.1  Geperal. On any matter presented to the shareholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation
(or by written consent of shareholders in lieu of meeting), each holder of outstanding shares of
Preferred Stock shall be entitied to cast the number of vores equal 1o the number of whole shares
of Common Stock imto which the shares of Preferred Stock held by such holder are convertible
as of the record date for determining shareholders entitled to vote on such matter. Except as
provided by law or by the odther provisions of these Fifth Amended and Reslaled Articles of
Incorporation or expressly required by applicable law (and not subject to waiver by the

(17000058164 3))) 6
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Corporation), (1) the holders of Series C Preferred Stock, Series B Preferred Stock and Series A
Preferred Stock, respectively, shall vote together as u single class on all matters submitted to a
vote or consent of holders of Preferred Stock, and (B) the holders of shares of Preferred Stock,
and Commaon Stock, respectively, shall vote together as a single class on an as-if converted basis
on all matrers submilted to 4 vote or consent of shareholders.

. 3.2 Election of Dircctors. The holders of record of the shares of Series
B Preferred Stock, exclusively and as a separate class, shall be entitled to elect one (1) direclor of
the Corporation (the “Series B Director™). Any director elected as provided in the preceding
sentence may be removed without cause by, and only by, the alfirmative vote of the holders of
the Series B Preferred Stock, given either at a special meeting of such sharcholders duly called
for that purpose or pursuant to a writlen consenl of sharcholders. If the holders of shares of
Series B Preferred Stock, as the case may be, fail to elect a sulficient number of directors to filt
all directorships for which they are entitled 10 elect directors, voting exclusively and as a separate
class, pursuant to the first sentence of this Subseclion 3.2, then any directorship not so filled shall
remain vacant unti] such time as the holders of the Series B Preferred Stock elect a person 1o fili
such direclorship by vote or written consent in lieu of a meeting; and no such directorship may
be filled by sharcholders of the Corporation other than by the shareholders of the Corporation
that are entitled to clect a person to fill such directorship, voting cxclusively and as a separate
class. The holders of record of the shares of Common Stock and of any other class or scries of
voting stock (including Lhe Preferred Stock), exclusively and voting together as a single class,
shall be entitled to elect the balance of the total number of directors of the Corporation, one of
whom must be the chief executive officer of the Corporation. At any meeting held for the
purpose of electing a director, the presence in person or by proxy of the holders of a majority of
the outstanding shares of the class or series entitled 10 elect such director shall constitute &
quorum for the purpose of electing such director. Except as otherwise provided in this
Subsection 3.2, a vacancy in any directorship filled by the holders of any class or series shall be
filled only by vote or writlen consent in lien of a meeting of the holders of such class or series or
by any remuining director or directors elected by the holders of such class or series pursuant to
this Subsection 3.2.

3.3 Sgries C and Series B Preferred Stock Protective Provisions., At
any time when at least twenty-five percent (25%) of the originally issued shares of Series B
Preferred Stock are outstanding or twerty-five percent (25%) of the originatly issued shares of
Serics C Preferred Stock are outstanding (subject to appropriste adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect to such
shares), the Corporation shall not, either directly or indirectly by amendment, merger,
consolidation or otherwise, do any of the following without (in addition o any other vote
requited by law ot the Articles of Incorporation) the wrifien consent or affirmative vote of the
holders of at least sixty-six and two-thirds (66 2/3%) of the then outstanding shares of Series C
Preferred Stock and Series B Preferred Stock given in writing or by vote at a meeting, conscnting
or voling (as the case may be), voting together as a single class, and any such act or transaction
entered into without such consent or vote shall be null and void ap initio, and of no force or
effect. Subject in all respects o compliance with applicable taw, in the event the Corporation
consummates any of the following matters enumerated in this Subsection 3.3 without first
obtaining the consent or vole of at feast sixty-six and two-thirds (66 2/3%) of the then
outstanding shares of Series C Preferred Stock and Series B Preferred Stock, ), voting together as
a single class, then any holder of Series C Preferred Stock or Series B Preferred Stock may notify
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the Corporation of its objection to the consummation of any such transaction and such
notiftcation is sufficicnt to challenge the appliceble action until the expiration of the applicable
statute of limitations.

, 3.3.1 lquidate, dissolve or wind-up the business and affnirs of
the Corporation, effect any merger or consolidation or any other Deemed Liquidation Bvent, or
consent to any of the foregoing;

33.2 amend, aller or repeal any provision of lhe Articles of
Incorporation or Bylaws of thc Corporation in a manncr that advcrscly affeets the powers,
preferences or rights of the Series C Preferred Stock or Scries B Preferred Stock;

3.3.3 create, or authorize the creation of, any additional class or
series of capital stock unless the same ranks junior to the Series C Preferred Stock and Series B
Preferred Stock with respect to the distribution of assets on the liquidation, dissolution or
winding up ol the Corporation, the payment of dividends and rights of redemption, or increase
the authorized number of shares of Series C Preferred Stock or Series B Preferred Stock or
increase the authorized number of shares of any additional ¢lass or series of capital stock;

3.3.4 purchase or redeem (or permit any subsidiary to purchase
or 1edeem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i) redemptions of or dividends or distributions on the Series
C Preferred Stock or Series B Preferred Stock as expressly authorized herein, (ii) dividends or
other distributions payablc on the Common Stock solely in the form of additional shares of
Common Stock and (iil) repurchases of stock from former cmployces, officers, directors,
consultants or other persons who performed scrvices for the Corporation or any subsidiary in
connection with the cegsation of such cmployment or service at the lower of the original
purchasc price or the then-current fair market value thercof or (iv) as approved by the Board of
Directors, including ihe approval of the Series B Direcior;

3.3.5 create, or hold capital stock in, any subsidiary that is not
wholly owned (either directly or through one or more cther subsidiaries) by the Corporation, or
sell, transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permit any direct or indirect subsidiary 1o sell, lease, transfer, exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of all or
substantially all of the assets of such subsidiary;

3.3.6 any material change in the line of business of the
Corporation as conducted on the date of these Fifth Amended and Restated Articles of
Incorporation, other thun cxpansion into cord tissue storage and relaled businesses; or

3.3.7 increase or decrease the authorized number of directors
constituting the Board of Directors, ~

4, Optional Conversion.

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

{(((H17000058164 3))) 8
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4.1 Right to Converr.

4.1.1 Conversion Ratio. Each share of Series A Preferred Stock
shall be convertible, at the option of the holder thereof, at any time and from tme to time, and
without the payment of additional consideration by the holder thereof, inte such number of fully
paid and non-assessable shares of Common Stock as is determined by dividing the Series A
Original Issue Price by the Series A Conversion Price (as defined below) in effect at the time of
conversion. The "Series A Conversion Price” shall initially be equal 10 $1.50. Such initial
Series A Conversion Price, and the rate at which shares of Series A Preferred Stock may be
converted into shares of Common Stock, shall be subject to adjustment as provided below, Each
share of Scries B Preferred Stock shall be convertible, at the option of the holder thereof, at any
time 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 is
determined by dividing Lthe Series B Original Issue Price by the Series B Conversion Price (a8
defined below) in effect at the time of conversion. The “Series B Conversion Price” shall
initially be equal to $0.80. Such initia} Series B Conversion Price, and the rate at which shares
of Series B Preferred Stock may be converted into shares of Common Stock, shall be subject to
adjustiment as provided below. Each share of Series C Preferred Stock shali be convertible, at
the option of the holder thereof, at any time and {rom time (o time, and without the payment of
additional consideration by the holder thereof, into such numbcer of fully paid and non-assessable
shares of Common Stock as is determined by dividing the Serics C Original Issue Price by the
Series C Conversion Price {as defined helow) in effect at the time of conversion. The “Series C
Conversion Price” shall initially be equal to $0.80. Such initial Series C Conversion Price, and
the rate at which shares of Series C Preferred Siock may be converted into shares of Common
Stock, shall be subject to adjustment as provided below.

4.1.2 Termination of-Conversion Rights. 1n the event of a notice
of redemption of any shares of Preferred Slock pursuant to Section. 8, the Conversion Rights of
the shares designated for redempiion shall terminate at (the close of business on the last full day
preceding the date fixed for redemption, unless the redemption price is not fully 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 cvent of a kiquidation, dissolution or winding up of the Cotporation or
a Decmed Ligquidation Event, the Conversion Rights shall tenninate at the close of business on
the fast full day preceding the date fixed for the payment of any such amounts distributable on
such event to the holders of Preferred Stock,

4.2 Fractional Shares. No [ractional shares of Common Siock shall be
issued upon convetsion of the Preferred Stock. In liew of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in good fuith 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 number of shares of Preferred
Stock the holder is ut the time converting into Common Stock and the aggregate number of
shares of Common Stock issuable upon such conversion,

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Preferred
Stock to voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder
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shall {4) provide written notice to the Corporation’s transfer agent at the office ol the transfer
agent far the Preferred Stock (or ar the principal office of the Corporation if the Corperation
serves as its own transfer agent) that such holder elects o convert all or any number of such
holder's shares of Preferved Stock and, if upplicable, any event on which such conversion is
contingent and (b), if such holder’s shares are certificated, surrender the certificate or certificates
for such shares of Proferred Stock (or, if such registered holder alleges that such certificate has
been lost, stolen or destroyed, a lost centificate affidavit and agresment reasonably acceptable to
the Corporation 10 indemnify the Corporation against any claim that may be made against the
Corporation un account of the alleged loss, theft or destruction of such certificate), at the office
of the transfer agent lor the Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent). Such notice shall state such holder’s name or the
names of the nominecs in which such holder wishes the shares of Common Stock to be issued. 1f
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by a wrilten instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or his, her or its attorney duly authorized in
writing. The close of business on the date of receipt by the transfer agent (or by the Corporation
if the Corporation serves as its 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 Commonn Stock issuable upon conversion of the specified shares shall
be deemed to be outstanding of rccord as of such date. The Corporation shall, as soon as
practicable after the Conversion Time (i) issue and deliver to such holder of Preferred Stock, or
10 his, her or its nominees, a certificate or certificates for the number of full shares of Common
Stock issuable upon such conversion in accordance with the provisions hereof and a certificate
for the number (if any) of the shares of Preferved Stock represented by the sarrendered certificate
that were not converted into Common Stock, (ii) pay in cash such amount as provided in
Subsection 4.2 in lieu of any fruction of a share of Common Stock otherwise issuable upon such
conversion and (iii} pay all declared bul unpaid dividends on the shares of Preferred Stock
converted.

4.3.2 Reservation of Shares. The Corporation shall at all fimes
when the Preferred Stock shall be outstanding, reserve and keep avaitable out of its authorized
but unissued capital stock, for the purpose of effecting the conversion of the Preferred Siock,
such number of its duly authorized shares of Common Stock as shall from time to lime be
sufficient to effect the conversion of all outstanding Preferred Stock; and if at any time the
number of authorized bul unissued shares of Cominon Stock shall not be sulficient to effect the
conversion of all then vutstanding shares of the Preferred Stock, the Corporation shall lake such
corporate action as may be necessary (o increase its authorized but unissued shares of Common
Stock 1o such number of shares as shall be sufficient {for such purposes, including, without
liniitution, engaging in best efforts to obtain the requisite shareholder approval of any necessary
amendment to the Articles of Incorporation. Before taking any action which would causc an
adjustment reducing the Series A Conversion Price, Series B Conversion Price and/or Series C
Conversion Price, as applicable, below the then par value of the shares of Common Stock
issuable upon conversion of the Preferred Stock, the Corporation will take any corporate action
which may, in the opinion of its counsel, be necessary in order that the Corporation may validly
and Jegally issue fully paid and non-assessable shares of Common Stock at such adjusted Series
A Conversion Price, Series B Conversion Price and/or Series C Conversion Price, as applicable.
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433 Effect of Conversion. All shares of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no longer be deemed 1o be
outstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time, excepr only the right of the holders thereof to receive shares of Common
Stock in exchange therefor, 10 receive payment in lieu of any fraction of a share otherwise
issuable upon such conversion as provided in Subseclion 4.2 and to receive payment of any
dividends declared but unpaid thereon. Any shares of Preferred Stock so converied shall be
retired and cancelled and may not be reissued as shares of such series, and the Corporation may
thereafler ke such appropriate action (without the need for shareholder action) as may be
necessary to reduce the authorized number of shares of Preferred Stock accardingly.

434 Mo Further Adjustment. Upon any such conversion, no
adjustment to the Series A Conversion Price, Series B Conversion Price, and/or Series C
Conversion Price, as applicable, shall be made for any declared but unpaid dividends on the
Preferred Stock surrendered for conversion or on the Common Stock delivered upon conversion.

435 Taxes. The Corporation shall pay any and all issue and
other similar taxes that may be payable in respect of any issuance or delivery of shares of
Comman Siock upon conversion of shares of Preforred Stock pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax which may be payable in respect of
any transfer involved in the issuance and delivery of shares of Commen Stock in a name other
than that in which the shares of Preferred Stock so converted were registered, and no such
issuance ar 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 Adjustinents _to _Series B Copversion Pricc _and  Series C
Conversion Price for Diluting Issues.

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

(a) “Option” shall mean rights, options or wamanis to
subscribe for, purchase or otherwisc aequire Common Stock or Convertible Securities.

(b)  “Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangcable
for Common Stock, but excluding Options.

(¢} “Additional Shares of Commen Stock™ shall
mean all shares of Common Stock issued (or, pursuant to Subseciion 4.4.3 below, desmed to be
issued) by the Corporation after the date of these Fifth Amended and Restated Articles of
Incorporation, other than (1) the foliowing shares of Common Stock and (2) shares of Common
Stock deemed issucd pursuant to the following Options and Convertible Securities (clauses (1)
and (2), collectively, “Exempted Securities™):

(i} shares of Common Stock, Options or
Convertible Securities issued as a dividend
or distribution on Preferred Stock;
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(i)  shares of Common Stock, Options or
Convertible Securities issued by reason of a
dividend, stock split, split-up or other
distribution on shares of Common Stock that
is covered by Subscction 4.5, 4.6, 4.7 ar 4.8;

(iii shares of Comimon Stock or Options issued
to employees or directors of, or consultants
or advisors to, the Corporaticn or any of its
subsidiarics pursnant to a plan, agreement or
arrangement approved by the Board of
Directors of the Corporation; or

{iv) 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
cxchange of Convertible Securities, in each
case provided such issuance is pursuant (o
the terms of such Option or Convertible
Security; or

(v}  sharcs of Common Stock, Oplions or
Convertible Securities issued to  hanks,
equipment lessors or other financial
institutiong, or to real property lessors,
pursuant to a debt financing, equipment
leasing or real property leasing lrunsaction
spproved by the Board of Directurs of the
Corporation; or

{vi) shares of Common Stock, Options or
Convertible Sccurities issued to suppliers or
third party service providers in connection
with the provision of goods or services
pursuant to transactions approved by the
Board of Directors of the Corporation; or

(vii) shares of Common Stock, Options or
Convertible Securities issued pursuant 1o the
acquisition of another corporation by the
Corporation by merger, purchase of
substantially all of the asseis or other
reorganization or o a joint  ventwe
agreemicnt, provided that such issuances are
approved by the Board of Directors of the
Corporation.
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4.4.2 No Adjustment of Scrics B Conversion Price and Series C

Conversion Price. No adjustment in the Series B Conversion Price or Series C 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 helders of at least a mujority of the then
outstanding shares of Scries B Preferred Stock and Series C Preferred Stock, voting together as a
single class, agrecing that no such adjustment shall be made as the result of the issuance or
deemed issuance of such Additional Shares of Common Stock.

4.4.3 Deemed Issue of Additionat Shares of Common Stock.

(a) If the Corporaticn at any time or from time to time
afier the datc of these Fifth Amended and Restated Articles of Incorporation shall issue any
Options or Convertible Sccuritics (excluding Options or Convertible Securities which are
themselves Exempted Securities) or shall fix a record date for the determination of holders of
any class of securities entitled to receive any such Options or Convertible Securitics, then the
maximum number of shares of Common Stock (as set forth in the instrument relating thereto,
assuming the satisfaction of any conditions to exercisability, convertibility or exchangeability but
without regard to any provision contained therein for a subsequent adjustment of such number)
issuable upon the exercise of such Options or, in the case of Convertible Securities and Options
thercfor, the conversion or exchange of such Convertible Securities, shall be decmed to be
Additional Shares of Common Stock issued as of the time of such issue or, in case such a record
date shall have been fixed, as of the close of business on such record date.

()] If the terms of any Option or Convertible Secority,
the issvance of which resulted in an adjustment to a Series B Conversion Price and Series C
Conversion Price pursuant to the terms of Subsection 4.4.4, are revised as a result of an
amendment to such terms or any other adjustment pursuant to the provisions of such Option ot
Convertible Security (but excluding outomatic adjustments to such terms pursuant to anti-
dilution or similar provisions of sech Option or Convertible Security) to provide for either (1)
any increase or decrease in the number of shares of Common Stock issuable upon the exercise,
conversion and/or exchange of any such Option or Convertible Security or (2) any increase or
decrease in the consideration payable to the Corporation upon such exercise, conversion and/or
exchange, then, effective npon such increase or decrease becoming effective, the Series B
Conversion Price and Series C Conversion Price compuled upon the original issue of such
Option or Convertible Security (or upon the oceurrence of a record date with respect thereto)
" shall be readjusted to such Series B Conversion Price and Series C Conversion Price as would
have obtained had such revised terms been in effect upon the original date of issuance of such
Option or Convertible Security. Notwithstanding the foregoing, no readjustment pursuant o this
clanse (b) shall have the effect of increasing the Series B Conversion Price or Series C
Conversion Price to an amount which exceeds the lower of (i) the Series B Conversion Price and
Series C Conversion Price in effect iinmediately prior to the original adjustment made as a result
ol the issuance of such Option or Convertible Security, or (ii) the Series B Conversion Price and
Series C Conversion Price thal would have resolted from any issuances of Additional Shares of
Common Stock (other than deemed issuances of Additional Shares of Common Stock as a result
of the Issuance of such Option or Convertible Security) between the original adjustment date and
such readjustment date,

(c) If the terms of any Option or Convertible Security
{excluding Options or Convertible Securities which are themselves Exempted Securitics), the
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tssuance of which did not result in an adjustment to the Series B Conversion Price and Series C
Conversion Price pursuant to the terms of Subsection 4.4.4 (either because the consideration per
share (deteninined pursuuant to Subsection 4.4.5) of the Additional Shares of Common Stock
subject thereta was equal to or greater than the Scrics B Conversion Price and Scries C
Conversion Price then in effect, or because such Option or Convertible Security was issued
before the date of these Fifth Amended and Restaied Articles of Incorporation, whichever
applies), arc revised after the date of these Fifth Amended and Restated Articles of Incorporation
25 a result of an amendment o such terms or any other adjustment pursuani to the provisions of
such Option or Convertible Security (but excluding automatic adjustments to such terms
pursuant to anti-dilution or similar provisions of such Option or Convertible Security) 10 provide
for either (1) any increase in the number of shares of Common Stock issuable upon the exercise,
conversion or exchange of any such Option or Convertible Security or (2} any decrease in the
consideration payable to the Corporation upon such exercise, conversion or exchange, then such
Option or Convertible Security, as so amended or adjusted, and the Additional Shares of
Common Stock subject thereto (determined in the manner provided in Subsection 4.4.3(d) shall
be deemed o have been issued effective upon such increase or decrease bevoining effective,

(d) Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thereof)
which resulied (either upon its original issuance or upon a revision of its terms) in an adjustment
to the Series B Conversion Price and Series € Conversion Price pursuant to the lerms of
Subscetion 4.4.4, the Series B Conversion Price and Series C Conversion Price shall be
readjusted 1o such Series B Cunversion Price and Series C Conversion Price as would have
obtained hud such Option or Convertible Security (or portion thereoi) never been issued.

(e) If the number of shares of Common Stock issuable
upan the exercise, conversion and/or exchange of any Option or Convertible Security, 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 subject to
adjustment hused upon subsequent events, any adjustiment 1o the Series B Conversion Price and
Series C Conversion Price provided for in this Subsection 4.4.3 shall be effected at the time of
such issuance or amendment based on such number of shares or amount of consideration without
regard to any provisions for subscquent adjustments (and any subsequent adjustments shall be
treated us provided in clavses (b) and (¢) of this Subsection 4.4.3). If the number of shares of
Common Stock issuable upon the exercise, conversion and/or exchange of any Cption or
Convertible Sceurity. or the consideration payable to the Corporation upon such exercise,
conversion andfor exchange, cannot be calculated at all at the time such Option or Convertible
Security is issued or amended, any adjustment to the Series B Conversion Price and Series C
Conversion Price that would result under the terms of this Subsection 4.4.3 al the time of such
ssuance or amendment shall instcad be effected ar the time such number of shares and/or
amount of consideration is first calculable (even if subject to subsequent adjustments), assuming
for purposes of calculating such adjustment to the Series B Conversion Price and Series C
Conversion Price that such issuance or amendiment took place at the time such calculation can
first be made.

4.4.4  Adjustment of Scrics B Conversion Price_and Series C
Conversion Price Upon Issuance of Additional Sharcs of Common Stock. In the event the
Corporation shall at any time after the date of these Fifth Amended and Restated Articles of
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Incorporation 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 Series B Conversion Price and Series C Conversion Price in
effect immediately prior to such issue, then the Series B Conversion Price and Series C
Conversion Price shall be reduced, concurrently with such issuc, to a price (calculated to the
nearest onc-hundredth of a cent) determined in accordance with the following formula:

CP,=CP* (A+B)+(A+0C).
For purposes of the foregoing formula, the following definitions shall apply;

(@) “CP;" shall mean the Series B Conversion Price and
Serics C Conversion Price in effect immediately after such issue of Additional Shares of
Common Stock

(b) “CP;" shall mean the Series B Conversion Price and
Series C Conversion Price in effect immediately prior to such issuc of Additional Shares of
Commen Stock;

(c) A" shall mean the number of shares of Common
Stock outstanding immedialely prior to such issuc of Additional Shares of Common Stock
(treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of
Options ouistanding immediately prior to such issue or vpon conversion or exchange of
Converiible Securities (including the Preferred Siock) outstanding (assuming exercise of any
outstanding Options therefor) immediately prior to such issue);

{d)  “B” shall mean the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issued
at a price per share equal 10 CPy (determined by dividing the aggrcgate consideration received by
the Corporation in respect of such issue by CPy); and

(e} “C™" shall mean the number of such Additional
Shares of Commaon Stock issued in such transaction.

445 Determination of Considemtipn. For purposes of this
Subsection_4.4, the consideration received by the Corporation for the isswe of any Additional

Shares of Common Stock shall be computed as follows:

{a) Cash and Property: Such consideration shall:

) insofar os it consists of cash, be computed at
the aggregate amount of cash received hy
the Corporation, excluding amounts paid or
payable for accrued interest;

(i) insofar as it consisis of property other than
cash, be computed at the fair market value
thereof at the time of such issue, as
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determined in good faith by the Board of
Directors of the Corporation; and

(iii)  in the cvent Additional Shares of Common
Stock are issued together with other shares
or sccurities or other assets of the
Corporation for consideration which covers
both, be the proportion of such consideration
so received, computed as provided in
clauses (i) and (ii) ahove, as determined in
good faith by the Board of Directors of the
Corporation.

(b} Options _and __ Convertible  Securitics. The
consideration per share received by the Corporation for Additional Shares of Common Stock
dcemed to have been issucd pursvant to Subsection 4.4.3, relating to Options and Convertible
Securities, shall be determined by dividing:

(i) The totsl amount, il any, received or
receivable by the  Corporation  as
coasideration for the issue of such Oprtions
or Convertible Securities, plus the minimum
aggregate amount of additional
consideration (as set fonth in the instruments
relating thereto, without regard o any
provision contained therein for a subsequent
adjustment of such consideration) payable to
the Corporation upon the exercise ol such
Options or the conversion or exchange of
such Convertible Securities, or in the case of
Options for Converlible Securities, the
exercise of such Options for Convertible
Securities and the conversion or exchange of
such Convertible Securitics, by

(i) he maximurn number of shares of Common
Stock (as set forth in the instruments relating
thereto, without regard to any provision
contuined therein  for a  subsequent
adjustment of such number) issuable upon
the exercise of such Options or the
conversion or exchange of such Convertible
Securities, or in the case of Options for
Convertible Securities, the exercise of such
Options for Convertible Securities and the
conversion or exchange of such Convertible
Securities.
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4.4.6 Multiple Clusing Dates. In the event the Cocporation shall
issue on more than one dale Additional Shares of Common Stock that are a part of one
transaclion or a series of related transactions and that would result in an adjustment to the Serics
A Conversion Price, Series B Coaversion Price, and/or Series C Conversion Price, as applicable,
pursuant {o the terms of Subsedtion 4.4.4, and such issuance dates occur within a period of no
more than ninety (90} days from the first such issuance to the final such issuance, then, upon the
final such issuance, the Series A Conversion Price, Series B Conversion Price, and/or Series C
Conversion Price, as applicable, shall be readjusted to give effect (o all such issuances as if they
occurred on the date of the first such issvance {(and withowt giving elfect lo any additional
adjustments as a result of any such subseqguent issuances within such period).

4.5  Adjustment for Stock Splits and Combinaticns. 1f the Cosporation
shall at any time or from time to time after the date of these Fifth Amended and Restated Articles

of Incorporation effect a subdivision of the outstanding Common Stock, the Series A Conversion
Price, Series B Conversion Price, andfor Series € Conversion Price, as applicable, in effect
immediately before that subdivision shall be proportionately deercased so that the number of
shares of Common Stock issuable on conversion of each share of such series shall be increascd
in proportion to such increase in the aggregate number of shares of Common Stock outstanding.
If the Corporation shall at any time or from time to time after the date of these Fifth Amended
and Restated Anticles of Incorporation combine the outstanding shares of Common Stock, the
Series A Conversion Price, Series B Conversion Price, and/or Series € Conversion Price, as
applicable, in cffcet immediately before the combination shall be proportionately incressed so
that the numher of shares of Common Siock issuable on conversion of each share of such series
shall be decrensed in proportion to such decrease in the aggregate number of shares of Common
Stock outstanding. Any adjustiment under this subsection shall become effective at the close of
business on the date the subdivision or combination becomes effective,

4.6  Adjustment for Certain Dividends and Distributions, Tn the event
the Corporation at any time or from time to time afier the date of these Fifth Amended and
. Restaled Articles of Incorporation shall make or issue, or fix a record date for the determination
of holders of Common Stock entitied Lo receive, a dividend or other distribution payable on the
Common Stock in ndditiona] shares of Comnmon Stock, then and in each such event the Series A
Conversion Price, Series B Conversion Price, and/or Series C Conversion Price, as applicable, in
effect immediately before such event shall be decreased as of the time of such issuance or, in the
event such 4 record date shall have been fixed, as of the close of business on such record date, by
multiplying the Series A Conversion Price, Series B Converston Price, and/or Series C
Conversion Price, as applicable, then in effect by a fraction:

(1) the numerator of which shall be the total nomber of shares
of Commaon 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 shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issuance
or the close of business on such record date plus the number of shares of Common Stock issuabte
in payment of such dividend or distribution.

Notwithstanding the foregoing (a) if such record date shall have been lixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A

(((H17000058164 3))) 17



To: +1-8506176380 Page 19 of 25 2017-03-01 16:29.04 EST 14076508411 From: Heather Irving

(((H17000058164 3)))

Conversion Price, Series B Conversion Price, andfor Series C Conversion Price, as applicable,
shall be recomputed accordingly as of the ¢close of business on such record date and thereafler the
Series A Conversion Price, Series B Conversian Price, and Series C Conversion Price, as
applicable, shall be adjusted pursuant 10 this subsection as of the time of actual payment of such
dividends or distributions; and (b) that no such adjusiment shall be made if the holders of each
series of Preferred Stock simultancously receive a dividend or other distribution of shares of
Common Stock in a number eqoal to the number of shares of Common Stock as they would have
reecived il all outstanding shares of Preferred Siock had been converted into Common Stock on
the date of such event.

47  Adjusunents for Other Dividends and Distributions. In the event
the Corporation at any time or from time to time after the date of these Fifth Amended and
Restated Articles of Incorporation shall make or issue, or fix a record date [or the determination
of holders of Common Stock entitled to receive, a dividend or other distribution payable in
securities of the Corporation (other than a distribution of shares of Common Siock in respect of
outstanding shares of Common Stock) or in other properly and the provisions of Section | do not
apply to such dividend or distribution, then and in cuch such event the holders of Each series of
Preferred Stock shall receive, simultaneously with the distribution to the holders of Common
Stack, a dividend or other distribution of such securitics or other property in an amount cqual to
the amount of such securities or other property as they would have received if all outstanding
shares of cach series of Preferred Stock had been converted into Common Stock on the date of
such evenr.

48  Adijustment for Merger or Reorganization, eic.  Subject to the

provisions of Subsection 2.4, il there shall occur any rcorganization, recapitalization,
reclassification, consolidation or merger involving the Corpoation in which the Common Stock
{but not a scries of Preferred Stock) is converted into or exchanged for securities, cash or other
property (other than a transaction covered by Subsegtions 4.4, 4.6 or 4.7), then, following any
such reorganization, recapitalization, reclassification, consolidation or merger, each share of such
series of Preferred Stock shall thercafter be convertible in tieu of the Common Stock into which
it was convertible prior to such event inte the kind and amonnt of securities, cash or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of onc share of such scries of Preferred Stock immediately prior to such
reorganization, vecapitalization, reclassification, consolidation of merger would have been
entitled to receive pursuant to such transaction; and, in such case, appropriate adjustment {as
determined in good faith by the Board of Directors of the Corporation) shall be made in the
application of the provisions in this Seciion 4 with respect to the rights and interests therealler of
the holders of such series of Preferred Stock, to the end that the provisions set forth in this
Sectipn 4 (including provisions with respect to changes in and other adjustiments of the Series A
Conversion Price, Series B Conversion Price, and Series C Conversion Price, as applicable) shall
thercafter be upplicable, as nearly as reasonably may be, in relation lo any securilies or other
property thereafter deliverable upon the conversion ol the applicable Preferred Stock.

49  Certificate_as 1o Adjustments.  Upon the occarrence ot each
adjustment or readjustment of any Series A Conversion Price, Series B Conversion Price, and
Series C Conversion Price, as applicable, pursuant to this Sectivn 4, the Corporation at its
expense shall, as promptly as reasonably practicable but in any event net later than ten (10) days
thereatter, compute such adjustmient or readjustment in accordance with the terms hereof and
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furnish to each holder of each series of Preferred Stock a cerlificate setting forth such adjustment
or readjustment (inctuding the kind and amount of securities, cash or other property into which
such series of Preferred Stock is convertible) and showing in detail the facts upon which such
adjustment or reudjustment is based.  The Corporation shall, as promptly as rcasonably
practicable after the written request at any time of any holder of a series of Preferred Stock (but
in any event not later than ten (10) days thereafter), furnish or cause to be furnished 1o such
holder u certificate setting forth (i) the Series A Conversion Price, Scries B Conversion Price,
and Series C Conversion Price, as applicable, then in effect, and (ii) the number of shares of
Common Stock and the amount, if any, of other securities, cash or property which then would be
received upon the conversion of such series of Preferred Stock.

4.10 Noptice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of
its Common Stock (or other capital stock or securities at the time issuable upon conversion of the
each series of Preferred Stock) for the purpose of entitling or enabling 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 cther securities, or o receive any other security; or

(b of any capital reorganization of the Corporation,
any rcclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event;
or

(<) of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation,

then, and in cach such case, the Corporation will send or cause 1o be sent to the holders of each
series of Preferred Stock a notice specifying, as the casc may be, (i) the record date for such
dividend, distribution or right, and the amount and character of such dividend, distribution or
right, or (ii) the effective date on which such rcorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, as of which the holders of record of Common Stock (or sach other capital
stock or sccuritics at the time issuable upon the conversion of each seties of Preferred Stock)
shall be cnlitled to exchange their shares of Common Stock (or such other capital stock or
securities) for securities or other property deliverable upon such reorganizaiion, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable 1o each series of Preferred Stock and the Common
Stock. Such notice shall be sent at least ten {10) days prior to the record date or effactive date
for the event specified in such notice. Any notice required by the provisions hereot 1o be given
to 1 holder of shares of each series of Preferred Stock shall be deemed sent to such holder if
deposited in the United States mail, postage prepaid, and addressed to such holder at his, her or
its address appearing on the books of the Corporation,

5. Mandatory Conversiop.

3.1 Trigger Events. Upon either (a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities Act of 1933, as amended, resulting in at least
$25,000,000 of gross proceeds, net of the wnderwriting discount and commissions, to the
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Corporation or (b) the date and time, or the occurrence of an event, specified by vote or written
consent of the holders of at least sixty-six and two-thirds percent (66 2/3%) of the then
cutstanding shares of Series B Preferred Stock and Serics C Conversion Price, voting together as
a single class (the time of such closing or the date and time specified or the time of the event
specilicd in such vote or written consent is referred to herein as the “Mandatory Conversion
Time™), then (i) all outstanding shares of Preferred Stock shall automatically be converted into
shares of Common Stock, at the then effcctive conversion rate as calcolated pursuant to
Subsection 4. .1 and (i) such shares may not be reissued by the Corporation.

52 Procedural Requirements, Al holders of record of shares of
Preferred Stock shall be sent written nofice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuant to this
Section 5. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, each holder of shares of Preferred Stock 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 destroyed, 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, theil
or destruction of such certificate) to the Corporation at the place designated in such notice. If so
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instrumenis of transfer, in form satislactory to the
Corporation, duly executed by the registered holder or by his, her or its altorney duly authorized
in writing. All rights with respect to the Preferred Stock converted pursuant to Jubsection 3.1,
including the rights, if any, to receive notices and vote (other than as a helder of Common
Stock), will wenminate vl the Mundatory Conversion Time (notwithstanding the {aiture of the
holder or holders thereol 1o surrender any cestificaies at or prior to such time), except only the
rights of the holders thereof, upon surrender of any certificate or certificates of such holders (or
lost certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subsection 5.2. As soon as practicable after the Mandatory Conversion Time
and, if applicable. the surrender of any ccrtificate or certificates (or lost certificate affidavit and
agreement) for Preferred Stock, the Corporation shall (2) issue and deliver to such holder, or to
his, her or its nominees, a certificate or certificates for the number of full shares of Common
Stock issvable on such conversion in accordance with the provisions hereof and (b} pay cash as
provided in Subseclion 4.2 in lieu of any fraction of a sharc of Common Stock otherwise issuable
upon such conversion and the payment of any declared but unpaid dividends on the shares of
Preferred Stock converted. Such converted Preferred Stock shall be retired and cancelled and
may not be reissued us shares of such series, and the Corporation may thereafter take such
appropriate action (without the nced for sharcholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock accordingly.

6. Redemption,

6.1 Generul. Unless prohibited by Florida law governing distributions
to shareholders, shares of Serics B Preferred Stock and Series C Preferred Stock shall be
redeemed by the Corporation at a price equal to; (8} in the case of Series B Preferred Stock, the
Series B Original Issue Price per share, plus all declared but unpaid dividends thercon, if any,
and (b) in the case of the Series C Preferred Stock, the Series C Original Issuc Price per share,
plus all declared but unpaid dividends thereos, if any (collectively, the “Redemption Price”), in
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three (3) equal annual installiments commencing not more than sixty (60} days alter receipt by
the Corporation at any time on or afler the seventh (7"} anniversary of the date of these Fifth
Amended and Restated Articles of Incorporation, from the holders of at lcast sixty-six and two-
thirds percent {66 2/3%) of the then outstanding shares of Scries B Preferred Stock and Series C
Preferred Stock. voling together as a single class, of written notice reguesting redemption of all
shares of Series B Preferred Stock (the *Redemption Request”). Upon receipt of a Redemption
Request, the Corporation shall apply all of its assets to any such redemption, and to no other
corporate purpose, except to the extent prohibited by Florida law governing distributions to
shareholders. The date of each such instaliment shall be referred to as a “Redemption Date.”
On each Redemption Date, the Corporation shall redeem, on a pro rata basis in accordance with
the number of sharcs of Series B Preferred Stock and Series C Preferred Stock owned by each
holder, that number of outstanding shares of Series B Preferred Stock and Serics C Preferred
Stock determined by dividing (i) the total number of shares of Series B Preferred Stock and
Serics C Prefersed Stock outstanding immediately prior to such Redemption Date by (i) the
number of remaining Redemption Dates (including the Redemption Date to which such
calculation applies). 1f on any Redemption Date Florida law governing distributions to
shareholders prevents the Corporation from redeeming all shares of Series B Preferred Stock and
Series C Preferred Stock 1o be redeemed, the Corporation shall ratably redeem the maximum
number of shares of Scries B Preferred Stock and Series C Preferred Stock, on a pro rata basis,
that it may redeem consistent with such Jaw, and shall redeein the remaining shares as soon as it
inay lawflully do so under such law. If the Corporation otherwise fails to pay any installment of
the Redemption Price when due, such unpaid amount shall accruc interest at a rate equal to
fifteen percent (15%) per annum, which shall be payable guarterly; provided, however, no such
interest shall accruc and the Corporation shall not be in default of its obligations to pay
installments of the Redemption Price so long as the Corporation is making, or has made, a good
faith effort to effect a sale of the Corporation or substantially all of Hs assets within the prior
twelve (12) months. ’

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

{a) the number of shares of Series B Preferred Stock
and Series € Preferred Stock held by the holder that the Corporation shall redeem on the
Redemption Date specified in the Redemption Notice,

{b) the Redemption Date and the Redemption Price;

(c) the date upon which the holder's right to convert
such shares terminatcs (as determined in accordance with Subseetion 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 Series B Preferred Stock and Series C
Preferved Stock to be redeemed. .

6.3  Surrender of Cortificaics; Paymeni. On or before the applicable
Redemption Date, each holder of shares of Series B Preferred Stock and Series C Preferred Stock
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to be redeemed on such Redemption Date, unless such holder has exercised his, her or its right to
convert such shares as provided in Section 4, shall, if a holder of shares in certificated form,
surrender the certificate or certificates representing such shares (or, if such registered holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Corporarion on account of the alleged loss, theft or
destruction of such certificate) to the Corporation, in the manner and at the place destgnated in
the Redemption Notice, and thereupon the Redemption Price for such shares shall be payable o
the order of the person whosc name appears on such certificate or certificates as the owner
thereof. In the event less than all of the shares of Serics B Preferred Stock and Series C
Preferred Stock represented by a certificate are redecmed, a new certificaie, instrument, or book
entry representing the unredeemed shares of Series B Preferved Stock and Series C Preferred
Stock shall promptly be issued to such holder.

6.4 Rights Subseguent to Redemption. 1f the Redemption Notice shall
have been duly given, and if on the applicable Redemption Date the Redempticn Price payable
upon redemption of the shares of Series B Preferred Stock and Serics C Preferred Stock o be
redeemed on such Redemption Date is paid or tendered for payment or deposiled with an
independent payment agenl %o as to be available therefor in & timely manner, then
notwithstunding that any conificates evidencing any of the shares of Series B Preferred Stock
und Series C Preferred Stock so called for redemption shall not have been surrendered, dividends
with respect to such shares of Series B Preferred Stock and Series C Preferred Stock shall cease
to accrue after such Redemption Date and all rights with respect 1o such shares shall forthwith
after the Redemption Datc terminaic, except only the right of the holders to receive the
Redemption Price without interest upon surrender of any such certificate or certificates therefor.

7. Redeemed or Onherwise Acguired Shares.  Any shares of Series B
Preferred Stock and Senes C Preferred Stock that are redeemed or otherwise acquired by the
Corporation or any of it subsidiaries shafl 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 voling or other rights granted to the holders of Series B Preferred
Stock and Series C Preferred Stock following redemption.

8. Waiver. To the maximum extent allowed by law, any of the rights,
powers, preferences and other terms of the Preferred Stock sct forth herein may be waived on
behalf of all holders of Series B Preferred Stock and Series € Preferred Stock by the affirmative
written consent or vote of the holders of at Ieast sixty-six and two-thirds percent (66 2/3%) of the
sharas of Series B Preferred Stock and Senes C Preferred Stock then outstanding, veting together
as a single class.

9. Notices. Any notice required or permitted by the provisions of this Article
Fourth to be given 1o a holder of shares of Preferred Stock shall be mailed, postage prepaid, to
the post office address last shown on the records of the Corporation, or given by electronic
communication in compliance with the provisions of the FBCA, and shall be dcemed sent upon
such mailing or electronic transmission.

FII'TH: Subject to any additional vote required by the Articles of Incorporation
or Bylaws, in furthcrance and not in limitation of the powers conferred by statute, the Board of
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Directors is expressly authorized to make, repeal, alter, amend and rescind any or all of the
Bylaws of the Corporation.

SIXTH: Subject to any additional vote required by the Articles of Incorporation,
the number of directors of the Corporuation shall be determined in the manner sel forth in the
Byluws of the Corporation.

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

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

NINTH: To the fullest extent permitted by luw, a director of the Corporation
shall not be personally liable to the Corporation or its shareholders for monetary damages for
breach of fiduciary duty as a director. If the FBCA or any other law of the State of Florida is
amended after approval by the sharcholders of this Article Ninth to authorize corporate action
further eliminating or limiting the personal liahility of directors, then the Hability of a director of
the Corporation shall be eliminated or limited to the fullest extent permitted by the FBCA as so
amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the
shareholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation cxisting at the time of, or increase the liability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modification.

TENTH: To the fullest extent permiited by applicable law, the Corporation is
authorized to provide indemnification of {and advancement of expenses to) directors, officers
and agents of the Corporation (and any other persons to which FBCA permits the Corporation to
provide indemnification) through Bylaw provisions, agreements with such agents or other
persons, vote of shareholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 607.0850 of the FBCA.

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

ELEVENTH: Unless the Corporation consents in writing o the selection of an
alternative forum. a Circuit Court located in Orange County, Florida shall be Lhe sole and
exclusive forum for any sharcheolder {including a beneficial owner) to bring (i) any derivative
action or proceeding brought on behalf of the Corporation, (if) any action asserting a claim of
breach of Niduciary duty owed by any director, officer or other employee of the Corporation to
the Corporation or the Corporation’s shareholders, (i) any action asserting a claim against the
Corporation, its directors, officers or employees arising pursuant {o any provision of the FBCA
or the Corporation’s Articies of Incorporation or Bylaws or (iv) any action asserting a claim
against the Corporation, its directors, officers or employees governed by the internal affairs
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doctrine, except for, as to each of (i) through (iv) above, any claim as to which any such Circuit
Court determines that there is an indispensable parly not subject to the jurisdiction of such
Circuit Court {(and the indispensable party does not consent to the personal jurisdiction of the
Circuit Court within len days following such determination), which is vested in the exclusive
jurisdiction of a court ar forum other than the a Circuit Court located in Orange County, Florida,
or for which such Circuit Court does not have subject matter jurisdiction. If any provision or
provisions of this Article Eleventh shall be held to be invalid, illegal or unenforceable as applied
o any person or entity or circumstance for any reason whatsoever, then, to the fullest extent
permitted by law, the validity, legality and enforceability of such provigions in any other
circumstance and of Lhe remaining provisions of this Armicle Eleventh (including, without
limitation, each portion of any sentence of this Article Eleventh containing any such provision
held 1o be invalid, illegal or unenforceable that is not itself held to be invalid, illegal or
unenforceable) and the application of soch provision to other persons or enties and
circumstances shall not in any way be affected or impaired therchy.

TWELFTI: For purposcs of Section 500 of the California Corporations Code
(lo the extent applicable), in conmection with any repurchase of shares of Common Stock
permitted under these Articles of Incorporation from employees, officers, directors or consultants
of the Company in connection with a 1ermination of employment or services pursuant o
agreements or arrangements approved by the Board of Directors (in addition to any other consent
required under these Articles of Incorporation), such repurchase may he made without regard to
any “preferential dividends arrears amount” or “preferential rights amount” (as those terms are
defined in Section 500 of the California Corporations Code). Accordingly, for purposes of
making any calculation under California Corporations Cede Section 500 in connection with such
repurchase, the amount of any “preferential dividends arrears amount” or “preferential rights
amount™ (us those tenns are defined therein) shall be deemed to be zero (0).

L] * *

3. That the foregoing amendment and restatemeni was spproved by the
holders of the requisite number of shares of this corporation in accordance with the FBCA.

4. That these Fifth Amended and Restated Articles of Incorporation, which
restates and integrates and further amends the provisions of this Corporation’s Articles of
Incorporation, has been duly adopted in accordance with the FBCA.

IN WITNESS WHEREQPF, these Fifth Amended and Restuted Articles of Incorporation
have been executed by a duly authorized officer of thls‘)Corporatron on this st day of March,
2017, k

By:
Prasident
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