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AMENDED AND RESTATED

ARTICLES OF INCORPORATION 9317 DEC 1)
Ol

HICONVERSION, INC, CETRS L

PR N

A il g

‘:-\ ‘._'.‘*\\-fc'i RIS
{Pursuant io Secuon 6071007 of the
Florida Business Corporation Act of the State ot Florida)

HiConversion. Inc., a corporation organized and exisung under and by wviriue of the
provistons of the Florida Business Carporation Act {the “Aet™),

DOES HEREBY CERTIFY:

1. That the name of this corporation is HiConversion, Inc.. and that this
corporation was onginally incorporated pursuant to the Acton Julv 13, 2000,

2. That the requisite number of shares of the corporation’s capual stock
(including the requisite number of shares of the Class A Common Stock and Class B Common
Stock 1ssued and outstanding immediately prior 1o the filing of these Amended and Restated
Articles of Incorporation voting separately as a class 1o the extent required under the Act and the
existing Articles of Incorporation) required under the Act (including Sections 607.0704 and
607.1004(1)(a) thereot) and the corporation’s exisuing Artickes of Incorporation have consented to
and approved an exchange of capital stock of the corporation thai shall be effective upon the filing
of these Amended and Restated Articles of Incorporation and pursuant to which each share of
Class B Common Stock of the corporation issued and outstanding immediately prior to the filing
ol these Amended and Restated Articles of Incorporation shall be exchanged for one share of Class
A Common Stock of the corporation (which Class A Commen Stock is renamed heren. and shall
hereafier be referred to, as the “Common Stock™ of the corporation). and immediately after the
filing of these Amended and Restated Articles of Incorporation, there shall be no issued and
outstanding shares of Class B Common Stock and the previously authonzed Class B Common
Stock shall cease 1o exist.

3. That the Board of Directors duly adopted resolunions proposing to amend
and restate (1) the existing Articles of [ncorporanon of this corporation, as amended. (11} the
existing Certificate of Designation of Series A Preferred Stock. as amended. (i) the exisiing
Ceruficate ot Designation of Series B Preferred Stock. as amended. and (iv) the existing Cerntficate
of Designation of Series C Preferred Stock. as amended (collecuvelv, the “Articles of
Incorporation™). declaring said amendmem and restaiement to be advisable and in the best
mterests of this corporation and its shareholders. and awthorizing the appropriate otficers ot this
carporation te solicit the consent of the shareholders theretor. which resolution setiing forth the
proposed amendment and restatement 1s as follows:

RESOLVED, that the Arocles of Incorporaiion of this corporation be amended and
restated o their enorety 1o read as tollows:

FIRST: The name of this corporation is FiConversion, Inc. {the “Corporation’™).

SECOND: The street and mailing address of the mitiad principal otfice of the
corporation 1s 3901 Broken Sound Parkwav NW . Suiie 100, Boca Raton, Florida 33487



THIRD: The nature of the business or purposes 1o be conducted or promoted 1s o
engage 10 any lawful act or acuvity for which corporations may be organized under the Aci as it
now exists or mayv hereafier be amended or supplemenied.

FOURTH: The total number of shares ot all classes of stock which the
Corporation shall have authority to 1ssue 1s 100,000,000 shares, consisting ot §0.000.000 shares
of Common Stock, S0.01 par value per share {the “Common Stock™). and 20.000.000 shares of
Preferred Stock. par value S0.01 par value per share (the “Preferred Stock™).

The followmng is a statement of the designations and the powers, privileges and rights, and
the qualifications, limitations or restrictions. thercot in respect of each class of capital stock of the
Corporation.

A COMMON STOCK

[ General. The voting, dividend and hquidation nghts of the holders of the
Common Stock are subject to and qualtified by the nghts. powers and preferences of the holders of
the Preferred Stock set forth herem,

2. Voting. The holders of Common Stock are entided 1o one vote for each
share of Conmimon Stock held at all meetings of sharcholders (and written actions n lieu of
meetings).

B. PREFERRED STOCK

The Preferred Stock shall have the following rights. preferences, powers, privileges and
restricuions, qualifications and Innitations. Unless otherwise indicated. references to “sections™ or
“subsections’ in this Part B of this Article Fourth refer 1o sections and subsections of Part 3 of this
Article Fourth.

L. Dividends.

From and afier the date of the 1ssuance of any shares of Preferred Stock. for cach share of
Preferred Stock. dividends shall acerue at a rate per annum equal to 8.00% of the Preferred Onginal
Issue Price (as defined below) {subject to appropriate adjustment in the event of any siock
dividend. stock spht. combinauon. or other sinvilar recapitalization with respect to the Preferred
Stack) (the “Preferved Dividends™). Preferred Dividends shall accrue from day 1o day. whether
or not declared. and shall be cumulatve, The Corporation shatl not declare, pay or sci aside any
dividends on shares of Common Stock unless (1 addition o the obtaming of any consents required
elsewhere mn these Amended and Restated Arncles of Incarporation) the holders of the Preferred
Stock then ouwstanding shall first receive, or simuliancously receive. a dividend on each
outsianding share of Preierred Stock in an amount equal to: (1) the amount of the aggregate
Preferred Dividends then accrued on such share of Preferred Stock and not previously paid: plus
() that dividend per share of Preferred Stock as would equal the product of (1) the dividend
pavable on each share of Common Stock. and (1) the number of shares of Common Stock 1ssuable
upon conversion of a share of Preferred Stock. in each case calcelated on the record date tor
deterninanon of holders entitled to recetve such dividend. The “Preferred Original 1ssue Price”
shall imean S0.353%9 per share. subject to appropriate adustment in ithe event of anv stock dividend.
stock splhit. combinanion. or other similar recapitalizatnon with respect 10 the Preferred Siock.

By



2. Liquidation, Dissolution or Winding Up: Certain Mergers, Consolidations
and Asset Sales.

2.1 Preferential Pavinents to Holders of Preferred Stock. inthe eventof
any voluntary or mvolumary hguidauon. dissolution or winding up ot the Corporation or Deemed
Liquidation Event (as defined below). the holders of shares of Preferred Stock then owstanding
shall be entitled to be paid out of the assets of the Corporation available for distribution to its
shareholders, before any pavment shall be made to the holders of Common Stock. an amount per
share of Preferred Stock equal to the greatest of either: (1) one times the Preferred Original [ssue
Price. plus any Preferred Dividends accrued but unpatd thereon, whether or not declared. wogether
with anv other dividends declared but unpaid thereon: (11} (A) all Preferred Dividends accrued but
unpaid thereon. whether or not declared, and all other dividends declared but unpaid thereon, plus
thercafter (B) the greater of either (1) one times the Preferred Onginal Issue Price. or (1) such
greater amount per share of Preferred Stock as would have been pavable had ail shares of Preferred
Stock (but not Preferred Dividends accrued and unpaid thereon or any other dividends declared
but unpaid thereon) been converted into Coninon Stock pursuant o Section 4 immediately after
the payment i full of the amounts m clause (N{A) above: or (i) such amount per share of
Preferred Stock as would have been pavable had all shares of Preferred Stock (plus any Preferred
Dividends accrued but unpaid thercon, whether or not declared. together with any other dividends
declared but unpawd thereon) been converted into Common Stock pursuant to Section 4
immediately prior to such liquidatton, dissolution, winding up or Deemed Ligquidation Event (the
amount payable pursuant 10 this sentence 15 hereinafter referred to as the “Preferred Liquidation
Amount™), Hupon any such hquidaton, dissolution or winding up of the Corporation or Deemed
Liquidation Event. the assets of the Corporation available for distribution to 1ts sharcholders shall
be insufficient to pay the holders of shares of Preferred Stock the tull amount 1o which such holders
elect to be entitled under this Subsection 2. 1. then the holders of shares of Preferred Stock shall
share ratably in the distribution of all assets available for distribution in proporuon 1o the respective
amounts which would otherwise be pavable in respect of the shares held by them upon such
distribution if ail amounts payable on or with respect to such shares were paid in full, with nothing
being paid to anv holders of Common Stock n respect of their ownership thereot.

22 Pavments 1o Holders of Common Stock.  In the event of any
voluntary or imvoluntary hquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, afier the pavment of all preferennal and other amounts required to be paid to
the holders of shares of Preferred Stock per Subsecuon 2.1 above. the remaining assets of the
Corporation available for distnbuuon 1o uts sharcholders shall be distributed among the holders of
shares of Common Stock. pro rata based on the number of shares of Common Stock hetd by each
such holder.

23 Deemed Ligurdation Events.

251 Detinition.  Unless at least fifty percent (30%) of the
outstanding shares o Preferred Stock affirmatively vote to elect otherwise by written notice sent
to the Corporation at feast ten (10) davs prior to the effecuve date of anv such event. each of the
tollowing events shall be considered a “Deemed Liquidation Event™

{a) a merger. share exchange, or consohdation in
whicl (1) the Corporation 15 a constituent party. or (it) a subsidiary of the Corporation is a
constituent party and the Corporation issues shares of its capital siock pursuant 1o such merger.

-
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share exchange. or consohdation, except any such merger, share exchange, or consohdation
mvolving the Corporation or a subsidiary in which the shares of capnal siock of the Corporation
outstandimg immediately prior to such merger, share exchange. or consolidation continue 1o
represent. or are converted into or exchanged for shares of capital stock that represent, immediately
following such merger. share exchange, or consohdation. at least a majonity, by voting power, ot
the capital stock of (1) the surviving or resulting corporatton: or (2) if the surviving or resulting
corporation is a wholly owned subsidiary of another corporation immediately following such
merger. share exchange. or consohdation, the parent corporation of such surviving or resulting
corporation;

(b) the sale. lease. transfer. exclusive hicense or other
disposition. 1n a single transaction or scries of related transactions, by the Corporation or any
subsidiary ot the Corporation 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, share exchange.
consoltdation or otherwise) of one or more subsidiaries of the Corporation if substantially all of
the assets of the Corporation and 1ts subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, except where such sale, lease. transfer, exclusive license or other disposition 18 to a
wholly owned subsidiary of the Corporation:

{c) any transaction which results 1n 30% or more of the
economic value of the Corporation and its subsidiaries taken as a whole not being under the control
of the holders of a majorny of the Common Stock {calculated on an “as-converted” basis) or any
other transaction ettecting the transfer of more than 30% of the economic value of the Corporation
and its subsicharies taken as a whole to a third party, including, but not limited 1o, a joint venture
i which the Corporation is not the controlling joint venture partner; or

(<h) any sale, lease. wranster, exclusive license or other
disposition, n a single transaction or series of related transacuons. by the Corporation or any
subsidiary of the Corparation ot the intellectual property integral to the business of the Corporation
and us subsidiaries taken as a whole, or the sale or disposition (whether by merger. share exchange.
consolidation or otherwise) of one or more subsidiaries of the Corporation if the intellectual
property integral 1o the business of the Corporation and 1ts subsidiaries taken as a whole is held by
such subsidiary or subsidiaries. except where such sale. lease, transter, exclusive license or other
disposition of such intetlectual property is 1o a wholly owned subsidiary of the Corporation,

232 Effecuny a Deemed Liguidation Event

(1) The Corporation shall not have the power 1o eftect a
Deemed Liquidation Event referred to m Subsection 2.3 1{a¥i} unless the agreement or plan of
merger, share exchange, or consolidation for such wransaction (the “Merger Agreement”™)
provides that the consideration pavable o the shareholders of the Corporation shall be allocaied
amony the holders of capual stock of the Corporation in accordance with Subsections 2.1 and 2.2,

(1) in the event of a Deemed Ligudanon Event referred
to m Subsection 2.3 1(a)a1} or 2.3.1(b). it ihe Corporation does not effect a dissolution of the
Corporation under the Act within nmety (90} davs after such Deemed Liquidation Event, then the
Corporaton shall send a wintten notice to each holder of Preferred Stock no later than the ninetieth
{90™) dav after the Deemed Liquidation Event advising such holders of their right (and the
requirements 1o be met to secure such right) o require the redemption of such shares of Preterred
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Stock. It more than fitty percent (30%) of the then outstanding shares of Preferred Stock
athrmatively vote 10 so request the redemption of all shares of Preferred Stock in a wrnitten
instrument delivered to the Corporation not later than one hundred twenty (120) days afier such
Deemed Liquidaiion Event, then the Corporation shall use the consideration received by the
Corporation for such Deemed Liguidation Event (net of any retained liabilities associated with the
assets sold or technology licensed. as determined n good taith by the Board of Direciors of the
Corporation). together with anv other assets of the Corporation available for distribution to its
shareholders. all 1o the extent permitted by Florida law governing distributions to sharcholders (the
“Available Proceeds™). on the one hundred fifiicth (130™) dav afier such Deemed Liquidation
Event. to redeent all owtstanding shares of Preterred Stock ata price per share equal 10 the Preferred
Liquidation Amount. Notwithstanding the foregoing, in the event of a redemption pursuant to the
preceding sentence. i the Avalable Proceeds are not sufficient to redeem all outstanding shares
of Preferred Stock, the Corporation shall ratably redeem each holder’s shares of Preferred Stock
1o the fullest extent of such Available Proceeds. and shall redeem the remaining shares as soon as
it may lawfully do so under Florida law governing distributions to shareholders. The provisions
of Secuon 6 shail apply. with such necessary changes in the details thereof as are necessitated by
the context. to the redempuion of the Preferred Siock pursuant 10 this Subsection 2.3.2(b). Prior to
the distribution or redempuon provided for in this Subsection 2.3.2(b). the Corporation shall not
expend or dissipate the consideration recetved for such Deemed Liquidation Event. except 1o
discharge expenses incurred in connection with such Deemed Liguidation Event,

233 Amount Deemed Paid or Disiributed. The amount deemed
paid or distributed 10 the holders of capital stock ot the Corporation upon any such Deemed
Ligudation Event or redempiion shall be the cash or the value of the property, rights or securitics
paid or distributed to such holders by the Corporation or the acquiring person, firm or other entity:
provided. however. 1if the amount deemed paid or distributed under this Section 2.3.3 is made in
property other than in cash, the value of such distnbution shall be the fair market value of such
property. determined as follows: (a) for securities not subject to investment letters or other similar
restrictions on free marketabiliny, (1) 1f waded on a securities exchange, the value shall be deemed
to be the average of the closing prices of the securities on such exchange or market over the thirty
{30) day period ending three (3} days prior 1o the ¢losing of such ransaction: (ii) if actively traded
over-the-counter. the value shall be deemed 1o be the average of the closing bid prices over the
tharty {30) day period ending three (3) days prior 1o the closing of such transaction; or {in) it there
15 no active public market. the value shall be the fair market value thereof, as determined in good
faith by the Board of Directors of the Corporavon: and (b) the method of valuation of securities
subject to mvestment letiers or other similar resirictions on free marketability (other than
restrictions arising solely by virtue ot a shareholder’s statts as an atitliate or former affiliate) shall
take Into account an appropriate discount (as determined in good faith by the Board of Directors
of the Corporation) from the market value as determined pursuant to clause (a) above s0 as o
refiect the approxamate fur market value thereof.

234 Allocation of Eserow and Contingent Consideration. In the
event of a Decmed Liquidation Event pursuant 1o Subsection 2.3 [{a}(i). f any portion of the
constderation pavable 1o ihe sharcholders of the Corporation 1s pavable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agreement shall provide that (a) the
poriion of such considerattion that 1s not Addional Consideration (such portion. the “lnitial
Caonsideration™) shall be allocared among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Ininal Consideration were the only consideration
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pavable in connection with such Deemed Liguidation Eveni; and (b) any Additional Consideration
which becoimes pavable 1o the shareholders ot the Corporation upon satisfaction of such
contingenctes shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 after taking into account the previous payviment of the
Ininal Consideratton as part of the same transaction, For the purposes of this Subsection 2.3.4.
consideranion placed into escrow or retained as holdback 0 be available for satisfaction of
indemnificaton or sumilar obhgations in connection with such Deented Liquidation Event shall be
deemed to be Additional Consideration.

3 Voting,

3 General.  On any matter presented 1o the sharcholders of the
Corporation for their action or consideration at anv meeting of shareholders of the Corporation (or
by wruten consent of shareholders in licu of mecting), each holder of owstanding shares of
Preferred Stock shall be entitled to cast the number of votes equal 1o ihe number of whole shares
of Common Stock into which the shares of Preferred Stock held by such holder are convertible as
of the record date for determining sharcholders entitled to vote on such matter. Except as provided
by law or by the other provisions of these Amended and Restated Articles of Incorporation. holders
of Preferred Stock shall vote an an “as-converted™ basis with the holders of Common Stock as a
single class.

3.2 Ezlection of Directors. Subject to any additional vote required by
these Amended and Restated Aruicles of fncorporation. the number of directors of the Corporation
shall be determined in the manner set forth in the Amended and Restated Bylaws of the
Corporation (as may be further amended from time to time, the “Bylaws™). The affirmative vote
of a majority of the owstanding shares of Preferred Stock. exclusively and voting as a separate
class, shall be entitled to elect three (2) directors ot the Corporation, and the affirmative vote of a
majority of the outstanding shares of Common Stock. exclusively and voting as a separate class.
shall be entitled o elect two {2) direciors of the Corporation. Any director elected as provided in
the preceding sentence may be removed without cause by, and only by, the affirmative vote of'a
majority of the outstanding shares of the class or series of capital stock entitled to elect such
director or direcrors. given either at a spectal meeting of such sharcholders dutv called Tor that
purpose or pursuant o a written consent of such shareholders. 1f a majority of the shares of
Preferred Stock or Common Stock. as the case may be, fail 10 vote to elect a sutficient number of
directors to fill all directorships for which they are entitled to elect directors. voting exclusively
and as a separate class. pursuant 1 the second sentence of this Subsection 3.2, then (a) any
directorship not so filled shall remain vacant until such tme as the holders of the Preterred Stock
or Commaon Stock. as the case may be. eleci a person to fill such directorship by vote or written
consent 1 heu of a meeting. andd (b) no such directorship may be filled by sharcholders of the
Corporation other than by the sharcholders of the Corporation that are entitled to elect a person to
till such directorship. voting exclusively and as a separate class. pursuant 10 the second sentence
of this Subsecuen 3.2 The holders of record of the shares of Common Stock and of anv other
class or series of voting stock (including the Preferred Stock). entitled 10 vote wogether with the
holders ol record of the Common Stock on an “as-converted™ basis. shall be entitled to elect the
balance ot the toiadl number ot divectors of the Corporation ifthe Board of Directors or sharcholders
have authorized a greater number of divectors in compliance with the Bvlaws,

33 Preferred Stock Proiective Provisions. At any time when shares of
Preferred Stock are owstanding, the Corporation shall not, enther directly or indirectly by
G




amendment. merger. share exchange, consolidation or otherwise, do any of the following without
(in addition 1w any other vote required by law or these Amended and Restated Articles of
incorporation) the wittten consent or affirmanve vote of imore than fifty percent (50%) 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) separately as a class, and any such act or transaction entered into
without such consent or vote shall be null and void ab inirio_and of no force or effect:

3.3.1  hquidate, dissolve or wind-up the business and aftairs of the
Corporation, cffect any merger. share cxchange or consolidation or any other Deemed Liguidation
Event. or consent 1o any of the toregoing:

3.3.2  amend, alier or repeal any provision of these Amended and
Restated Articles of Incorporation or Bylaws of the Corporation in a manner that adversely affects
the powers, preferences or rights ot the Preferred Stock. or issue any shares of Preferred Stock
tollowing the Preferred Original Issue Date (as defined below). except in connection with the
timely exercise of the Preferred Warrants (as defined below);

3.3.3  create. or authorize the creation of, orissue or obhigate wself
to issue, any shares of any class or series of capital stock, Options (as defined below). Convertible
Securties (as defined below). stock appreciation right or other similar right that tracks the
performance of the Corporation’s capital stock, other than Exempted Securities (as defined below).
or mncrease the authorized number of shares of Common Stock or Preferred Stock:

3.34 reclassify, alter or amend the Common Stock in respect of
the distrbution ot assets on the liquidauon, dissolution or winding up of the Corporation. the
payment ot dividends or rights of redemption, if such reclassification. alteration ar amendment
would render Common Siock senior o or pari passu with the Preferred Stock in respect of any
such right. preference or privilege:

3.3.5  purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution other than (i) redemptions ot or
dividends or disiributions on the Preferred Stock as expresslv authorized herein, (i1) dividends or
other distributions payvable on the Common Stock solely 1 the form of additivnal shares of
Common Stock. subject to the conditions and limitations relating thereto as specified elsewhere
herein, and (i) repurchases of stock from former emplovees. officers. directors. consultants or
ather persons who performed services for the Corporation or any subsidiary in connection with the
cessation of such emploviment or service at the lower of the original purchase price or the then-
current tasr marker value thereof:

3.3.6 ncrease or decrease the authorized number of direciors
constituting the Board of Directors set forth i the Bvlaws:

337 ncur (1) any mdebtedness i excess of S30.000 or (1) any
indebiedness less than or equal 1w $50.000 that 1s not set forth in a budget approved by the Board
of Dirccions:

3.3.8  ncrease the compensaton (regardless of whether in the form

of cash, sccurniies. or any other form) of the Corporation’s Chiel Executive Officer. Chief
Technology Otticer. Chief Operating Officer. or any other officer who has a difterent title. but
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functionally equivalent authority and responsibiliies (except for increases that are reasonably
necessary 10 keep pace with inflavon):

339 hire any new Chief Executive Officer. Chief Technology
Ofticer, Chief Operating Officer. or Chiet Financial Officer of the Corporation or anv other officer
of the Corporation who has a different title. but funcuonally equivalent authoriny and
responsibilities:

3.3.10 assue anv addinonal Options (as defined below) atter the date
of these Amended and Restated Arucles of Incorporation to the Corporation’s Chief Executive
Officer. Chief Technology Otficer. Chief Operaung Ofticer. Chief Financial Officer. or any other
ofticer of the Corporation who has a different title. but funcuonally equivalent authoritv or
responsibilities; or

35010 terminate any  hfe insurance  policy owned by the
Corporation (individually and collectively “Key Man Life Insurance”™) which insures the life or
lives of one or more senior officers ot the Corporation (each a “Kev Man™). or reduce the amount
of insurance available under any Key Man Life Insurance below an amount necessary to pay the
Redemption Price (as defined below) payable pursuant to Subsection 6.1{b) below. in cach case,
at any time when the Corporation does not have accumulated unrestricted cash in an amount
sutficient to pay the Redemption Price.

4, Optional Conversion.

The holders ot the Preferred Stock shall have conversion rights as follows {ihe
“Conversion Rights™):

4.1 Riuhit ta Convert.

4.1.1 Conversion Ratio. Each share of Preferved Stock (plus any
Preferred Dividends acerued but unpard thereon, whether or not declared, together with any other
dividends declared but unpaid thereon) shall be convertible, at the option of the holder thereof, at
any time and from time to time, and withouwt the paviment ot additional consideration by the holder
thereof. nto such number of fully paid and non-assessable shares of Common Stock as 1s
determined by dividing the Preferred Oviginal Issue Price (plus any Preferred Dividends acerued
but unpard thereon. whether or not declared. wgether with any other dividends declared but unpaid
thereon) by the Conversion Price (as defined below) in effect a1 the time of conversion. The
“Conversion Price” shall intually be equal 10 S0.3539. Such intnal Conversion Price, and the rate
atwhich shares of Preferred Stock may be converted into shares of Common Stock. shall be subject
to adjustment as provided below.

4.1.2  Termmavon ot Conversion Rights. In the vvent of a notice
of redemption of any shares of Preferred Stock pursuant to Section 6. the Conversion Rights of the
shares designated {for redemption shall werminate at the close of business on the last full dav
precedmyg the date fixed for redempuon. unless the Redemption Price is not tully paid on such
Redempuon Date (as defined below), in which case the Conversion Rights [or such shares shall
continue il such Redemption Price is paid 1 full. In the event of a liguidation. dissolution or
wimding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall
rermimate at the close of business on the fast {ull dav preceding the date lixed for the paviment of
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any such amounts distributable on such event 10 the holders of Preferred Stock.

4.2 Fractional Shares. No fractional shares of Common Stock shall be
1ssued upon conversion of the Preferred Stock. In lieu of anv fractional shares to which the holder
would otherwise be entitled, the Corporation shall pay cash equal to such fraction muluplied by
the fair market value of a share of Common Stock as determined m good faith by the Board of
Directors of the Corporaton.  Whether or not fracuonal shares would be issuable upon such
conversion shall be determined on the basts of the 1otal number of shares of Preferred Stock the
holder 1s at the ume converting mmto Common Stock and the aggregate number of shares of
Common Stock 1ssuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Nouce of Conversion. In order for a holder of Preferred
Stock to voluntanly convert shares of Preferred Stock into shares of Common Stock, such holder
shall (a) provide written notice to the Corporation’s transfer agent at the ottice of the wansfer agent
for the Preferred Stock (or at the principal office ot the Corporation if the Corporanion serves as
its own transfer agent) that such holder elects to convert all or any number of such holder’s shares
of Preferred Stock and. 1f applicable, any event on which such conversion is contingent and {b) if
such holder’s shares are certificated, surrender the certificate or centficales tor such shares of
Preferred Stock (or, of such registered holder alleges that such certificate has been lost, stolen or
destroved. a lost certificate affidavit and agreement reasonably acceptable 1o the Corporation to
indermmify the Corporation against any claim that may be made against the Corporation on account
of the alleged loss. theft or destruction of such certiticate), at the office of the transfer agent tor
the Preferred Stock (or at the principal oftice ot the Corporation if the Corporation serves as its
own transter agent). Such notice shall state such holder’s name or the names of the nominees in
which such holder wishes the shares of Common Stock to be issued.  H required by the
Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of wansfer. i form satisfactory to the Carporation. dulv executed
by the reistered holder or his. her or its attomey duly auihorized in writing. The close of business
on the date of receipt by the wransfer agent {or by the Corparation if the Corporation serves as us
own transfer agent) of such nouice and. 1f apphcable, certificates {or lost certificate atfidavit and
agreement) shall be the time of conversion {the “Conversion Time™). and the shares of Common
Stock issuable upon conversion of the specitied shares shall be deemed to be outstanding of record
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 to his, her or its nominecs. a notice of issuance of
uncertificated shares and mayv, upon written request, 1ssuc and deliver a certilicate for the number
of tull shares of Comimon Stock issuable upon such conversion in accordance with the provisions
hercot” and. may, 1f applicable and vpon writen request, ssue and deliver a certificate for the
number (if any) of the shares of Prelerred Stock represented by anv surrendered certificate tha
were ot converted o Common Stock. and (1) pay in cash such amouni as provided m
Subsection 4.2 m liew of any fraction of a share of Common Stock otherwise issuable upon such
CONVErsion.

432 Reservauon of Shares. The Corporation shall at all times
when the Preferved Stock shall be outstanding. reserve and keep available out of its authorized bui
unissued Common Stock. for the purpose of effecung the conversion of the Preferred Stock. such
number of s duly authorzed shares of Commmon Stock as shall trom time 10 time be sulficient to
effect the conversion of all cutstanding Preferred Stock. I at any tme the number of authorized
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but unissued shares of Common Stock shalt not be sufficient 1 eftect the conversion of all then
outstandimg shares of the Preferred Stock. the Corporation shall take such corporate action as may
be necessary to ncrease s authorized but unissued shares of Common Stock to such number of
shares as shall be sufficient for such purposes. including, without Himintanon, engaging i best
cfforts o obtain the requisite shareholder approval of any necessary amendment to these Amended
and Restaied Articles of Incorporation. Before taking any action which would cause an adjustment
reducmg the Conversion Price 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:.
m the opmion of 1ts counsel. be necessary in order that the Corporation may validiv and legallv
issue fully paid and non-assessable shares of Common Stock at such adjusted Conversion Price.

4.3.3 Lffect of Conversion. All shares of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no longer be deemed to be
outstandmg and all rights with respect 1o such shares shall immediately cease and terminate at the
Conversion Time, except only the right of the holders thercof 1o recetve shares of Commen Stock
m exchange thercfor and to receive pavment in lieu of any {raction of a share otherwise issuable
upon such conversion as provided in Subsection 4.2,

4.3.4 No Further Adjustment.  Upon anv such conversion. no
adjustment 1o the Canversion Price shall be made for any declared but unpaid dividends on the
Preferred Stock surrenderad for conversion or on the Common Stock delivered upon conversion.

4.3.5 Taxes. The Corporation shall pav any and all 1ssue and other
similar taxes that may be payvable in respect of anyv issuance or delivery of shares of Common
Stock upon conversion of shares ot Preferved Stock pursuant to this Section 4. The Corporation
shall not. however, be required to pay any tax which mav be pavable i respect of any wansfer
mvolved in the issuance and delivery of shares of Common Siock in a name other than that in
which the shares of Preferred Stock so converted were registered. and no such issuance or delivery
shall be made unless and unul the person or entty requesting such issuance has paid to the
Corporation the amount of any such tax or has established, 1o the satstaction of the Corporation,
that such tax has been paid.

4.4 Adjustiments to Conversion Price for Diluting [ssues.

441 Special Detimuons. For purposes of this Articte Fourth, the
following definitions shall apply:

(2) “Option” shall mean rights, apuons o warrants
(including the Preferred Warrants) o subscribe for. purchase or otherwise acquire (whether
directly upon exercise: or upon exercise and subsequent conversion, in the case of the 'referred
Warrants) Common Stock or Convernble Securites.

(b) “Preferred QOriginal Lssue Date” shall mean the
date on which the first share of Preferred Stock was issued.

{c} “Convertible Securities™ shall mean any evidences

ot indebtedness. shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock. but excluding Opuions.
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{d) “Additional Shares of Common Stock™ shall mean
all shares of Common Stock 1ssued (or. pursuant to Subsection 4.4.3 below, deemed to be issued)
by the Corporation after the Preferred Original Issue Date, other than (1) the following shares of
Connmon Stock and (2) shares of Common Stock deemed 1ssued pursuant to the following Opiions
and Convertuble Secunties (clauses (1) and (2), collecuvely. “Exempted Securities™);

(1) shares of Common Stock. Opuons  or
Convertible Secunties 1ssued as a dividend or distribution on Preferred Stock:

(1) shares  of Common  Stock. Options or
Convertible Securities tssued by reason of a dividend. stock split. split-up or other distribution on
shares of Common Stock that is covered by Subsection 4.5 . 4.6.4.7 or 4.8:

{1} shares of Common Stock or Options issued to
emplovees or directors of, or consubtants or advisors to. the Corporation or any of its subsidiaries
pursuant to a plan, agreement or arrangement approved by the Board of Directors of the
Corporation:

(v} shares of Common Siock or Converuble
Securities actually 1ssued upon the exercise of Options or shares of Common Stock actually issued
upon the conversion or exchange of Convertible Securities, in each case provided such issuance is
pursuant to the terms of such Option or Convertible Sccurny: or

(V) shares ol Common Stock 1ssued upon the
exercise of the Preterred Warrants for shares of the Preferred Stock and ihe subsequent conversion
thereof o Common Stock.

(e) “Preferred Warrants”™ shall mean the warrants o
purchase shares of Preferred Stock issued to the purchasers of Preferred Stock on the Preferred
Original Issue Date.

442 No Adwstment of Conversion Price. No adjustiment in the
Converston Price shall be made as the result of the 1ssuance or deemed issuance of Additonal
Shares of Common Stock if the Corporation receives written notice from the holders of more than
ffly percent (50%) ol the then owstanding shares ot Preferred Stock agreeing that no such
adpustment shall be made as the result of the issuance or deemed issuance of such Additional
Shares of Common Stock.

443 Deemed Issue of Addivonal Shares of Common Stock.

(a) It the Corporation @ anv time or {from time o time
atter the Preferred Onginal Issue Date shall issue any Options or Convertible Secunties (excludimg
Opuons or Converuble Securities which are themselves Exempted Securities) or shall fix a record
daie for the deternvnation of holders ot anv class of securnities entitled to receive anv such Options
or Convertible Securines. then the maxunum number of shares of Common Stock (as set forth in
the mswument relating thereto. assunnng the satisfaction of any conditions 10 exercisability,
convertibility or exchangeabihty but without regard 10 anv provision comained therein tor a
subsequeni adjustment of such number) issuable upon the exercise of such Options or. in the case
of Convertible Securtties and Opiions theretor, the conversion or exchanue of such Convertible



Securities. shall be deemed to be Additional Shares of Common Stock issued as of the timie of such
1ssue or. in case such a record date shall have been fixed. as ot the close of business on such record
date.

(b) I the terms of anv Option or Convernble Security.
the issuance of which resulted 1 an adjustment 1o the Conversion Price pursvant 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 or Convertible Securtty (but excluding automatc
acdjustments 1o such terms pursuant to anti-dilution or similar provisions ot such Option or
Convertible Secunty) o provide for either (1) any increase or decrease in the number of shares of
Conunon 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 pavable 1o the Corporation
upon such exercise, conversion and/or exchange. then. effecuve upon such increase or decrease
becoming effective, the Conversion Price computed upon the original issue of such Option or
Convertible Securnity (or upon the occurrence of a record date with respect thereto) shall be
readjusted 1o such Conversion Price as would have obtained had such revised terms been in effect
upon the origmat date of issuance of such Opuon or Convertible Security. Notwithstanding the
foregoing, no readjustment pursuant to this clause (b) shall have the effect of increasing the
Conversion Price to an amount which exceeds the Tower of (1) the Conversion Price in effect
mmediately prior 10 the original adjustment made as a result of the issuance ol such Option or
Convertible Security, or {11) the Conversion Price that would have resulted from any issuances of
Addiional Shares of Common Stock (other than deemed issuances of Additional Shares of
Common Stock as a result of the issuance of such Opuon or Convertible Security) between the
original adjustment date and such readjustiment date,

(c) It the terms of anv Opnion or Convernble Security
(excluding Opuons or Convertible Securities which are themselves Exempred Sccurities). the
issuance of which did not result in an adjustment to the Conversion Price pursuant to the terms of
Subsection 4.4.4 (either because the consideration per share {determined pursuant to Subsection
4.4.3) of the Additional Shares of Common Stock subject thereto was equal to ar greater than the
Conversion Price then in effect. or because such Option or Convertible Security was issued betore
the Preferred Original Issue Date). are revised afler the Preferred Original Issue Daite as a resuli of
an amendment 1o such terms or any other adjustment pursuani 1 the provisions ot such Option or
Convertible Secunity (but excluding automatic adjustments to such terms pursuant 1o anti-ditution
or simuar provisions of such Opuon or Convertible Securitv) 1o provide for etther (1) anv increase
m the number of shares of Common Stock 1ssuable upon the exercise. conversion or exchange of
any such Option or Converuble Security or {2} any decrease in the consideration pavable to the
Corporation upon such exercise. conversion or exchange. then such Opuon or Convertible
Security. as so amended or adjusted. and the Additional Shares of Common Siock subject thereto
(determined i the manner provided in Subsecuon 4 4 3(a)) shall be deemed to have been issued
effective upon such merease or decrease beconung effective,

(ch) Upon  the  expiration  or  ermination ol any
unexeraised Option or unconverted or unexchanged Convertible Security (o1 portion thereot)
which resulted (either upon its onigimal i1ssvance or upon a revision of its terms) i an adjusiment
to the Converston Price pursuant 1o the terms of Subsection 4.4 4 the Conversion Price shall be
reacdhusted to such Conversion Price as would have obtawed had soch Option or Convertible
Securny (or portion thereof) never been issued.
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{e) I the number of shares of Common Stock 1ssuable
upon the exercise. converston and/or exchange of anv Option or Convertible Security, or the
consideration payable 1o the Corporation upon such exercise. conversion and/or exchange, 1s
calculable at the ume such Option or Convertible Security 15 1ssued or amended but is subject to
adjustment based upon subsequent events, any adjusunent to the Conversion Price provided for in
this Subsection 4.4.3 shall be effected a1 the ume of such issuance or amendment based on such
number of shares or amount of consideration without regard to anv provisions for subsequent
adjustments (and any subsequent adjustiments shall be treated as provided in clauses (b} and (c) of
this Subsection 4.4.3).  If the number ot shares of Conumnon Stock issuable upon the exercise.
conversion and/or exchange of any Option or Convertible Securitv. or the consideration pavable
to the Corporation upon such exercise, conversion and/or exchange. cannot be caleulated at all at
the tme such Option or Convertible Security is issued or amended. any adjustiment to the
Conversion Price that would result under the terms ot this Subsection 4.4.3 at the time of such
1ssuance or amendment shall mstead be eftfected at the time such number of shares and/or amount
of considerauon is first calculable {even it subject 10 subsequent adjustiments), assuming for
purposes of calculating such adjustment to the Conversion Price that such issuance or amendment
took place at the time such calculanon can first be made.

444 Adusunent of Conversion  Price  Upon  Issuance  of
Additional Shares of Common Stock. In the event the Corporation shall at anv time after the
Preferred Origmal Issue Date issue Additional Shares of’ Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3). without consideration
or for a consideration per share less than the Conversion Price in effect immediately prior to such
issue, then the Converston Price shall be reduced. concurrently with such issue. to a price
{calculated to the nearest ten-thousandth of a cent) determined in accordance with the following
formula:

Cho=CPi* (A +B)+=(A+ ().
For purposes of the foregoing tormula, the following definitions shatl applv:

{a) “CP2 shall mean the Conversion Price 1 effect
mmmechately after such issue of Addivonal Shares of Common Stock

(b “CPYT shall mean the Conversion Price in effect
immediately prior 1o such 1ssue of Additional Shares of Common Stock:

{c) AT shall mean the number of shares of Common
Stock outstanding immediately prior o such issue of Additional Shares o Conunon Stock (treating
for this purpose as outstanding all shaves of Common Stock 1ssuable upon exercise of Options
outstanding 1mmediately prior to such issue or upon conversion or exchange of Convertible
Securities (including the Preterred Stock) outstanding (assuming excercise of any outstanding
Options theretor) immediately prior o such issue):

{d) BT shall mean the number ot shares of Comumon
Stock that would have been issued if such Additional Shares of Common Stock had been issued at
a price per share equal 1o CPy (determined by dividing the ageregaie consideration received by the
Corporation in respect of such issue by CPy): and



() “(C shall imean the number ot such Additional Shares
of Common Stock issued in such transaction.

445 Determmation of Consideration.  For purposes of this
Subsection 4.4, the consideration received by the Corporation for the issue of any Addinional
Shares of Common Stock shall be computed as follows:

{a) Cash and Properniy: Such consideration shall:

(1) msofar as it consists of cash, be computed at
the aggregate amount of cash received by the Corporation. excluding amounts paid or payable for
accrued imterest;

(i) insotar as 11 consists of property other than
cash. be computed at the fair market value thereof at the tme of such issuce. as determined in good
farth by the Board of Directors of the Corporanon: and

{11y in the event Addimonal Shares of Common
Stock are 1ssued together with other shares or securitics or other assets of the Corporation for
consideration which covers both. be the proportion of such consideration so received. computed
as provided in clauses (1) and (1) above, as determined in good faith by the Board of Directors of
the Corporation.

(b) Options _and _ Convertible  Securities. The
consideration per share received by the Corporation for Addinonal Shares of Common Stock
deemed to have been issued pursuant to Subsection 4.4.3, relating to Opuons and Convertible
Securities, shall be deternuned by dividing:

" the total amount. i anv, received or
recervable by the Corporation as consideration tor the issue of such Options or Convertible
Securities, plus the minmmum aggregate amount ol addional consideration (as set forth in the
mstruments relatny thereto. withow regard 1o any provision contaned therein for a subsequent
adjustment of such consideration) payable 1o the Corporation upon the exercise of such Options or
the conversion or exchange of such Convertible Secuniies. or in the case of Opuons for
Converuble Secuntes. the exercise of such Opuons for Convertible Securities and the conversion
or exchange ot such Convernble Securities, by

{ii) the maximum number of shares of Common
Stock (as set forth in the instruments relating thereto. without regard 0 any provision contained
therem for a subsequent adjustiment ot such number) issuable upon the exercise of such Options
or the conversion or exchange of such Convertible Sccurities. ar in the case of Options for
Convertible Securities. the exercise ot such Opuons for Convertible Securitivs and the conversion
or exchange of such Converuble Securities.

440 Muluple Closing Dates. In the event the Corporation shall
1ssue on more than one date Additional Shares of Common Stock that are a part of one transaction
or a series of related transacuons and that would result in an adjustment to the Conversion Price
pursuant to the terms of Subsection 4.4 4. then. upon the final such issuance. the Conversion Price
shall be readjusted 1o give ¢ffect w wll such issuances as i they occurred on the date of the first
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such issuance.

4.5 Adjustment for Stock Splits and Combinations. If the Corporation
shall at any time or from time to time after the Preferred Original Issue Date effect a subdivision
of the owstanding Common Stock, the Conversion Price i effect immediately before that
subdivision shall be proporuonatelv decreased so that the number of shares of Commeon Stock
1issuable on conversion of each share of such series shall be increased in proportion o such increase
1 the aggregate number of shares ot Common Stock outstanding. I the Corporation shall at any
time or from time to time afier the Preferred Onginal Issue Date combine the outstanding shares
ot Common Stock, the Conversion Price i effect immediatelv before the combination shall be
proportionately increased so that the number of shares of Common Stock issuable on conversion
of each share of such senies shall be decreased n proportion to such decrease in the aggregate
number of shares of Common Stock outstanding.  Any adjustment under this subsection shall
become effective at the close of business on the date the subdivision or combmation becomes
effective.

4.6  Adjusiment tor Certaun Dividends and Distributions.  In the event
the Corporation at any time or from time to time ater the Preferred Original Issue Date shall make
or issue. or fix a recard date for the deternination of holders of Common Stock entitled to receive,
a dividend or other disinibution pavable on the Common Stock in additonal shares of Common
Stock. then and 1n each such event the Conversion Price i effect immediately before such event
shall be decreased as of the ttme ot such issuance or. in the event such a record date shall have
been fixed. as of the close of busiess on such record date. by multiplying the Conversion Price
then m eftect by a tracoon:

(1) the numerator ot which shall be the total number of shares
of Common Stock issued and outstandimg immediately prior to the time of such issuance or the
close of business on such record date. and

(2) the denomunator of which shall be the total number of shares
of Common Stock issued and outstanding mmmediately prior 1o the tme of such issuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
payment of such dividend or distribunon.

Notwithstanding the foregoing (a} i1f such record date shall have been fixed and such dividend is
not fully paid or it such distrtbunion is not tully made on the date Hixed therefor. the Conversion
Price shalt be recomputed accordingly as of the close of business on such record date and thereafier
the Conversion Price shalt be adjusted pursuant to this subsection as of the time of acwial payment
of such dividends or distributions: and (b) that no such adjusument shall be made if the holders of
Preferred Stock simultaneously receive a dividend or other distribution of shares of Commeon Stock
m a number equal 1o the number of shares of Common Stock as they would have received if all
outstanding shares ot Preterred Stock had been converted o Common Stock on the date ot such
event.

4.7 Adpstments for Other Dividends and Distributions. In the event the
Corporaton at any tme or from time o tme after the Preferred Original Issue Date shall make or
issue, or f1x a record date tor the determination of holders of Common Stock enniiled 1o receive. a
dividend or other distribution pavable in securties of the Corporation (other than a distribution of
shares of Common Stock i respect of owtstanding shares of Common Stock, anv such issuance off
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which shall be adjusted as provided 1n Subsection 4.6) or in other property and the provisions of
Section 1 do not apply to such dividend or distribution, then and 1 each such event the holders of
Preferred Siock shall receve. simulianeously with the distribution o0 the holders of Common
Stock. a dividend or other distribution of such securities or other property in an amount equal to
the amount of such securines or other property as thev would have received 1f all owstanding
shares of Preferred Stock had been converted tmio Common Siock on the date of such event.

4.8 Adjusument_tor Merger or Reorganization, etc.  Subject to the
provisions of Subsection 2.3 1f there shall occur anv reorganization, recapialization,
reclassification, consohidanon, share exchange or merger involving the Corporation in which the
Common Stock (but not 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, recapualization, reclassification, consolidation, share exchange or
merger. each share of Preferred Stock shall thereafter be convertible in lieu of the Common Stock
into which it was convertible prior to such event into the kind and amount of securities, cash or
other property which a holder of the number of shares of Common Stock ot the Corporation
1ssuable upon conversion of one share of Preferred Stock immediately prior to such reorgamzation,
recapitalization, reclasstficauon, consolidation. share exchange or merger would have been
entitled 1o receive pursuant to such transaction: and, in such case, appropriate adjustment (as
determmed 1n good tanh by the Board of Directors of the Corporation) shall be made in the
application of the provisions i this Section 4 with respect 1o the rnights and interests thereafier of
the holders of the Preferred Stock. to the end that the provisions set forth in this Section 4
{including provisions with respect to changes in and other adjustments of the Conversion Price)
shall thereafter be applicable, as nearly as reasonably may be. in relation to any securities or other
property thereatter deliverable upon the conversion of the Preferred Stock. For the avoidance of
doubt, nothing in this Subsection 4.8 shall be construed as preventing the holders of Preferred
Stock trom seeking any appraisal rights 1o which they are otherwise entitled under the Act in
connection with a merger tiggering an adjustment hereunder, nor shall this Subsection 4.8 be
deemed conclusive evidence of the fair value of the shares of Preferred Stock in any such appraisal
proceceding.

49  Ceruficate as to Adjusiments.  Upon the occurrence of cach
adjusument or readjusiment of the Converston Price pursuant to this Section 4. the Corporation at
its expense shall, as promptly as reasonably practicable but in any event not later than ten (10}
days thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Preferred Stock a certificate setting forth such adjustment or readjustment
(including the kind and amount of securities. cash or other property into which the Preferred Stack
is convertible) and showing in detail the facts upon which such adjustment or readjustment is
based. The Corporatron shall. as promptly as reasonably pracucable afier the written request at
any tume of anv holder of Preferred Stock (but in any event not later than 1en (10) davs therealier).
furnish or cause 10 be Turmished o such holder a certificate setting forth (i) the Conversion Price
then i effect, and (1) the number of shares of Common Stock and the amount. if anv, of other
secnrities, cash or property which then would be received upon the conversion of Preferred Stock.

410 Nouce of Record Date. In the event:

(n) the Corporaton shall take a record of the halders of
its Common Stock tar the purpose of entitling or enabling them to receive any dividend or other
distribution. or 1o receive any right t subscribe tor or purchase any shares of capital siock of any
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class or any other secunties. or to receive anv other security: or

{b) of any capnal reorganization of the Corporation, anv
reclassifrcation of the Conunoen Stock of the Corporation, or any Deemed Liquidation Event: or

{c) of the wvoluntary or involuntary dissolution,
liquidation or winding-up of the Corporation,

then, and m ¢ach such case. the Corporation will send or cause to be sent 1o the holders of the
Preferred Stock a notice specifving, as the case may be. (i) the record date for such dividend.
distributton or right, and the amount and character of such dividend, distribution or right. or (ii)
the effective date on which such reorgamization, reclassification, consolidation, share exchange,
merger, transfer, dissolution. hqwdation or winding-up is proposed to take place. and the time, 1f
any s to be tixed, as ot which the holders of record of Common Stock shall be entitled to exchange
their shares of Common Stock for securninies or other property deliverable upon such
reorganization. reclassification. consolidauon. share exchange. merger, transfer. dissolution,
liquidation or windimg-up. and the amount per share and character of such exchange applicable 10
Preferred Stock and Common Stock. Such notice shall be sent at least ten (10) days prior 1o the
record date or eftfective date tor the event specified in such notice.

3 Mandatory Conversion.

5 Tigeer Events. Upon either (a) the closing of the sale of shares of
Common Stock 0 the public at a price of ar least $3.3485 per share (subject to appropnate
adjustment in the eveni of any stock dividend, stock spht, combination or other similar
recapitalization with respect 1 the Common Stock), in a firm-commitment underwritten public
offering pursnani to an cftfective registraton statement under the Sccurities Act of 1933, as
amended. resulting i ar least $30,000.000 of proceeds. net of the underwriting discount and
comnussions. to the Corporation or (b) the date and time, or the occurrence of an event, specified
by the affirmative vole or written consent of more than 50% of the then outstanding shares of
Preferred Stock (the ume of such closing or the date and nme specified or the time of the even
specified m such vote or written consent 15 referred to herein as the “Mandatory Conversion
Time ). then (1) all owsianding shares of Preferred Stock shall automatically be converted into
shares of Common Stock at the then effective conversion rate as calculated pursuant to Subsection
4.0.1. and {11) such shares may not be reissued by the Corporation.

2 Procedural Requirements.  All holders of record of shares of
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Preferred Stock pursuant to this Secoon
S, Such notice need not be sentin advance of the occurrence of the Mandatory Conversion Time.
Upon recepi of such notce. each holder of shares of Preferred Stock in certificated form shall
surrender bus, her or its certificate or certificates for all such shares (or, if such holder alleges that
such certiticate has been lost stolen or destroyed. a lost certificate affidavit and agreement
reasonably accepiable to the Corporatton to indemnily the Corporation against any claim that mav
be made aganst the Corporation on account of the alleged loss. theft or destruction of such
certiticate) 1o the Corporaton at the place designaied in such notice.  1f so required by the
Corporation, any certificates surrendered tor conversion shall be endorsed or accompanied by
writken instrument or instruments of transfer, in form satistactory to the Corporation. duly executed
by the registered holder or by his, her or its attorney dulv authonzed in writing. Al righis with
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respect to the Preferred Stock converted pursuant 1o Subsection 5_1. including the nghts. ifany. 1o
recerve notices and vote {other than as a holder of Common Stock). will terminage at the Mandatory
Converston Tine (notwithstanding the failure of ihe holder or holders thereof to surrender anv
certificates at or prior to such thme), except only the rights of the holders thereof, upon surrender
of any certtficate or certificates of such holders (or lost certificate affidavit and agreement)
theretor. 10 reccrve the items provided for in the next sentence of this Subsecction 5.2 As soon as
practicable after the Mandatory Conversion Time and. it apphicable, the surrender of any certificate
or certthicates (or lost certificate aftidavit and agreement) for Preferred Stock. the Corporation
shall {a) 1ssue and deliver to such holder. or to his, her or its nominees, a notice of issuance of
uncertificated shares and may, upon written request. 1ssue and deliver a certificate for the number
of full shares of Common Stock 1ssuable upon such conversion in accordance with the provisions
hereof and (b) pay cash as provided in Subsection 4.2 n lieu of any fraction of'a share of Common
Stock otherwise issuable upon such conversion. Such converted Preferred Stock shall be retired
and cancelled and may not be reissued as shares of such series. and the Corporation may thereatier
take such appropriate action (without the need for shareholder action) as may be necessary 10
reduce the authorized number of shares of Preferred Stock accordingly,

G, Redempuon.

6.\ General. Unless prohubited by Florida law governing distributions
to sharcholders. shares of Preferred Stock shall be redeemed by the Corporation at a price equal to
the Preferred Original Issue Price per share, pius any Preferred Dividends accrued but unpaid
thereon, whether or not declared. together with any other dividends declared but unpaid thereon
(the “"Redemption Price”). not more than sixty (60) days after receipt by the Corporation at any
time (a) on or after the date that is five years after the Preferred Original tssue Date, or (b) within
six (0) months after the Corporation’s receipt of the proceeds of any Key Man Life Insurance if at
such nme the Corporation does not have accumulated unrestricted cash in an amount sutficieni 1o
pay the Redempuon Price in full (unless more than fifty percent (50%) of the then outstanding
shares ol Preferred Stock have aftirmatively voted otherwise i writing to waive or reduce this
accumudated unrestricted cash requirement), written notice of the affirmative vote of more than
fifty percent (30%) of the then outstanding shares of Preferred Stock requesting redemption ot all
shares of Preferred Stock {the "Redemption Request™). The date on which the Redemption Price
15 paid shall be reterred 10 as the "Redemption Date.” Upon receipi of a Redemption Request.
the Corporation shall apply all ot 1ts assets (including. but not limited 1o, the proceeds oi Kev Man
Life Insurance if the Redemiption Reguest is made pursuant to Subsection 6.1(b) above) to any
such redempuon. and 1 no other corporate purpose, except to the extent prohibited by Florida law
govermng distributions to sharcholders: provided, however, if the Corporation has accumulaied
wnrestricied cash (excluding the proceeds of Key Man Life Insurance) i an amount necessary 10
pay the full Redempuon Price throughout the six {(6) month period during which the holders of
Preterred Stock may exercise cedemption nghts pursuant to Subsection 6. 1{b) above. then (i) the
Corparation shall not be required 1o apply the proceeds of Key Man Life Insurance for purpose of
paving the Redemption Price in connection with an exercise of redempuion rights pursuant o
Subscetion 6. 1(b) above: and (1) after the expiration of the six (6) month period during which
helders of Preferred Stock mayv exercise redempuion rights pursuant to Subsection 6.1{h) above.
the Board of Directors mav mcrease or decrease the amount of Kev Man Life Insurance in its
discretion subject to the terms and conditions of any other agreement that may require the Board
of Directors or the Corporaiion 1o mamtaim Key Man Life Insurance. 1f Florida law governing
distrtbutions to sharcholders prevents the Corporation from redeeming all shares of Preferred
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Stock to be redecimed. the Corporation shall ratably redeem the maximum number of shares that it
may redeem consistent with such law, and shall redeem the remaining shares as soon as it may
lawfully do so under such law: provaded. however, that to the extent that the Corporation may not
lawfully redeem m tull all cutstanding shares of Preterred Stock (including any requirement that
holders ot shares of Preferred Swock refund any portion of the Redemption Price paid). any shares
of Preferred Stock which mav not be lawlully redeemed shall continue 10 accrue dividends and
such shares shall continue to have all nghts pertaining to shares of Preferred Stock as provided
herem until such time as the Redempuion Price can be and is law fullv paid in full to the holders.

6.2 Redemption Notice. The Corporation shall promptly send wrniuten
notice of the mandatory redemption (the “Redemption Notice™) to each holder of record of
Preferred Stock, The Redempution Notice shall state:

() the number of shares of Preferred Stock held by the holder
that the Corporauon shall redeem on the Redemption Date;

(b) the Redemption Date and the Redempuon Price:

() the date upon which the holder’s right 1o convert such shares
ternmnates (as determined in accordance with Subsection 4.1); and

(h for holders of shares in certiticated form. that the holder is
to surrender to the Corporation. in the manner and at the place designated. his. her or its certificate
or certficates representing the shares of Preferred Stock o be redecmed.

6.3 Surrender of Certificates; Paviment. On or betore the Redempiion
Date, each holder of shares of Preferred Stock to be redeemed on the Redempuion Date. unless
such holder has exercised his. her or 1ts right o convert such shares as provided i Secuon 4. shall,
i a holder of shares m certificated form. surrender the certificate or certificates representing such
shares (ar, ot such registered holder alleges that such certificate has been lost. stolen or destroyed.
a lost certificate athidavic and agreement reasonably acceprable 1o the Corporation 10 indemnity
the Corporation against any claim that may be made agamst the Corporation on account of the
alleged toss. theft or destruction of such certficate) wo the Corporation. in the manner and at the
place designated i the Redempuon Notice, and thereupon the Redemption Price for such shares
shall be pavable 10 the order of the person whose name appears on such certificate or certiticates
as the owner thereof. T the event less than all of the shares of Preferred Stock represented by a
certificate are redeemed. a new certificate. instrument, or book entry representing the unredecmed
shares of Preferred Stock shatl promptly be issued to such holder.

! Richts Subsequent to Redempuion. 1f the Redempuon Notice shall
have been duly given, and it on the Redemption Date the Redempuion Price pavable upon
redempiton of the shares of Preferred Stock 10 be redeemed on the Redemption Date is paid or
endered for pavment or deposited with an independent payvment agent so as 1o be available thevefor
in a umely manner, then notwithstanding that any certificates evidencing any of the shares of
Preferved stock so cailed for redempuon shall not have been surrendered. dividends with respect
to such shares of Preferred Stock shall cease 10 accrue after the Redemption Date and all righis
with respect o such shaves shall forthwith after the Redemption Date terminate. except only the
right of the holders to receive the Redemption Price without interest upon surrender of anv such
certificate vr certficates therefor: and such rnights, ifanv, as mav not be erminated pursnant 1o the
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proviso in Subsecuon 6.1 above.

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock
that are redeemed or otherwise acquired by the Corporauon or any of 1ts subsidiaries and tor which
the Redemption Price has been fully paid shall be avtomatically and immediately cancelled and
retired and shall not be reissued. soid or transferred.  Neither the Corporation nor any of s
subsidiaries may exercise anv voung or other rights granted to the holders of Preferred Stock
following redemption and full payment of the Redemption Price.

s Waiver. Any of the rights, powers, preferences and other terms of the
Preferred Stock set forth herein mav be waived on behalf of all holders of Preferred Stock by the
atfirmative written consent or voie of the holders of more than fifty percent (30%) of the shares of
Preferred Stock then outstanding.

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

FIFTH: Subject to any additional vote required by these Amended and Restated
Artcles of Incorporation or Bylaws, in furtherance and not in limitation of the powers conferred
by statute. the Board of Directors is expressly authorized to make. repeal. alter, amend and rescind
anv or all of the Bylaws of the Corporation.

SIXTH: Subject to any additional vote required by these Amended and Restated
Articles of Incorporation, the mumber of directors of the Corporation shall be determined in the
manner set forth i the Byviaws of the Corporation.

SEVENTH: Elecuions of directors need not be by writien ballot unless the Bvlaws
of the Corporatnion shall so provide.

LIGHTH: Meetungs ot shareholders may be held within or without the State of
Flornda. as the Bylaws of the Corporation may provide. The books of the Corporation mav be ke
outside the State ot Florida at such place or places as mayv be designated trom time to time by the
Board of Directors or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law, o director of the Corporation shall
not be personally hable to the Corporation or uts shareholders tor monetary damages tor breach of
fiduciary duty as a director. £ the Act or any other law of the Siate of Florida is amended atier
approval by the sharcholders of this Article Ninth to authorize corporate action further eliminating
or Imuuny the personal hability of directors, then the liability of a director of the Corporation shall
be climinmed or limited to the fullest extent pernmitted by the Act as so amended.

Any repeal or modification of the foregoing provisions ol this Articke Ninth by the
sharcholders ot the Corporation shall not adversely affect any right or protection ot a director of
the Corporation existing at the time of. or mcrease the hability of any director ot the Corporation
with respect to anv acts or onussions of such director occurring prior 10, such repeal or
modificaten.
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TENTH: To the fullest extent permitied by applicable law. the Corporauon is
authorized to provide demnification of (and advancement of expenses 10) directors, officers,
agents and authorized observers of the Corporation (and any other persons to which the Act 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 indemnificaton and advancement otherwise permitted by Section 607 0830 of the Act.

ELEVENTH: The street address of the regisiered office of the Corporation is
6079 Via Venetia S, Delray Beach, Florida 33484, The name of the inttral registered agent of the
Corporation at that oftice 1s Zijad Aganovic,

TWELFTH: The name and street address of the Corporation’s incorporator 1s
Zijad Aeanovie, 6079 Via Veneua S, Delray Beach, Florida 33484,

* * *
4. That the foregoing amendment and restatement was approved by the holders

of the requisite number of shares of this corporation in accordance with Section 607.0704 of the
Act,

s That these Amended and Restated Articles of Incorporation. which restate

and integrate and further amend the provisions of this Corporation’s Articles of Incorporation. has
been duly adopted in accordance with Section 607.1007 and Section 6071004 1)(a) of the Act.

[Remainder of Page Left Blank — Signature Puge Follows)



IN WITNESS WHEREOQOF. these Amended and Restated Articles of Incorporation
have been executed by a duly authorized officer of this corporation on December 8, 2017,

g /
Zijz{rl\gﬁnﬁc. President




ACCEPTANCE OF REGISTERED AGENT

The undersigned agrees to act as registered agent for the Corporition named above. to
aceept service of process at the place designated in these Amended and Restated Articles of
[ncorporation, and 1 comply with the provisions of the Florida Business Corporation Act. and
acknowledges that itis famihar with, and accepis, the obligations of such position.

Zij}l/lff(gnnnvic’




