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(Pursuant to Section 607.1007 of the "
Florida Business Corporation Act of the State of Florida)
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HiConversion, Inc., a corporation organized and existing under and by virnug-of th
provisions of the Florida Business Corporalion Act (the “Act™),

DOES HEREBY CERTIFY:

1. That the name of this corporation is HiConversion, Inc., and that this
corporation was originally incorporated pursuant to the Act on July 13, 2006.

2. That the requisite number of shares of the corporation’s capital stock
(including the requisite number of shares of the Common Stock and Preferred Stock issued and
owstanding immediately prior to the filing of these Sccond Amended and Restated Articles of
Incurporation, cach voling separately as a class to the extent required under the Act and the
existing Articles af Incorporation) required under the Act (including Sections 607.0704 and
607.1004(1)(a) thereol) and the corporation’s existing Articles of Incorporation have consented
to and approved (i) an increase in the number of authorized shares of the corporation’s capital
stock, inciuding increases in the shares designated as Common Stock and Preferred Stock. and
(i) deletion of ceriain provisions of the Articles of Incorporation with respect to Key Mar Life
lnsurance, in cach case, that shall be eftective upon the filing of these Second Amended and
Restated Articles of Incorporation.

RN That the Board of Dircctors of the corporation duly adopted resolutions
proposing to amend and restate the existing Artickes of Incorporation of this corporation, as
amended (as amended and restated by these Second Amended and Restated Articles of
[ncorporation, the “Articles of Incorporation™), dectaring said amendment and restaiement w
be advisable and in the best interests of this corporation and its shareholders, and authorizing the
appropriate officers of this corporation to solicit the consent of the shareholders therefor. which
resolution setting forth the proposed amendmen: and restatement is as tollows:

RESOLVED, that the Articles of Incorporation of the Corporation be amended and
restated in their entirety 1o read as follows:

FIRST: The namc of this corporation is HiConversion. I[nc. (the
“Corporation’).

SECOND: The strect and mailing address of the initial principal office of the
corporation is 5901 Broken Sound Parkway NW. Suite 100, Boca Raton, Florida 33487,

THIRD: The nature of the business or purposes to be conducted or promoted is

1o engage in any lawful act or activity for which corporations may be organized under the Act as
it now exists or may hereafter be amended or supplemented.
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FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is 110,000,000 shares. consisting of 80,000,000 shares
of Common Stock, $0.01 par value per share (the “Common Stock™), and 30,000,000 shares of
Preferred Stock, par value $0.01 par value per sharc {the *Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights,
and the qualifications. limitations or restrictions, thereof in respect of cach class of capital stock
of the Corporalion.

Al COMMON STOCK

I General. The voting. dividend and liquidation 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 Common Stock are entitled 10 one vote for cach
share of Common Stock held at all meetings of shareholders (and written actions in lieu ol
meelings).

B. PREFERRED STOCK

The Preferred Stock shall have the {oHowing rights, preferences, powers, privileges and
restrictions, qualifications and limitations. The Board of Directors of the Corporation shall have
the right to authorize one or more issues of authorized and unissued shares of Preferred Sicck,
subject to the limitations set forth in these Articles of Incorporation. Unless otherwise indicated.
references to “sections”™ or “subsections” in this Part B of this Article Fourth refer 1o sections and
subsections of Part B of this Article Fourth,

I Dividends.

From and after the date of the issuance of any shares of Preferred Stock, tor each share of
Preferred Stock, dividends shall accrue at a rate per annum equal 10 8.00% of the Preferred
Original Issue Price (as defined below) (subject to appropriate adjustment in the event of any
stock dividend. stock split, combination. or other similar recapitalization with respect to the
Preferred Siock) (the “Preferred Dividends™). Preferred Dividends shall accrue from day to
day. whether or not declared, and shall be cumulative. The Corporation shall not declare, pay or
set aside any dividends on shares of Common Steck unless (in addition to the obtaining of any
consents required elsewhere in these Articles of Incorporation) the holders of the Preferred Stock
ther outstanding shall first receive. or simultancously receive. a dividend on each outsianding
sharc of Preferred Stock in an amount equal to: (i) the amount of the aggregate Preferred
Dividends then accrued on such share of Preferred Stock and not previously paid; plus (i1) that
dividend per share of Preferred Stock as would equal the product of (a) the dividend payable on
cach share of Common Stock. and (b) the number of shares of Commeon Stock issuable upon
conversion of a share of Preferred Stock. in each cage calculated on the record date for
determination of holders entitled to receive such dividend. The “Preferred Original lssue
Price” shall mean $0.3539 per share, subject to appropriate adjustment in the event of any stock
dividend, stock split, combination, or other similar recapitalization with respect to the Preferred
Stock.
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2. Liquidation, Dissolution or Winding Up; Certain Mergers, Conselidations
and Asset Sales.

2.1 Preferential Paviments (o Holders of Preferred Stock. In the event
of any voluntary or involuntary lLiquidation, dissolution or winding up of the Corporation or
Deemed Liquidation Event (as delined below), the holders of shares of Preferred Stock then
outstanding shall be cniitled to be paid out of the assets of the Corporation available for
distribution 1o its shareholders, before any payment shall be made to the holders of Commeon
Stock. an amount per share of Preferred Stock equal 1o the grealest of either: (i) one times the
Preferred Original Issue Price, plus any Preferred Dividends accrued but unpaid thereon. whether
or not declared. together with any other dividends declared but unpaid thereon; (i) (A) all
Preferred Dividends accrued but unpaid thereon, whether or not declared, and all other dividends
declared but unpaid thercon, plus thereafier (13) the greater of cither (1) one times the Preferred
Original Issue Price, or (1) such greater amount per share of Preferred Stock as would have been
navable had all shares of Preferred Stock (but not Preferred Dividends accrued and unpaid
thereon or any other dividends declared but unpaid thereon) been converted into Common Stock
pursuant to S¢etion 4 immediately afier the payment in full of the amounts in clause (1)(A)
above; or (iii) such amount per share of Preferred Stock as would have been payable 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 unpaid thereon) been converted inte
Common Stock pursuant to Section 4 immediatety prior to such liguidation, dissolution. windiny
up or Deemed Liquidation Event (the amount payable pursuant to this sentence is hereinafter
referred o as the “Preferred Liquidation Amount™), [f upon any such liquidation. dissclution
or winding up of the Corporation or Deemed Liguidation Event (as defined below), the assets of
the Corporation available for distribution to its shareholders shall be insufficient to pay the
holders of shares of Preferred Stock the tull amount to which such holders ¢lect to be entitled
under this Subsection 2.1, then the holders of shares of Preferred Stock shall share ratably in ihe
distribution of all assets available for distribution in proportion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such distribution if all
amounts pavable on or with respect to such shares were paid in full. with nothing being paid 1o
anv holders of Common Stock in respect of their ownership thereof.

212 Pavments 1o Holders of Common Stogk. In the event of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation or Deemed
Liguidation Event, after the payment ol all preferential and other amounts required 1o be paid to
the holders ol shares of Preferred Stock per Subsection 2.1 above, the remaining assets of the
Corporation available for distribution to its shareholders shall be distributed among the holders
of shares of Common Stock, pro rata based on the number of shares of Common Stock held by
each such holder.

2.3 Decmed Liguidation Events,

231 Definition.  Unless at least fifty percent (50%) of the
outstanding shares of Preferred Stock affirmatively vote to clect otherwise by written notice sent
to the Corporation at least ten (10) days priar to the effective date of any such event, cach of the
following events shall be considered a "Deemed Liquidation Event™
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(a) a merger, share exchange, or consolidation in which
(i) the Corporation is a constituent party, or (ii) a subsidiary of the Corporation is a constituent
party and the Corporation issues shares of its capital stock pursuant to such merger, share
exchange, or consolidation, except any such merger, share exchange, or consolidation involving
the Corporation or a subsidiary in which the shares ol capital swock of ithe Corporation
outstanding immediately prior to such merger, share exchange, or consolidation continue to
represent, or arc converted into or exchanged for shares ol capital stock that represent.
immediately following such merger. share exchange, or consolidation, at least a majority. by
voting power. of the capital stock of (1} the surviving or resulting corporation; or (2) il the
surviving or resulting corporation is 2 wholly owned subsidiary of another corporation
immediaiely following such merger, share exchange. or consolidation, the parent corporation of
such surviving or resuliing corporation;

(b) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the asscts of the Corporation and its
subsidiarics 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 substantially all of
the assets of the Corporation and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries. except where such sale. lease, transfer. exclusive license or other disposition is o a
wholly owned subsidiary of the Corporation;

() any transaction which results in 530% or more of the
cconomic value of the Corporation and its subsidiaries taken as a whole not being under the
conirol of the holders of a majority of the Commaon Stock (calculated on an “as-converted” basis)
or any other transaction cffccting the transfer of more than 50% of the economic vatue of the
Corporation and its subsidiarics taken as a whole 10 a third party, inctuding, but not limited 0. a
joint venture in which the Corporation is not the controlling joint venture partner; or

(d) any sale, lease, transfer, exclusive hicense or other
disposition. in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of the intellectual property inlegral to the business of the
Corporation and its subsidiarics 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 to the business of the Corporation and its subsidiaries taken as a
wlhole is held by such subsidiary or subsidiaries, except where such sale, lease, transier,
exclusive license or other disposition of such intellectual property is o a wholly owned
subsidiary of the Corporation.

2.3.2  Efectng a Deemed Liguidation LEvent.

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or plan of
merger, share exchange. or consolidation for such transaction {thc “Mecrger Agreement”)
provides that the consideration payable to the sharcholders of the Corporation shail be atlocated
among the holders of capital stock of the Corporation in accordance with Subsections 2.1 and
2.2

o
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(b)  In the even: of a Deemed Tiquidation Event referred
10 in Subscction 2.3.1(a)(ii) or 2.3.1(b), if the Corporation does not ¢ffect a dissolution of the
Corporation under the Act within ninety (90) days after such Deemed Liquidation Event. then
the Corporation shall send a written notice to vach holder of Preferred Stock no later than the
nincticth (90") dav after the Deemed Liguidation Event advising such holders of their right (und
the requirements to be met to secure such right) to require the redemption of such shares ot
Preferred Stock. I more than fifty percent (50%) of the then outstanding shares of Preferred
Stock affirmatively vote to so request the redemption of all shares of Preferred Stock in a written
instrument delivered to the Corporation not later than one hundred twenty (120} days afier such
Deemed Liquidation Event, then the Corporation shall use the consideration received by the
Corporation for such Deemed Liquidation Event {net of any retained liabilities associated with
the assets sold or technology licensed. as determined in good faith by the Board of Dircctors of
the Corporation), together with any other asseis of the Corperation available for distribution to
its sharcholders, all o the extent permiticd by Florida law governing distributions to shareholders
(the “Availuble Proceeds™), on the onc hundred fifiieth (150") day after such Deemed
Liguidation Event, to redeem all owtstanding shares of Preferred Stock at 2 price per share equal
o the Preferred liquidation Amount.  Notwithstanding the [oregoing, in the event ol a
redemption pursuant to the preceding sentence, if the Available Proceeds arc not sufficient 1o
redeem all owstanding shares of Preferred Stock, the Corporation shall ratably redeem cach
holder's shares of Preferred Stock to the {ullest extent of such Avaitable Iroceeds. and shall
redectn the remaining shares as soon as it may lawfully do so under Florida law governing
distributions 1o shareholders. The provisions of Section 6 shall apply, with such necessary
changes in he details thereof as are necessitated by the context, 1o the redemption of the
Preferred Stock pursuant to this Subsection 2.3.2(b). Prior to the distributton or redemption
provided for in this Subsection 2,3.3(b), the Corporation shalt not expend or dissipate the
consideration received for such Deemed Liguidation Lvent, cxcept to discharge expenses
incurred in connection with such Deemed Liquidation LEvent,

2.3.3  Amount Deemed Paid or Distributed. The amount deemed
paid or distributed to the holders of capital stock of the Corporation upon any such Deemed
Ligquidation Event or redemption shall be the cash or the value of the property, rights or
securities paid or distributed to such hoiders by the Corporation or the acquiring person. firm or
other entity; provided. however, if the amount deemed paid or distributed under this Section
2.3.3 is made in property other than in cash, the value of such distribution shall be the fair market
value of such property, determined as follows: (a) for securities not subject to invesunent letters
or ather similar restrictions on free marketability, (i) if traded on a securities exchange. the value
shall be deemed 1o be the average of the closing prices of the sccurities on such exchange or
markect over the thirty (30) day period ending three (3) days prior to the closing of such
rransaction; (it) if actively traded over-the-counter, the value shati be deemed to be the average
ol the closing bid prices over the thirty (30) day period ending three (3) days prior to tise closing
of such transaction; or (ii1) if there is 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 Corporation; and (b}
the method of valuation of securities subject o investment letters or other similar restrictions on
free marketability (other than restrictions arising solely by virtue of a sharcholder’s status as an
affiliate or former affiliate) shall take into account an appropriate discount (as determined in
good faith by the Board of Dircctors of the Corporation) from the market value as determined
pursuant o clause (a) above so as to reflect the approximate fair market value thereof.
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234  Allocation of Escrow_and Contingent Consideration. In the
event of a Deemed Liguidation Event pursuant to Subsection 2.3.1(a)(i), if any portion of the
consideration payable to the sharcholders of the Corporation is payable onty upon satistaction ol
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 aliocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Initial Consideration were the only
consideration pavable in conncction with such Deemed Liquidation Event; and (b) any
Additional Consideration which becomnes payable to the shareholders of the Corporation upon
satistaction of such contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2 afier taking into account the previous
pavinent of the Initial Consideration as part of the same transaction. For the purposes ot this
Subsection 2.3.4, consideration placed into escrow or retained as holdback to be available for
satisfaction of indemnification or similar obligations in connection with such Deemed
Liguidation Event shall be deemed to be Additional Consideration.

3. Voting.

31 General.  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 sharcholders in lieu ot meeting), each holder of outstanding shares of
Preferred Stock shall be entitled to cast the munber of votes equal to the number of whole shares
of Common Stock into which the shares of Preferred Stock held by such kolder are convertible
as ol the record date for determining sharcholders eaiitled 10 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 on an “as-converted™ basis with the holders
of Common Stock as a single class.

3.2 Llection of Directors. Subject to any additional vote required by
these Articles of Incorporation, the number of directors of the Corporation shalt be determined in
the manner set forth in the Amended and Restated Bylaws of the Corporation (as mayv be further
amended (rom time to time. the “Bylaws™). The affirmative vote of'a majority of the outstanding
shares of Preferred Stock, exclusively and voting as a separate class, shall be entitied to elect
three (3) directors of 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 eatitled to clect two
(2) directors 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 ¢lect such director or directors, given
cither at a special meeting of such sharcholders duly called for that purpose or pursuant 1o a
written consent ul such shareholders. if a majority of the shares of Prefuerred Stock or Common
Stock, as the case may be, fail 10 vote to elect a sufficient number of directors o fil all
directorships for which they are entitled to elect dircetors, voting exclusively and as a separate
class. pursuant to the second sentence of this Subsectivn 3.2, then (&) any directorship not so
filled shall remain vacant until such time as the holders of the Preferred Stock or Common Stock.
as the case may be. clect a person to fill such directorship by vole or writlen consent in lieu of &
mecting. and (b) no such dircctorship may be filled by sharehoiders of the Corporation other than
by the sharcholders of the Corporation that are entitled to elecl a person to hill such directorship,
voling exclusively and as a separate class, pursuant to the sccond senience of this Subsection 3.2.

6
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The holders of record of the shares of Common Stock and of any other class or series of voung
stock (including the Preferred Stock), entitied to vote together with the holders of record of the
Common Stock on an “as-converted™ basis, shall be enutled to elect the balance of the total
number of directors of the Corporation if the Board of Directors of the Corporatien or
shareholders have authorized a greater number of directors i compliance with the Bylaws.

3.3 Preferred Stock Protective Provisions. At any time when shares of
Preferred Stock are outstanding, the Corporation shall not, cither directly or indirectly by
amendment, merger, share exchange. consolidation or otherwise, do any of the following without
(in addition to any other vote required by law or these Articles of Incorporation} the writien
consent or affirmative vote of more than fiity percent (50%) of the then outstanding shares of
Preferred Stock, given in writing or by vote at a meeting. consenling or voting {as the case may
be) separately as a class, and any such act or transaction entered mto without such consent or
vote shall be null and void @b initio, and of no force or effect:

3.3.0  liguidate, dissolve or wind-up the business and affairs of
the Corporation, effect anv merger, share exchange or consolidation or any other Dvemed
Liguidation Event, or consent to any ol the foregoing:

3.3.2  amend, alter or repeal any provision of these Articles of
Incorporation or Bvlaws of the Corporation in a manner that adversely affects the powers,
preferences or rights of the Preferred Stock, or issue any shares of Preterred Stock following the
Preferred Original [ssue 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, or issue or obligate
itself o issue. any shares of any class or series of capital stock, Options {as defined below),
Convertible Securilies (as detined below), stock appreciation right or other similar right that
tracks the performance of the Corporation’s capital stock, other than Excinpted Securities (as
detined below), er increase the authorized number of shares of Common Stock or Preferred
Stock:

3.3.4  reclassify, alter or amend the Comimon Stock in respect of
the distribution of assets on the liquidation, dissolution or winding up of the Corpuration, the
payment ol dividends or rights of redemption, if such reclassification. alteration or amendment
would render Common Stock senior to or pari passu with the Preferred Stock in respect of any
such right, preference or privilege:

3.3.5  purchasce or redeem {or permit any subsidiary 1o purchase
or redeem) or pay or declare any dividend or make any distribution other than (i) redemptions of
ar dividends or distributions on the Preferred Stock as expressly authorized herein, (i) dividends
or other distributions pavablie on the Common Stock solely in the form of additional shares of
Common Stock, subject to the conditions and limitations relating thereto as specitied elsewhere
herein, and (iii) repurchases of stock [rom former emplovees, officers, directors, consultamnts or
other persons who performed scrvices for the Corporation or any subsidiary in connection with
the cessation of such employment or service at the lower of the onginal purchase price or the
then-current fair market value thereof’
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3.3.6 increase or decreasc the authorized number of dircciors
constituting the Board of Directors of the Corporation sct forth in the Bylaws;

3.3.7 incur (i) any indebtedness in excess of $50.000 or (ii) any
indebtedness less than or equal to $30.000 that is not set forth in a budget approved by the Board
of Directors of the Corporation;

3.3.8  increase the compensation (regardless of whether in the
form of casly, securities, or any other form) of the Corporation’s Chief Executive Officer. Chief
Technology Officer, Chict Operating Officer, or any other officer who has a different title, but
functionallv equivalent authority and responsibilities (except for increases that arc reasonably
necessary 1o keep pace with milation);

3.3.9  hire any new Chief Executive Officer, Chiet Technology
Ofticer, Chief Operating Officer, or Chief Financial Officer of the Corporation or any other
officer of the Corporation who has a different title, but functionally equivalent authority and
responsibilities; or

3.3.10 issue any additional Options (as defined below) afier the
date of these Articles of Incorperation to the Corporation’s Chief Executive Officer, Chict
Technology Officer. Chief Operating Ofticer, Chief Financial Officer, or any other officer of the
Carporation who has a difTerent tisle, but functionally equivalent authorily or responsibilitics.

4, Optional Conversion.

The holders of the Preferred Stock shall have conversion rights as [ollows (ihe
“Conversion Rights”}):

4.1 Rizht to Converl.

4.1.1  Conversion Ratio. Each share of Preferred Stock (plus any
Preferred Dividends accrued but unpaid thereon, whether or not declared, together with any other
dividends declared but unpaid thercon) shall he convertible, at the opiion of the holder thereof. at
any time and from time to time, and withoui the payment of additional consideration by the
holder thereof, into such number of fully paid and non-assessable shares of Common Stock as is
deiermined by dividing the Preferred Original Issuc Price (plus any Preferred Dividends acerued
but unpaid thereon, whether or not declared, together with any other dividends declared but
unpaid thercon) by the Conversion Price (as defined below) in effect at the time of conversion.
The “Conversion Price” shall initially be equal to $0.3539. Such initial Conversion Price, and
the rate al which shares of Preferred Stock may be converted into shares of Cominon Stock. shall
be subject to adjusunent as provided below.

4.1.2 Termination of Conversion Rights. In the event of a notice
of redemption of any shares of Preferred Stock pursuant to Section 6, the Conversion Rights of
the shares designated tor redemption 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 (as defined below), in which case the Conversion Rights for such shares shall
continue until such Redemption Price is paid in full. In the cvent of a liquidation. dissolution or
winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall

8
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terminate at the close of business on the last full day preceding the date tixed for the payment ol
any such amounts disiribuiable on such event to the holders of Preferred Stock.

4.2 Fractional Shargs. No fractional shares of Common Stock shall be
issued upon conversion of the Preferred Stock. In licu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shail pay cash equal 1o such fraciion
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Dircctors 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 at 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
shall (a) provide written notice to the Corporation’s transfer agent al the office of the transfer
ageni for the Preferred Stock (or at the principal office of the Corporation if the Corporation
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. if applicable, any cvent on which such conversion is
contingent and (b) if such holder’s shares are certificated, surrender the certificaie or certificates
for such shares of Preferred Stock (or, il such registered holder alleges that such certtficale 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
Corporation on account of the alleged loss, thefl or destruction of such certificate), at the office
of the transfer agent for the Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transfer agent). Such notice shall state such holder’s name or the
names of the nominees in which such holder wishes the shares of Common Steck to be issued. [f
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by a written mstrument or instruments of transfer, in form satisfactory to the
Corporation, duly execuied by the registered holder or his, her or its atiormey 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 transier agent) of such notice and, il applicable, ceruticates
(or lost certificate affidavit and agreement) shall be the time of conversion (the “Converston
‘Fime™). and the shares of Common Siock issuable upon conversion of the specified shares shall
be deemed 1o be outstanding of record as of such date. The Corporation shall, as soon as
practicable after the Conversion Time (i) issue and deliver 1o such holder of Prelerred Stock, or
10 his. her or its nominees, a notice of issuance of uncertiticated shares and may, upon writien
request. issue and deliver a centificate for the number of full shares of Common Stock issuable
upon such conversion in accordance with the provisions hereof and. may, if applicable and upon
wrilten request, issue and deliver a certificate for the number (if any) of the shares of Preferred
Stock represented by any surrendered certificate that were not converted into Common Stock,
and (i) pay in cash such amount as provided in Subsection 4.2 in: lieu of any fraction of a share
of Common Stock otherwise issuable upon such conversion.

432 Reservation of Shares. The Corporation shall at all times
when the Preferred Stock shall be outstanding, reserve and keep available out of its authorized
but unissued Common Stock, for the purpose of effecting the conversion of the Preferred Swock.

9
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such number of its duly authorized shares of Common Stock as shall from time to time be
sufficient to cffect the conversion of all outstanding Preferred Stock. If at any time the number
of authorized but unissued shares of Common Stock shall not be sufficient to effcct the
conversion of all then vutstanding shares of the Preferred Stock. the Corporation shall take such
corporate action as may be necessary to increase its authorized but unissued shares of Common
Stock 1o such number of shares as shall be sufficient for such purposes, including, without
limitation, engaging in best efforts to obtain the requisite sharcholder approval of any necessary
amendment to these Amended and Restated Articles of Incorporation. Before taking any action
which would cause an adjustment reducing the Conversion Price below the then par value of the
shares of Cormmon Stock issuable upon conversion of the Preferred Stock. the Corporation will
take any corparate action which may. in the opinion of its counsel, be necessary in order that the
Corporation may validly and legally 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 decined to be
outstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time, except only the right of the holders thereof to receive shares of Common
Stack in exchange therefor and to receive pavment in licu of any {raction of a share otherwise
issuable upon such conversion as provided in Subscciion 4.2

434 No Funther Adjustment, Upon any such conversion. no
adjustment 1o the Conversion Price 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 issuc and
other similar taxes that may be pavable in respect of any issuance or delivery ol shares of
Commeor Stock upon conversion of shares of Preferred Stock pursuant to this Section 4. The
Corporation shall not, however, be required to pay any tax which mayv be pavable in respect of
any transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the shares of Preferred Stock so converted were registered, and no such
issuance or delivery shall be made unless and until the person or entity requesting such issuance
has paid 10 the Corporation the amouni of any such tax or has cstablisihed. to the satisfaction of
the Corporation, that such tax has been paid.

4.4 Adiustumnents to Conversion Price for Diluting Issues.

4.4.1 Special Delinitions. For purposes ol this Article Fourth,
the following definitions shall apply:

(a) “Option” shall mean rights, oplions or warrants
(including the Prefcrred Warrants) to subscribe for, purchase or otherwise acquire (whether
dircetly upon exercise; or upon excreise and subsequent conversion, in the case of the Preferred
Warrants) Common Stock or Convertible Securities.

(b) “Preferred Original Issue Date™ shall mean, with
respect to a particular issuance of shares of Preferred Stock, the date on which the first sharc of
Preferred Stock of a particutar offering of Preferred Stock was issucd, as authorized by the Board
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of Directors of the Corporation and by the holders of a majority of the outstanding shares of
Preferred Stock.

(c) “Convertible Securities” shall incan any cvidences
of indehiedness, shares or other securities directly or indirectly convertible into or exchangeable
for Comuton Stock, but excluding Options.

(d) “Additional Shares of Common Stock™ shall
mean all shares of Common Stock issued (or, pursuant to Subsection 4.4.3 below, deemed 10 be
issued) by the Corporation after the Preferred Original [ssue Date, other than (1) the following
shares of Common Stock and (2) shares of Common Stock deemed issued pursuant to the
following Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted
Securities™):

(1) shares of Common Stock, Options or
Convertible Securities issued as a dividend or distribution on Preferred Stock;

(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 Subsection 4.5, 4.6, 4.7 or 4.8,

(iii)  shares of Common Stock or Options issucd
to employees or dircctors of, or consuliants 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;

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

(v) shares uf Common Stock issued upon the
exercise ol the Preferred Warrants for shares of the Preferred Stock and the subsequent
conversion thereof into 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 Issuc Datc.

4,42 No Adjusunent of Conversion Price. No adjustment in the
Conversion Price shall be made as the result of the issuance or deemed issuance of Additional
Shares of Common Steck if the Corporation receives written notice {rom the holders of morc
than {ifty percent (50%) of the then outstanding shares of Preferred Stock agreeing that no such
adjustment shall be made as the result of the issuance or deemed issuance of such Additional
Shares of Comumon Stock.

[
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443 Deemed [ssuc of Additional Shares of Common Stock.

(a) If the Corporation at any time or from time to time
aiter the Preferred Original Issue Date shatl issue any Options or Convertible Securities
(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 sccurities entitled to receive any
such Options or Convertible Sceurities, then the maximum number of shares of Common Stock
(as set forth in the instrument relating thereto. assuming the sauisfaction of any conditions to
exercisability, convertibility or exchangeability but withoui regard to any provision contained
therein {or a subscquent adjustment of such number) issuable upon the exercise of such Options
or. in the case of Convertible Securitics and Options therefor, the conversion or exchange of such
Convertible Securities. shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have been fixed, as of the close of
business on such record date.

(b) I the terms of any Option or Convertible Sceurity,
the issuance of which resulted in an adjusunent o the Conversion Price pursuant 1o the terms ot
Subsection 4.4.4, are revised as a resuil of an amendment 1o such terms or any other adjustment
pursuant to the provisions of such Option or Convertible Security (but excluding automatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security) to provide for either (1) any increase or decrease in the number of shares
of Common Stock issuable upon the excrcise, conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration payable 1o the
Corporation upon such exercise, conversion and/or exchange, then, effective upon such increase
or decrease becoming effective, the Conversion Price computed upon the original issue of such
Option or Convertible Sccurity (or upon the occurrence ot a record date with respect thereto)
shatl be readjusted to such Conversion Price as would have obtained had such revised terms been
in cftect upon the original date of issuance of such Option or Convertible Security.
Notwithstanding the foregoing, na readjusunent pursuant to this clause (b) shall have the effect
of increasing the Conversion Price to an amount which exceeds the lower of (i) the Conversion
Price in effect immediately prior to the original adjustment made as a resuit of the issuance of
such Option or Convertible Security, or (ii) the Conversion Price that would have resulted from
any issuances ol Additional Shares of Common Stock (other than deemed issuances of
Additional Shares of Comumon Stock as a result of the issuance of such Option or Convertible
Sceurity) between the originai adjustment date and such readjusument date.

{c) [f the terms of any Option or Convertible Security
(excluding Options or Convertible Sccurities which are themsclves Exempted Securities), the
issuance of which did not vesult in an adjustment to the Conversion Price pursuant to the terms of
Subsection 4,4.4 (either because the consideration per share (determined pursuant 1o Subsection
4.4.5) of the Additional Shares of Common Stock subject thereto was cqual (o or greater than the
Conversion Price then in effect. or because such Option or Convertible Sccurity was issued
before the Preferred Original Issue Date). are revised afier the Preferred Original Issue Date as a
result of an amendment to such terms or any other adjustment pursuant to the provisions of such
Option or Convertibte Security (but excluding automatic adjustments to such terms pursuant 10
anti-dilution or similar provisions of such Option or Convertible Security) to provide for either
(1) any increase in the number of shares of Common Stock issuable upon the exercise.
conversion or exchange ol any such Option or Convertible Sccurity or (2) any decrease in the
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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 4.4.3a])) shall
be deemed 1o have been issued effcctive upon such increase or decrease becoming effective,

(d) Upon the expiration or icrmination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thercol)
which resulted (either upon its original issuance or upon & revision of its terms) in an adjustment
to the Conversion Price pursuant 1o the terms of Subsection 4.4.4, the Conversion Price shall be
readjusted to such Conversion Price as would have obtained had such Option or Converiible
Sceurity (or pertion thereof) never been issued.

{(¢) It the number ot shares of Common Stock issuable
upen the exercise, conversion and/or exchange of any Option or Convertible Security, or the
consideration pavable to the Corporation upon such exercise, conversion andfor exchange. is
calculable at the time such Option or Convertible Securily (s 1ssued or amended but is subject 1o
adjustment based upon subsequent events, any adjustment to the Conversion Price provided for
in this Subsecction 4.4.3 shall be cffected ot the time of such issuance or amendment based on
such number of shares or amount of consideration without regard to any provisions lor
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subsection 4.4.3). If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchange of any Option or Convertible Sceurity, or the
consideration payable to the Corporation upon such exercise, conversion and/or ¢xchange,
cannot be caleulated at all at the time such Option or Convertible Security is 1ssued or amended.
any adjustment to the Conversion Price that would result under the terms of this Subsection 4.4.5
at the time of such issuance or amendment shall instead be effecied at the time such number of
shares and/or amount of consideration is first calculable (even i subject to subsequent
adjustments), assuming for purposes of calculating such adjustment to the Conversion Price that
such issuance or amendment took place at the time such caleulation can first be made.

4.4.4 Adjustment of Conversion  Price Upon__Issuance  of
Additional Shares of Common Stock. [n the event the Corporation shall at anv time afier the
Preferred Original Issue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subscction 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 Conversion Price shall be reduced, concurrently with
such issue. o a price (calculaled to the nearest ten-thousandith of a cent) determined in
accordance with the following formula:

CP,=CP1*(A+B)= (A= ()
For purposes of the [oregoing formula, the following definitions shall apply:

(a) “CP;” shall mecan the Conversion Price in effect
immediately after such issue of Additional Shares of Common Stock

(b) “CP:" shall mean the Conversion Price in eftect
immediatety prior to such issue of Additional Shares of Common Stock;
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{<) “A” shall mean the number of shares of Common
Stock outstanding immediaely prior 10 such issuc of Additional Shares of Common Stock
(treating for this purpose as ouistanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prior to such issue or upon conversion or exchange of
Convertible Sccurities (including the Preferred Stock) outstanding (assuming exercise ol any
outstanding Options therefor) immediately prior to such issue);

(ch) 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 cqual to CPy (determined by dividing the aggregate consideration received by
the Corporation in respect ol such issue by CPy): and

() O oshall mean the number of such Additional
Shares of Common Stock issued in such transaclion.

4.4.5 Determination of Consideration.  For purposes of this
Subsection 4.4. the consideration received by the Corporation {or the issuc of any Additional
Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:

(i) insofar as it consists of cash. be computed at
the aggregate amount of cash received by the Corporation. excluding amounts paid or pavable
for accrued inierest;

(i1) insofar as it consists of property other than
cash, be computed at the fair market value thereof at the time of such issue, as deternuned in
good faith by the Board of Directors of the Corporation; and

(it} in the event Additional Shares of Common
Stock are issued logether with other shares or sccurities or other asscts of the Corporation for
consideration which covers both, be the proportion of such consideration so recejved, computed
as provided in clauses (i) and (ii) above, as determined in good faith by the Board of Directors of
the Corparation.

(s} Options __and  Convenible  Securities. The
consideration per share received by the Corparation for Additional Shares ol Comman Stock
deemed 1o have been issued pursuant o Subsection 4.4.3, relating to Options and Convertible
Securiiics, shall be determined by dividing:

{i) the total amount, if any, received or
seceivable by the Corporation as consideration for the issue of such Options or Convertible
Sceurities. plus the minimum aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard 1o any provision contained therein for a subscquent
adjustment of such consideration) pavable to the Corpuration upon the exercise of such Options
or the conversion or exchange of such Convertible Securitics, or in the case ol Options for
Convertible Securities. the cxercise of such Options lor Convertible Securities and the
conversion or exchange of such Convertible Securities. by
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(1) the maximum number of shares ot Common
Stock (as set forth in the instruments relating thercto, without regard to any provision contained
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
Conveniible Securitics, the exercise of such Options for Converuble Securities and the
conversion or exchange of such Convertible Securities.

4.4.5 Multple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part ol onc
trunsaction or a series of related transactions and that would result in an adjusiment o the
Conversion Price pursuant to the terms of Subsection 4.4.4, then. upon the final such issuance.
the Conversion Price shall be readjusied to give etfect to all such issuances as if they occurred on
the date of the first such issuance.

4.5  Adjustment for Stock Splits and Combinations. [f the Corporation
shall at apy time or from time 1o time after the Preferred Originat fssue Date effect a subdivision
of the outstanding Comumon Stock. the Conversion Price in effect immediately before that
subdivision shall be proportionaiely decreased so that the numbcer ot shares of Common Siock
issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. 1t the Corporation
shall at any time or from time 1o time after the Preferred Original Issuc Date combine the
outstanding shares of Common Stock. the Conversion Price in effect immediately beture the
combination shall be proportionately increased so that the number of shares of Commeoen Stock
issuable on conversion of each share of such series shall be decreased in proportion to such
decrease in the aggregate number of shares of Common Stock outstanding.  Any adjustment
under this subscction shall become effective at the close of business on the date the subdivision
or combination becomes effective.

4.6 Adjustment Tor Certain Dividends and_Distributions.  In the event
the Corporation al any time or from time to time after the Preferred Original Issue Date shall
make or issuc, or fix a record date tor the determination of holders of Common Stock entitled to
receive, a dividend or other distribution pavable on the Common Steck in additional shares of
Common Stock. then and in each such cvent the Conversion Price in effect immediaiely beflore
such event shall be decreased as of the time of such issuance or, in the cvent such a record date
shail have been fixed, as of the close of business on such record date, by multiplying the
Conversion Price then in effect by a [raction:

(1) the numerator 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, and

(2) the denominator of which shall be the total number of
shares of Commen Stock issued and outstanding immediately prior to the time of such 1ssuance
or the close of business on such record date plus the number of shares of Common Stock issuable
in payment of such dividend or distribution.

Notwithstanding the foregoing (&) it such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Conversion
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Price shall be recomputed accordingly as of the close of business on such record date and
thereaficr the Conversion Price shall be adjusted pursuant lo this subsection as of the time of
actual pavment of such dividends or distributions: and (b) that no such adjustment shall be made
if the holders of Preferred Stock simultanecusly receive a dividend or other distribution of shares
of Common Stock in a number cqual to the mumber of shares of Common Stock as they would
have reccived if all outstanding shares of Preferred Stock had been converied into Comimon
Stock on the date of such event.

4.7 Adjustments_for Other Dividends and Distributions.  In the evem
the Corporation at any time or from time to time after the Preferred Original Issue Daie shall
make or issue, or {ix a record date for the detenmination of holders of Common Stock emtitled o
receive, a dividend or other distribution payable in securities of the Corporation {other than a
distribution of shares of Conunon Stock in respeet of outstanding shares of Common Stock. any
such issuance of which shall be adjusted as provided in Subsection 4.6) or in other property and
the provisions of Section | do not apply to such dividend or distribution. then and in cach such
event the helders of Preferred Stock shall receive. simultaneously with the distribution o 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 securities or other property as they would have received
i all outstanding shares ol Preferred Stock had been converted into Comimon Stock on the date
of such cvent,

4.8 Adjustment for Merger or_Reorganization,_ete.  Subject to the
provisions of Subscction 2.3, if there shall occur any reorganization. recapitalization,
reclassification, consolidation, 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 propertv (other than a transaction covered by Subscctions 4.4, 4.6 or 4.7). then,
following any such rcorganization. recapitalization, reclassification. consolidation, share
exchange or merger. cach share of Preferred Stock shall thereafter be couveriible in lieu of the
Common Stock into which it was convertible prior to such event into the kind and amount of
sccurities. cash or other property which a holder of the number of shares of Common Stock of
the Corporation issuable upon conversion of one sharc of Preferred Stock immediately prior to
such reorganization, recapitalization. reclassification. consolidation, share exchange or 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 ot the provisions in this Section 4 with respect to the rights and intercsts
therealier of the holders of the Preferred Stock, w the end that the provisions set forth in 1his
Section 4 {including provisions with respect to changes in and other adjustments of the
Conversion Price) shall thereafier be applicable, as nearly as reasonably may be, in refation o
any securities or other property thereafter deliverable upon the conversion of the Preferred Stock.
lor the avoidance of doubt, nothing in this Subscction 4.8 shall be construed as preventing the
holders of Preferred Stock from seeking any appraisal rights to which they are otherwise entitied
under the Act in connection with a merger triggering an adjustment hercunder, nor shall this
Subsection 4.8 be decmed conclusive evidence of the fair value of the sharces of Preferred Stock
in any such appraisal proceeding,

4.9  Certificate as w0 _Adjustments.  Upon the occurrence of each
adjustment or readjustment of the Conversion 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}
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davs thereaficr, compute such adjustment or readjusiment 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 inte which the
Preferred Stock is convertible) and showing in detail the facts upon which such adjustment or
rcadjusiment is based, The Corporation shall, as prompily as reasonably practicable after the
wristen request at any time of any holder of Preferred Stock (but in any event not Jater than ten
(10) days thereafter). furnish or cause Lo be furnished to such holder a centificate setting farth (i}
the Conversion Price then in effect. and (ii) the number of shares of Comumon Stock and the
amount, il any, of other securitics, cash or property which then would be received upon the
conversion of Preferred Stock.

410  Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders ot its
Common Stock for the purpose of entitling or enabling them to receive any dividend or other
distribution, or to reccive any right to subscribe for or purchase any shares of capital stock of any
class or any other securities, or 10 receive any other security: or

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

(c) of the volumary or invelumary dissolution, liguidation or
winding-up of the Corporation,

then, and in each such case. the Corporation will send or cause to be sent to the holders ol e
Preferred Stock a notice specifying, as the case may be. (i) the record date for such dividend,
distribution or right, and the amount and character ol such dividend, distribution or right. or (i1)
the efiective date on which such reorganization, reclassification, consolidation. share ¢xchange,
merger, transler, dissolution, higuidation or winding-up is proposed 1o take place, and the time, il
any is to be fixed. as of which the holders of record of Conumon Stock shall be entitled to
exchange their shares of Common Stock for sccurities or other property deliverable upon such
reorganizalion. reclassification. consolidation, share exchange, merger, transfer. dissolution,
liguidation or winding-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 to
the record date ov effective date for the event specified in such notice.

5. Mandatory Conversion.
5.1 Trigger Events. Upon either {a) the closing of the sale of shares of

Common Stock to the public at a price of at least $3.3485 per share (subject to appropriaie
adjusunent in the cvent of any stock dividend, stock split. combination or other similar
recapitaiization with respect o the Common Stock). in a firm-commitment underwritien public
oftering purseant to an effective registration statement under the Securities Act of 1933, as
amended. resulting in at least $30,000,000 of proceeds, net of the underwriting discount and
commissions, to the Corporation or (b) the date and time. or the occurrence of an event, specified
by the alfirmative vote or written consent of more than 50% of the then outstanding shares of
Preferred Stock (the time of such closing or the date and time specified or the ime of the cvent
specified in such vole or written consent is referred to herein as the “Mandatory Conversion
Time™), then (i) all outstanding sharces of Preferred Stock shall automatically be converted into
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sharcs of Common Stock at the then effective conversion rate as calculated pursuant 1o
Subsection 4.1,1, and (ii) such shares may not he reissued by the Corporation.

5.2 Procedural Requirements.  All holders of record of shares of
Preferred Stock shall be sent writien notice of the Mandatory Conversion Time and the piace
desigraied 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 oceurrence of the Mandatory
Conversion Time. Upon receipt of such notice, cach holder of shares of Preferred Stock in
certificated form shall surrender his, her or its ceriificate or certificates for all such shares (or f
such holder alleges that such certificate has been lost, stolen or desiroyed, a lost ceruifivale
affidavit and agreement reasonably acceptlable to the Corporation to indemnify the Corporation
against anv claim that may be made against the Corporation on account of the alleged loss. theh
or destruction of such certificate) 1o the Corporation at the place designated in such notice. 1l s0
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by writlen instrument or instruments of transfer, in form satisfactory to the
Corporation. duly executed by the registered holder or by his, her or its atlorney duly authorized
in writing. Al rights with respect to the Preferred Stock converted pursuant to Subsection 5.4,
including the rights, if any, o receive notices and voie (other than as a holder of Commaon
Stock). will terminate at the Mandatory Conversion Time (notwithstanding the failure of the
holder or holders thereof to surrender any certificates at or prior to such time), except only the
rights of the holders thercot, upon surrcuder of any certilicate or ceriificates of such holders (or
lost certificate affidavit and agreement) theretor, to receive the items provided for m the next
sentence of this Subsection 5.2, As soon as practicable afler the Mandatory Conversion Time
and, if applicable. the surrender of any certificate or certificates (or lost certificate affidavit and
agreement) for Preflerred Stock. the Corporation shall (4) issue and deliver 1o such holder, or w0
his, her or its nominees, o notice of issuance of uncertificated shares and may, upon written
request, issue and deliver a certiticate for the number of full shares of Common Stock issuable
upon such conversion in accordance with the provisions hercof and (b) pay cash as provided in
Subsection 4.2 in lieu of any fraciion ol a share of Common Stock otherwise issuable upon such
conversion.  Such converted Preferred Stock shall be retired and cancelled and may not be
reissucd as sharcs of such series. and the Corporation may thereafier take such appropriate action
{(without the need for shareholder action) us may be necessary 10 reduce the authorized number
of shares of Preferred Stock accordingly.

6. Redemjtiog.

6.1 General, Unless prohibited by Florida law governing distnibutions
to sharcholders. shares of Preferred Stock shall be redeemed by the Corporation at a price equal
10 the Preferred Original [ssue Price per share, plus any Preferred Dividends acerued but unpaid
thereon, whether or not declared. wgether with any other dividends declared but unpaid thereon
{the "Redemption Price™). not more than sixty (60) davs after receipt by the Corporation at any
me on or after the date that is five vears after the Preferred Original [ssue Date of written notice
of the affirmative vote ol more than fifty percent (50%) of the then outstanding shares ol
Preferred Siock requesting redemption of all shares of Preferred Stock {the “Redemption
Request™).  The date on which the Redempuion Price is patd shall be referred o as the
“Redemption Date.” Upon receipt of a Redemption Request, the Corporation shall apply ali of
its assets to anv such redempiion, and to no other corporale purpose, except to the extent
prohibited by Florida iaw governing distributions to sharcholders. 1f Florida law goveming
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distributions to sharcholders prevents the Corporation from redeeming all shares of Preferred
Stock to be redeemed, the Corporation shall ratably redeem the maximum number of shares that
it mav redeem consisient with such law, and shail redeem the remaining shares as soon as it may
lawfully do so under such law; provided, however, that o the extent that the Corporation may
not lawfully redeem in full all outstanding shares of Preferred Stock (including any requirement
that holders of shares of Preferred Stock refund apy portion of the Redemption Price paid). any
shares of Preferred Stock which may not be lawfully redeemed shall continue to accrue
dividends and such shares shall continue to have all rights pertaining to shares of Preferred Stock
as provided herein until such time as the Redemption Price can be and is lawfully paid in full to
the holders.

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

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

0] the Redemption Date and the Redempiion Price;

(c) the date upon which the holder’s right to convert such
shares terminates {as determined in accordance with Subscction 4.1); and

(d) lor 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 Preferred Stock 1o be redecmed.

6.3 Surrender of Ceriificates: Pavment. On or betore the Redemption
Date. each holder of shares of Preterred Siock to be redeemed on the Redemption Date. unless
such holder has exercised his. her or its right to convert such shares as provided in Sceton 4.
shall, if a holder of shares in certificated form. surrender the certificaie or centificaies
representing such shares (or, if such registered holder alleges that such certificate has been lost,
stoten or destroved, a lost certificate affidavit and agreement reasonably aceeptable 10 ihe
Corporation to indemnify the Corporation against any claim that may be made against the
Carporation on account of the alleged loss, theft or destruction of such certificate) to the
Corporation, in the manner and at the place designated in the Redemption Notice, and thereupon
the Redemption Price for such shares shall be payable to the order of the person whose name
appears on such certificate or certificales as the owner thereofl In the event less thap all of the
shares of Preferved Stock represented by a certificate are redeemed, a new certificate, instrument,
or book entry representing the unredeemed shares of Preferred Stock shall promiptly be issued to
such holder.

6.4 Rights Subsequent to Redemption. H the Redemption Notice shall
have been dulv given, and if on the Redemption Date the Redemption Price payable upon
redemption of the shares of Preferred Stock 10 be redeemed on the Redemption Date (s paid or
tendered for payment or deposited with an independent payment agent so as lo he available
therefor in a tiimely manner, then notwithsianding that any certificates evidencing any of the
shares of Preferred Stock so called for redemption shall not have been surrendered, dividends
with respect to such shares of Preferred Stock shall cease to accrue afler the Redemption Date
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and all rights with respect 1o such shares shall forthwith afier the Redemption Date terminate.
except only the right of the holders to receive the Redemption Price without interest upon
surrender of any such certificate or certificates therefor; and such rights, if any. as may not be
terminated pursuant to the proviso in Subsection 6.1 above,

7. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock
that are redeemed or otherwise acquired by the Corporation or any ot its subsidiarics and for
which the Redemption Price has been fully paid shall be automatically and immediately
cancelled and retired and shall not be reissued, sold or transferred. Neither the Corporation nor
any of its subsidiarics may exercise any voting or other rights granted to the holders of Preferred
Stock following redemption and full pavment of the Redemption Price.

8. Waiver. Anv of the rights. powers, preferences and other terms of the
Preferred Stock set forth hierein may be waived on behalf of all holders of Preferred Stock by the
affirmative written consemt or vote of the holders of more than fifiv percent (50%}) of the shares
ol Preferred Stock then outstanding,

9 Notices. Any notice required or permitted by the provisions of this Articie
Fourth 10 be given to a holder of shares of Preferred Stock shall be mailed, postage prepaid. o
the post oftice address last shown on the records of the Corporation. or given by clectronic
communication in compliance with the provisions of the Act, and shall be deemed sent upon
such mailing or clecironic transmission.

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

SIXTH: Subject 1o any additional vote required by these Articles of
Incorporation, the number of directors of the Corporation shali be determined in the manner sel
forth in the Bylaws of the Corporation.

SEVENTH: Elections of directors nced not be by written ballot unless the
Byvlaws of the Corporation shall so provide.

EIGHTH: Meetings of shareholders may be held within or without the State of
Florida. as the Bylaws ol the Corporation may provide. The books of the Corporation may be
kept outside ihe Siate of Florida at such place or places as may be designated from time 1o time
by the Board of Directors of the Corporation or in the Bylaws of the Corporation.

NINTH: To the fullest extent permitted by law. a director of the Corporation
shall not be personally liable 1o the Corporation or its shareholders for monctary damages for
breach of liduciary duty as a director. If the Act or any other law of the Staie of Florida is
amended after approval by the sharcholders of this Article Ninth to authorize corporate action
further eliminating or limiting the personal lability of dircciors, then the liabidity of a director of
the Corporation shatl be eliminated or limited to the tullest extent permitted by the Act as so
amended.
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Any repeal or modification of the foregoing provisions ol this Article Ninth by the
shareholders of the Corporation shall not adversely affect any right or proiection of a director of
the Corporation existing at the time of, or increase the liability of any director of the Corporation
with respect 10 any acts or omisstons of such director occurring prior to. such repeal or
modification.

TENTH: To the fullest extent permitted by applicable law, the Corporation is
authorized 10 provide indemniiication of {and advancement of expenses to) dircctors. officers.
agents and authorized observers ot the Corporation (and any other persons to which the Act
permits the Corporation o provide indemnilfication) through Bylaw provisions, agreements with
such agents or other persons. vole of sharcholders or disinterested dircctors or otherwise, in
excess of the indemnification and advancement otherwise permitted by Scetion 607.0850 of the
Act.

FLEVENTH: The street address of the registered office of the Corporauion is
6079 Via Venetia S, Delray BBeach, Florida 33484, The name of the initial registered agent of the
Corporation at that officc is Zijad Aganovic.

TWELFTH: The name and streel address of the Corporation’s incorporator is
Zijad Aganovic, 6079 Via Venetia S. Delray Beach, Florida 33484

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

holders of the requisitc number of shares of this corporation in accordance with Scction
607.0704 of the Act.

5. That these Second Amended and Restated Articles of Incorporation, which
restatc and integrate and further amend the provisions of this Corporation’s Articles of
Incorporation, has been duly adopted in accordance with Section 6071007 and Section
607.1004(1)(a) of the Act.

Remainder of Paye Lefi Blunk — Signature Page Follows
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IN WITNESS WHERFEFOF, these Sccond Amended and Restaied Articles of
Incorporation have been executed by a duly authorized officer of this corporation on February
12,2019,

v i

Zijm%umvic. President

Sigrature Page to Second Amended and Restated Articles of Incorparation of HiCenversion, Inc.



ACCEPTANCE OF REGISTERED AGENT

The undersigned agrees (o act as registered agent for the Corporation named above, to
accept service of process al the place designated in these Articles of Incarporation, and to
comply with the provisions of the Florida Business Corporation Act, and acknowledges that he is
familiar with, and accepts, the obligations of such position.

Zijad Aganovic




