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EXECUTION VERSION

THIRD AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
HICONVERSION, INC.

(Pursuant to Scection 6071007 of the
Florida Business Corporation Act of the State of Florida)

HiConversion. Inc.. a corporation organized and existing under and by virtue of the
provisions of the Florida Business Corporation Act (the "Act™).

DOES HEREBY CERTIFY:

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

2. That the requisite number of shares ol the corporation’s capital stock (including
the requisite number of shares of the Comimon Stock and Preferred Stwock issued and outstanding
immediately prior to the filing of these Third Amended and Restated Articles of Incorporation.

cach vating separately as a class to 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) thercof)
and the corporation’s existing Articles of Tncorporation have consented to and approved an
increase in the number of authorized shares of the corporation’s capital stock. including increases
in the shares designated as Preferred Stock.

3. That the Board ot Directors of the corporation duly adopted resolutions proposing
to amend and restate the existing Articles of Tncarporation of this corporation. as amended (as
amended and restated by these Third Amended and Restated Articles of Incorporatton. the

“Articles of Incorporation™). declaring said amendment and restatement to be advisable and .Lu
the best interests ol this corporation and its sharcholders, and authorizing the appropriate Oﬂlttlt,%
of this corporation to solicit the consent of the sharcholders therefor. which resolution seufiy
forth the proposed amendment and restatement is as follows: . r;)“‘

RESOLVED. that the Articles of Incorporation of the Corporation be d.ande 'md

restated in their entirety to read as follows: ; : " Zr
.{ -
FIRST: The name of this corporation is  HiConv crsion’ n(. c-(thL

“Corporation™).

SECOND: The street and mailing address of the initial principal office of the
corporation 1s 3901 Broken Sound Parkway NW_ Suite 100, Boca Raton. Florida 33487,

THIRD: The nature of the business or purposes 1o be conducted or promoted is
to engage in any lawful act or acuivity for which corporations may be organized under the Act as

it now exists or may hereafter be amended or supplemented.

FOURTH: The total number of shares ot all classes of stock which the
Corporation shall have authority to issue is 120,000,000 shares. consisting of 80.000.000 shares
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ol Common Stock. $0.01 par value per share (the "Common Stock™). and 40.000.000 shares of

Preferred Stock. par value $0.01 par value per share (the “Preferred Stock™).

The tollowing is a statement of the designations and the powers, privileges and rights.
and the qualifications. limitations or restrictions. thereot in respect of cach class of capital stock
of the Corporation.

AL COMMON STOCK

. 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 Preterred Stock set forth herein.

2 Voting., The holders of Common Stock are entitled to one vote for cach

share of Common Stock held at all meetings of sharcholders (and written actions in licu of

meetings).
B. PREFIERRED STOCK

The Preferred Stock shall have the following rights, preferences. powers, privileges and
restrictions. qualifications and limitations. The Board of Directors of the Corporation shall have
the nght to authorize one or more issues of authorized and unissued shares of Preferred Stock.,
subject to the limitations sct forth in these Articles of Incorporation. Unless otherwise indicated.
reterences to “sections” or “subsections™ in this Part B of this Article Fourth refer to sections and
subsections of Part B ol this Article Fournth.,

l. Dividends.

From and after the date of the issuance ol any shares of Preferred Stock, for L.J.Ch \h'nb of

Preferred Stock. dividends shall accrue at a rate per annum equal to 8.00% of the’ Pruf@r cd
Orniginal Tssue Price (as defined below) (subject to appropriate adjustment in the cvcnl of pny
stock dividend. stock split, combination. or other similar recapitalization with rLSpLLl tay the
Preferred Stock) (the “Preferred Dividends™). Preferred Dividends shall accrue from dat o

-
‘y

——

r—=

day. whether or not declared, and shall be cumulative. The Corporation shall not declare. PRy or [T
set aside any dividends on shares of Common Stock unless (in addition 10 the DbldlnmL of nny[:,

consents reguired elsewhere in these Articles of Incorporation) the holders ot the [’ruierru[,_Sto:.k
then outstanding shall first receive. or simultancously receive, a dividend on cach Dutsténding
share of Preferred Stock in an amount cqual to: (i) the amount of the aggregate Preferred
Dividends then accrued on such share of Preferred Stock and not previously paid: plus (ii) that
dividend per share of Preferred Stock as would equal the product of (a} the dividend pavable on
cach share of Common Stock. and (b) the number of shares of Common Stock issuable upon
conversion of a share ol Preferred Stock. in cach case calculated on the record date tor
determination of holders entitled to receive such dividend.  The “Preferred Original Issue
Price” shall mean cither (x) $0.3539 per share or (v) $0.50 per share. as may be required w
reflect the issuance price or exercise price tor shares issued upon exercise of warrants to reflect
the pertinence excreise price. subject 1o appropriate adjustment in the event of any stock
dividend. stock split. combination. or other similar recapitalization with respeet to the Preferred
Stoek.

| O]
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2, Liguwidation. Dissolution or Winding Up: Certain Mergers, Consolidations
and Assct Sales.

21 Prefercnual Pavments to Holders of Preferred Stock. In the event
of any voluntary or involuntary liquidation. dissolution or winding up of the Corporation or
Deemed Liguidation Event (as detined below). the holders of shares of Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution o 1s sharcholders, before any payment shall be made 1o the holders of Common
Stock, an amount per share of Preferred Stock equal w the greatest of either: (i) one times the
Preferred Orniginal Issue Price. plus any Preterred Dividends accrued but unpaid thercon. whether
or not declared. together with any other dividends declared but unpaid thercon: (ii) (A) all
Preferred Dividends accrued but unpaid thereon, whether or not declared. and all other dividends
declared but unpaid thereon. plus thereatter (B) the greater of etther (I} one times the Preferred
Original [ssue Price. or (11 such greater amount per share of Preferred Stock as would have been
pavable had all shares of Preferred Stock (but not Preferred Dividends accrued and unpaid
thercon or any other dividends declared but unpaid thereon) been converted into Common Stock
pursuant to Section 4 immediately after the payment in full of the amounts in clause (ii}(A)
above: or (111} such amount per share of Preterred Stock as would have been pavable had all
shares of Preferred Stock (plus anv Preferred Dividends acerued but unpaid thercon. whether or
not declared. together with any other dividends declared but unpaid thereon) been converted into
Common Stock pursuant to Section 4 immediately prior to such liquidanon. dissolution. winding
up or PDeemed Liquidation Event (the amount pavable pursuant to this sentence 1s hereinafier
referred to as the “Preferred Liquidation Amount™). [f upon any such liquidation. dissolution

or winding up of the Corporation or Deemed Liquidation Event (as defined below)., the assets of

the Corporation available for distribution to its sharcholders shall be insufficient to payv the
holders of shares of Preferred Stock the full amount 1o which such holders elect to be entitled
under this Subscection 2.1, then the holders of shares of Preferred Stock shall share ratably in the
distribution of all assets available for distribution in proportion to the respective amounts whigh
- - . . -1 - .‘_‘D
would otherwise be payable in respect ol the shares held by them upon such distribution {fZall
amounts pavable on or with respect to such shares were paid in full. with nothing bem" pig to

any holders of Common Stock in respect ot their ownership thercof, Sl
) .‘: r\.)
22 Pavments to Holders of Common Swck. In the L\'Ll]l oi any

voluntary or involuntary liquidation. dissolution or winding up of the Lorporauon or Doemed

R

——

I

Liguidation Event. after the pavment of all pretercntial and other amounts quum.d m be paid W7

the holders of shares ot Preferred Stock per Subsection 2.1 above, the remaining asqat#-‘n[ the
Corporation available for distribution to its sharcholders shall be distributed among the Tolders
of shares of Common Stock. pro rata based on the number of shares of Common Stock held by
cach such holder.

2.3 Deemed Liguidation Events.

2.3.1 Definition.  Unldess at least fitty percent (50%) of the
outstanding shares of Preferred Stock affirmatively vote o elect otherwise by written notice sent
to the Corporation at least ten (10) days prior to the effective date of any such event, cach of the
fullowing events shall be considered a "Deemed Liquidation Event™

1386471203



(4) a merger. share exchange, or consolidation in which
(1) the Corporation is a constituent party, or (ii) a subsidiary of the Corporation is a constituent
party and the Corporation issues shares of s capital stock pursuant to such merger. share
exchange. or consolidauon, except any such merger. share exchange. or consolidation involving
the Corporation or a subsidiary in which the shares of capital stock of the Corporation
outstanding immediately prior to such merger, share exchange. or consolidation continue to
represent. or are converted into or exchanged tor shares of 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) if the
surviving or resulting corporation s a wholly owned subsidiary of another corporation

immediately following such merger. share exchange. or consolidation. the parent corporation of

such surviving or resulting corporation:

(h) the sale, lease. transier. 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 assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger, share exchange.

consolidation or otherwise) of one or more subsidiaries ot the Corporation if substantially all of

the assets ot the Corporation and its subsidiaries taken as a whole are held by such subsidiary or
subsidiaries, except where such sale. lease. transter. exclusive license or other disposition is 10 a
wholly owned subsidiary of the Corporation:

(c) any transaction which results m fifty percent (30%)
or more ol the cconomic value of the Corporation and its subsidiaries taken as a whole not being
under the control of the holders of a majority of the Common Stock (calculated on an “as-
converted™ basis) or any other transaction effecting the transfer of more than fifty percent (30%)
of the economic value of the Corporation and its subsidiaries taken as a whole o a third party.
including. but not limited to. a joint venture in which the Corporation is not the controlling joint
venture partner; or

(d) any sale. fease, 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 the intellectual property integral 1o the business of the
Corporation and its 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 ii‘,j\f)lc
intellecwal property integral to the business of the Corporation and its subsidiaries taken &8 a
whole is held by such subsidiary or subsidiaries. except where such sale. lease. tmne{ﬁr
exclusive license or other disposition of’ such intellectual propeny is o a wholl\' ovaged

subsidiary of the Corporation. SR
232 Effecting a Deemed Liquidation Event. RN :?E?
- )
K .“'"
(a) The Corporation shall not have the powcr mJEIILu a

Deemed Liquidation Event referred to in Subsection 2.3 ba)(i) unless the agreemdnt orlan of
merger. share exchange. or consolidation for such transaction (thc “Merger Agreement™)
provides that the consideration pavable to the shareholders of the Corporation shall be allocated
among the holders of capital stock of the Corporation in accordance with Subsections 2.1 and
22
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(" In the event ot a Deemed Liquidation Event referred
o in Subsection 2.3 1(a)(ii) or 2.3.1(h). if the Corporation does not cffect a dissolution ot the
Corporation under the Act within ninety (90) davs after such Deemed Liguidation Event. then
the Corporation shall send a written notice o cach hoelder of Preterred Stock no later than the
nineticth (90" day after the Deemed Liguidation Event advising such holders of their right (and
the requirements to be met 1o secure such right) to require the redemption of such shares of
Preferred Stock. It 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 writien
instrument delivered to the Corporation not later than one hundred twenty (120) davs after such
Deemed Liguidation 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 in good faith by the Board of Directors of
the Corporation). together with any other assets of the Corporation available for distnibution to
its sharcholders. all to the extent permitted by Florida law governing distributions 1o sharcholders
(the “Available Proceeds™. on the one hundred fifueth (130" dav after such Deemed
Liquidation Event, to redeem all outstanding shares of Preferred Stock at a price per share equal
to the Preferred Liguidation Amount.  Notwithstanding the foregoing. in the cevent of a
redemption pursuant w the preceding sentence. if the Available Proceeds are not sufficient to
redeem all outstanding shares of Preferred Stock. the Corporation shall ratably redeem cach
holder’s shares of Preferred Stock to the fullest extent of such Avatlable Proceeds. and shall
redeem the remaining shares as soon as it may lawfully do so under Florida law governing
distmbutions to sharcholders,  The provisions of Scction 6 shall apply. with such necessary
changes in the details thereof as are necessitated by the context. to the redemption eb the
Preferred Stock pursuant to this Subsection 2.3.2(b).  Prior to the distribution or redenption
provided fur in this Subscction_2.3.2(h). the Corporation shall not cexpend or iéqipala the
consideration received tor such Deemed Liguidation Event. except to dl%Lhdr;:t. L\pchsu.
incurred in connection with such Deemed Liguidation Event. o ~

P
.

2.3.3  Amount Deemed Paid or Distributed. The .1[11'()11th d&,;é"mui
paid or distributed to the holders of capital stock of the Corporation upon any suc.h Wegthed
Liquidation Lvent or redemption shall be the cash or the value of the propenty -“rwhﬂ or
securities paid or distributed to such holders by the Corporation or the acquiring perséir. firm or
other entity: provided. however. it the amount deemed paid or distributed under this Section
2.3.3 1s 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) tor securitics not subject to investment letters
or uther similar restrictions on free marketability, (1) i traded on a securities exchange, the value
shall be deemed o be the average of the closing prices of the securities on such exchange or
market over the thinty (30) day period ending three (3) days prior w the closing of such
transaction: (11} il actively traded over-the-counter. the value shall be deemed to be the average
of the closing bid prices over the thinty (30) day peried ending three (3) davs prior w the closing
of such transaction: or (i) 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 Dircctors of the Corporation; and (b)
the method of valuation of securities subject to 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
goed faith by the Board of Directors of the Corpuration) (rom the market value as determined
pursuant to clause () above so as to reflect the approximate fair market value thereof,

5
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234 Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liguidation Event pursuant to Subsecuon 2.3 1(a)(i). if any portion of the

consideration payable to the sharcholders of the Corporation is pavable only upon satisfaction of

conungencics (the “Additional Consideration™). the Merger Agreement shall provide that (a)
the portion of such consideration that is not Additional Consideration {such portion. the “Imitial
Consideration™) shall be allocated among the holders ol capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Inmitial Consideration were the only
consideration pavable in connection with such Deemed Liguidation Event: and (b) any
Additional Consideration which becomes payable to the sharcholders 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 after taking into account the previous
payment of the Initial Consideration as part of the same transaction.  For the purposes of thig
Subsection 2.3.4. consideration placed into escrow or retained as holdback 1o be available for
satisfaction of indemnification or similar obligations in connection with such  Deemed
Liguidation Event shall be deemed to be Additional Consideration.

J. Voling.

3.4 General.  On any matter presented to the shareholders of the
Corporation for their action or consideration at any meeting of sharcholders of the Corporation

(or by writien consent of sharcholders in licw of meeting). cach holder of outstanding shares of

Preferred Stock shall be entitled to cast the number of votes equal to the 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 w0 vote on such matter. Excepg as

provided by law or by the other provisions of these Amended and Restated Articlég of

[ncorporation. holders of Preferred Stock shall vote on an “as-converted™ basis with the hdlders
of Commaon Stock as a single class., BRI
e —~{

32 Election_of Directors.  Subject to any additional vote requirgd by

these Articles of Incorporation. the number of directors of the Corporation shall be actc'rmim;d in

the manner set torth in the Amended and Restated Bylaws of the Corporation (as n—fei_\'::bc ilrther
amended {rom time to ume, the "Bylaws™). The aftirmative vote ot'a majority of the outstantiing
shares of’ Preferred Stock. exclusively and voting as a separate class, shall be entitled to elect
three (3) directors of the Corporation. and the affirmative voie of a majority ot the outstanding
shares of Common Stock, exclusively and voting as a scparate class. shall be entitled to elect two
(2) dircctors of the Corporation. Any director clected 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 serics of capital stock entitled to clect such director or directors, given
cither at a special mecting of such sharcholders duly called for that purpose or pursuant o a
written consent of such shareholders. 1t a majority of the shares of Preferred Stack or Common
Stock. as the case mayv be, fail to vole 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 to the second sentence of this Subsection 3.2, then {a) any directorship not so
filled shall remain vacant unul such time as the holders of the Preferred Stock or Common Stock.
as the case may be. ¢lect a person to fill such directorship by vote or written consent in licu of a
meeting. and (b) no such directorship may be filled by sharcholders of the Corporation other than
by the sharchalders of the Corporation that are entitled to clect a person 10 111l such directorship.
voting exclusively and as a separate class, pursuant o the second sentence of'this Subsection 3.2.

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

33 Prefoerred Stock Protective Provisions. At any time when shares of

Preferred Stock are outstanding. the Corporation shall not. either directly or indirectly by
amendment, merger, share exchange, conselidation or otherwise, do any of the tollowing without
(in addition to any other vote required by law or these Articles of Incorporation) the writien

consent or affirmative vote of more than {ifty pereent (30%) of the then outstanding shares of

Preferred Stock. given in writing or by vole at o meeting. consenting or voting (as the case may
be) separately as a class. and any such act or transaction entered ino without such consent or
vote shall be null and void ab initio, and of no force or effect:

33,1 higuidate, dissolve or wind-up the business and affairs of

the Corporation. effect any merger, share exchange or consolidation or any other Deemed
Liguidation Event, or consent to any of the foregoing:

3.3.2 amend. alter or repeal any provision of these Articles of

Incorporation or Bylaws of the Corporation in a manner that adversely affects the powers,
preferences or rights of the Preferred Stock. or issue any shares of Preferred Stock following the
Preterred Original Issue Date (as defined below), except in connection with the timely exercise
of the Preferred Warrants (as defined below):

3.3.3  vreate. or authorize the creation of. or issue or obligate
iself to issue. any shares of any class or series of capital stock, Options (as defined below).
Convertible Sccurities (as defined below). stock appreciation right or other similar right that
tracks the performance of the Corporation’s capttal stock. other than Exempted Sceurities (as

defined below). or increase the authorized number of shares of Common Stock or Preferred
Stock:

3.3.4  reclassifv, alier or amend the Common Stock in respect of

the distribution of asscts on the liquidation. disselution or winding up of the Corporatjon, the
payment of dividends or rights of redemption. if such reclassification. alteration orfainendfignt
would render Common Stock senior to or pari passu with the Preferred Stock in r:.spcu ()t‘:_—_:gnv
such night. preference or privilege: : -—4

-

venf

———

3.3.5 purchase or redeem (or permit any suh‘;idiar\:f 'L'Ei"'pur\ﬁau F
or redeem) or pay or declare any dividend or make any distribution other than (i) rcdcmplﬁi’ﬁs of { 1%
or dividends or distributions on the Preferred Stock as expressly authorized herein! Loy d!\.L(JLndbL_‘

or other distributions payable on the Common Stock solely in the form of additional shates of
Common Stock. subject to the conditions and limitations relating thereto as specifiéd clsewhere
herein, and (i) repurchases of stock from former emplovees, officers. directors. consultants or
other persons who performed services for the Corporation or any subsidiary in connection with
the cessation of such employment or service at the lower of the original purchase price or the
then-current fair market value thereof:

1386471243



3.3.6 increase or decrease the authorized number of directors
constituting the Board of Directors ot the Corporation set forth in the Bylaws:

3.3.7 incur (1) any indebtedness in excess ol $30.000 or (i1) any
indebtednuess less than or equal to $50.000 that 1s not set forth in a budget approved by the Board
ol Directors ot the Corporation:

3.3.8 ncrease the compensation (regardless of whether in the
form of cash. securities. or any other form) of the Corporation’s Chief Executive Officer. Chief
Technology Otficer. Chief Operating Officer. ur any other otticer who has a different atie. but
tuncuonally equivalent authority and responsihilities {except for increases that are reasonably
necessary to keep pace with inflation):

3.3.9  hire any new Chief Executive Officer. Chiel® Technology
Ofticer. Chiet Operating Ofticer. or Chief Financial Otticer 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 addinonal Options (as defined below) after the
date of these Articles of Incorporation w the Corporation’s Chiet Executive Officer, Chief
Technology Officer. Chief Operating Officer. Chiet Financial Officer. or any other officer of the
Corporation who has a difterent title. but tunctionally equivalent authornty or responsibilities.

4, Optional Conversion.

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

4.1 Right 10 Convert,

4.1.1  Conversion Ratio. Each share of Preferred Stock (plus any
Preterred Dividends acerued but unpaid thercon. whether or not declared, together with anv other
dividends declared but unpaid thercon) shall be convertible, at the option of the holder thereof, at
any time and from time to tme, and without the payment of additional consideration by the
holder thereof, into such number of tully paid and non-assessable shares of Common Stock as s
determined by dividing the Preferred Onigainal Issue Price (plus any Preferred Dividends accrued
but unpaid thercon, whether or not declared, together with any other dividends declared but
unpaid thereon) 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. 38d
the rate at which shares of Preferred Stock may be converted into shares of Common Stock. shll

be subj dj ided below e '
HC Subject to adjusiment as provided below. o o —
SN
4.1.2  Termination of Conversion Rights. 1n the event-of asotice -.r

of redemption of any shares of Preferred Stock pursuant to Section 6. the (,orwcrslon ng__hl‘; off

the shares designated for redemption shall terminate at the close of business on lht, Hast 1\” dawt

preceding the date fixed tor redemption. unless the Redemption Price is not fully pmd.qp such
Redemption Date (as defined below). in which case the Conversion Rights for such shares shall
continue until such Redemption Price s paid in full, In the event of a liquidation. dissolution or
winding up of the Corporation or & Deemed Liquidation Event. the Conversion Rights shall

8
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terminate at the close of business on the tast full day preceding the date fixed for the pavment of
any such amounts distributable on such event to the holders of Preferred Stock.

4.2 Fractional Shares. No fractional shares of Common Stock shall be
issued upun conversion of the Preferred Stock. In licw of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
muluplicd by the fair market value o @ share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractional shares would be issuable
upon such conversion shall be determined on the basis ol the total number of shares of Preferred
Stock the holder is at the time converting into Common Stock and the aggregate number ot
shares of Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion.  In order tor a holder of Preferred
Stock to voluntarily convert shares of Preferred Stock into shares of Common Stock. such holder
shall (a) provide written notice o the Corporation’s transfer agent at the ottice of the transfer
agent tor the Preferred Stock (or at the principal office of the Corporation if the Corporation
serves as its own transier agent) that such holder elects to convert all or any number of such
holder's shares of Preferred Stock and. it applicable, any event on which such conversion s
contingent and (b) il such holder’s shares are certificated. surrender the certificate or certiticates
for such shares of Preferred Stock (or. if such registered holder alleges that such certiticate has
been lost. stolen or destroyed. a lost certificate attidavit and agreement reasonably acceptable 1o
the Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss. theft or destruction of such certificate). at the office
of the transter agent for the Preferred Stock (or at the principal office of the Corporation it 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 Stock to be issued. 1f
required by the Corporation. any certificates surrendered for conversion shall be endorsed or
accompanicd by a written instrument or instruments of transfer, in form satisfactory w the
Corporation, duly exccuted by the registered holder or his. her or its attorney duly authorized in
writing. The close of business on the date of receipt by the transfer agent (or by the Corporation
it the Corporation serves as its own transfer agent) of such nouce and. if applicable. 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 specified shares shall
be deemed to be outstanding of record as of such date. The Corporation shall. as soon as
practicable after the Conversion Time (1) issue and deliver o such holder of Preferred Siock\:r::?or
to his. her or its nominees. a notice ot issuance of uncertificated shares and may, upon weiiten
request. issue and deliver a certificate for the number of full shares of Common Stock’ isstighle =7
upon such conversion in accordance with the provisions hercof and. mav. if applicable andupon =~
written request. issue and deliver a certificate for the number (i any) of the shares of Préldrred £
Stock represented by any surrendered certificate that were not converted into Cbmmonf}?lock
and (i1) pay in cash such amount as provided in Subsection 4.2 in licu of any ir.u,uon ULQthan
of Common Stock otherwise issuable upon such conversion. : T

! "“-J

4.3.2  Reservauion 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 eficeting the conversion of the Preferred Stock.
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such number of its duly authorized shares of Common Stock as shall from time to ume be
sufficient to elfect the conversion of all outstanding Preferred Stock. 117 at any time the number
of authorized but unissued shares of Common Stock shall not be sufficient to eftfect the
conversion of all then outstanding shares of the Preferred Stock. the Corporation shall take such
corporate action as may be necessary to inerease its authorized but unissued shares of Common
Stock to such number of shares as shall be sufficient for such purposes. including. without
limitation. engaging in best etforts to obtain the requisite sharcholder approval of anv necessary
amendment to these Amended and Restated Articles of Incorporation. Before taking anv action
which would cause an adjustment reducing 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 anv corporate action which may. in the opinton 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  Eifect of Conversion. Al shares of Preferred Stock which
shall have been surrendered for conversion as herein provided shall no fonger be deemed to he
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 thercof to receive shares of Common
Stock in exchange therefor and to receive pavment in liew of anv fraction of a share otherwise
issuable upon such conversion as provided in Subsection 4.2,

434 No Further Adjustment.  Upon any such conversion. no
adjustment to the Conversion Price shall be made tor any declared but unpaid dividends on the
Preferred Stock surrendered for conversion or on the Commen Stock delivered upon conversion.

4.3.5 Taxes. The Corporation shall pay anyv and all issue and
other similar taxes that may be pavable in respect of any issuance or delivery of shares of
Common Stock upon conversion of shares ol Preferred Stock pursuant to this Section 4. The
Corporation shall not. however. be required to pay any tax which may be pavabie 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 dehivery shall be made unless and until the person or entity requesting such issuance
has paid to the Corporation the amount of any such tax or has established. to the satisfaction of

the Corporation. that such tax has been paid. . _%’
4.4 Adjustments o Conversion Price for Diluting Issues, 7! ! =™ !
—
o - . VI A B
4.4.1  Special Definitions.  For purposes of this Article Faarth.{
the following definitions shatl applv: R = {13
! i
T . Lo s
(a) “Option”™ shall mean rights. options::or wartrantss

(including the Preferred Warrants) 1o subscribe for. purchase or otherwise acquire (@clhcr
dircctly upon exereise: or upon exercise and subsequent conversion, in the case of the Preferred
Warrants) Common Stock or Convertible Sceurities.

(b) “Preferred Original Issue Date” shall mean. with
respect to a particular issuance ol shares of Preferred Stock. the date on which the first share of
Preferred Stock of a parucular offering of Preferred Stock was issued. as authorized by the Board
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of Directors ot the Corporation and by the holders of a majonity of the outstanding shares of

Preferred Stock.

{c) “Convertible Securities™ shall mean any cvidences
of indebtedness. shares or other secuntivs directly or indirectly convertible into or exchangeable
for Common Stock. but excluding Options.

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

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

(m sharcs of Common  Stock. Options  or
Convertible Sccunities issued by reason of a dividend. stock split. split-up or other distribution on
shares of Common Stock that i1s covered by Subsection 4.5, 4.6. 4.7 or 4.8:

(i) shares of Common Stock or Options issued
1o cmployees or directors of. or consultants or advisors to. the Corporation or any of its

subsidiaries pursuant to a plan, agreement or arrangement approved by the Board of Directors of

the Corporation:

(iv)  shares of Commuon Stock or Convertible
Securities actually issued upon the exercise of Options ur shares of Common Stock actually
issued upon the conversion or exchange of Convertible Securities. in cach case provided such
1ssuance is pursuant to the terms of such Option or Convertible Sceurity: or

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

(¢) “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.

4.4.2 No Adiustment uf Conversion PPrice. No dd|u<;1mmt m'@u
Conversion Price shall be made as the result of the issuance or Jeemed issuance of- Addl[l@dl
Shares of Common Stock if the Corporation reccives written notice from the holders of tgre

""i'?

than fifty pereent (50%) of the then outstanding shares of Preferred Stock agreeing: lhdl nd\w.h ~-

adjustment shall be made as the result of the issuance or deemed issuance of \uch ‘Additidnal !

e ]
Sharcs of Common Stock, =

1380471 2¢.3

I



443 Deemed Issue of Additonal Shares of Common Stock.

(a) If the Corporation at any time or from time to time
after the Preferred Original Issue Date shall issue any Options or Convertible Securities
(excluding Options or Convertible Sceurities which are themselves Exempted Securines) or shall
fix a record date for the determination of holders of any class of securities entitled to receive any
such Options or Convertible Securities. then the maximum number of shares of Commuon Stock
(as set forth in the instrument relating thereto, assuming the satisfaction of anv conditions to
exercisability, convertibility or exchangeability but without regard 1o any provision contained
therein tor a subsequent adjustment ot such number) issuable upon the exercise of such Options
or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Scceurities, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issuc or. in case such a record date shall have been fixed. as of the close of
business on such record date,

(h) I the terms of any Option or Convertible Security.
the issuance of which resulted in an adjustment to the Conversion Price pursuant to the terms of
Subsection 4.4.4, arc revised as a result of an amendment to such terms or any other adjustment
pursuant to the provisions of such Option or Convertible Sccurity (but excluding automatic
adjustments to such terms pursuant to anti-dilution or similar provisions of such Option or
Convertible Security) to provide for cither (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 Securtty or (2) anv increase or decrease m the comstderation pavable to the
Corporation upon such exercise, conversion and/or exchange. then, effective upon such increase
or decrease becoming eifective. the Conversion Price computed upon the original issue of such
Option or Convertible Sccurity (or upon the oceurrence of a record date with respect thereto)
shall be readjusted 1o such Conversion Price as would have abtained had such revised terms been
in cffect upon the onginul date of issuance of such Option or Convertible Security.
Notwithstanding the foregoing. no readjustment pursuant to this clause (b) shall have the eftect
of increasing the Conversion Price to an amount which exceeds the lower of (1} the Conversion
Price in effect immediately prior to the original adjustment made as a result of the issuance of
such Option or Convertible Security. or (it} the Conversion Price that would have resulted from
any issuances of Additional Shares of Common Stock {other than deemed issuancgsg, of
Additional Shares of Common Stock as a result of the issuance of such Option nr Cnnvc@)k
Security) between the original adjustment date and such readjusument date.

L8
3

(<) If the werms of any Option or Conv t.l'“bl(.‘ See ?rll\'
(excluding Options or Convertible Sceurities which are themselves Exempted \Lcunms) th:
issuance of which did not result in an adjustment to the Conversion Price pursuant m {he lt.?%m ui'
Subsection 4.4.4 (cither because the consideration per share (determined pursuant, lo.S bﬁym
4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or ﬁrualgr than I.I'IL
Conversion Price then in effect. or because such Option or Convertible SLCUI’I[V was~fssucd
before the Preferred Original Issue Date), are revised afler the Preferred Original [ssue Date as a
result of an amendment o such terms or any other adjustment pursuant to the provisions of such
Option or Convertible Sceurity (but excluding automatic adjustments 1o such terms pursuant to
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 of any such Option or Convertible Security or (2) any decrease in the
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consideration pavable to the Corporation upon such exercise. conversion or exchange, then such
Option or Convertible Sceurity. as so amended or adjusted. and the Additional Shares of
Common Stock subject thereto (determined in the manner provided in Subsection 4.4.3(a)) shall
be deemed to have been issued effective upon such increase or decrease becoming effective.

(d) Upon the expiration  or  termination of any
unexercised Option or unconverted vr unexchanged Convertible Security (or portion thereot)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment
to the Conversion Price pursuant to the teems of Subsection 4.4.4. the Conversion Price shall be
readjusted 10 such Conversion Price as would have obtained had such Option or Convertihle
Sceurity (or purtion thereof) never been issued.

(¢) It the number of shares ot Common Stock issuable
upon the exercise. conversion and/or exchange of any Option or Convertible Security, or the
consideration pavable 1o the Corporation upon such exercise. conversion and/or exchange. is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent events. any adjustment to the Conversion Price provided for
in this Subsection 4.4.3 shall be cttected at the time of such issuance or amendment based on
such number of shares or amount of consideration without regard to any provisions for
subsequent adjusiments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (¢) of this Subscction 4.4.3). If the number of shares of Common Stock issuable upon
the exercise. conversion and/or c¢xchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange.
cannot be calculated at all at the time such Option or Convertible Security is issued or amended.
any adjustment to the Conversion Price that would result under the terms ot this Subsection 4.4.3
at the time of such issuance or amendment shall instead be effected at the time such number of
shares and/or amount of consideration is tirst caleulable {even iff subject to subsequent
adjustments). assuming for purposes of caleulating such adjustment to the Conversion Price that
such issuance or amendment took place at the time such caleulation can first be made.

444 Adjustment  of Conversion  Price _Upon  [ssuance  of
Additional Shares of Common Stoek.  In the event the Corporation shall at any time atier the
Preferred Original Issue Date issue Additional Shares of Common Stock (including Additional
Shares off Common Stock deemed o be issued pursuant to Subsection 4.4.3). without
consideration or for a consideration per share less than the Conversion Price in cffect
immediately prior (o such issue, then the Conversion Price shall be reduced. concurrently with
such issue. to a price (calculated to the nearest ten-thousandth of a cent) dclcniﬁing@i‘in

accordance with the tollowing formula: ' (;3’
R
e b , . S~ i
CPa=CP1* (A +B) (A + (). Y —
T - ~4 r""
For purposes of the foregoing formula. the following definitions shall apply: ., I 1y
rre e
{a) “CP27 shall mean the Conversion | Price iH‘.‘ci‘i'cuD
immediately after such issue of Additional Shares of Common Stock o f:;
(h) “CP shall mean the Conversion Price n eftect

immediately prior to such issue ot Addional Shares of Common Stock:

13
13864712v.3



(¢) A7 shall mean the number of shares of Common
Stock outstanding immediately prior 1o such issue of Additional Shares of Common Stock

(treating for this purposc as outstanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prior to such issue or upon conversion or exchange of

Convertible Securities (including the Preferred Stock) outstanding (assuming exercise of any
outstanding Options therefor) immediately prior to such issue):

(d) “B” shall mean the number of shares of Common
Stock that would have been issued 1f such Additional Shares of Common Stock had been issued
ata price per share equal to CPy (determined by dividing the aggregate consideration received by
the Corporation in respect of such issue by CPp): and

(&) “C” shall mean the number of such Additional
Shares of Common Stock issued in such transaction.

4.4.5 Determination _of Consideration.  For purposes of this
Subsection 4.4, the consideration received by the Corporation tor the issue ol any Additional
Shares of Common Stock shall be computed as follows:

() Cash and Propertyv: Such consideration shall:

(1) insofar as it consists of cash. be computed at
the aggregate amount ot cash reecived by the Corporation. excluding amounts paid or pavable
for accrued interest;

(ii) insotar as it consists of property other than
cash. be computed at the fair market value thereof at the time of such issue. as determined in
good {faith by the Board of Directors of the Corporation: and

(1) in the event Additional Shares of Common
Stock are issued together with other shares or securities or other assets of the Corporation for
consideration which covers both. be the proportion of such consideration so received. computed

as provided i clauses (i) and (11) above. as determined in good faith by the Board of Directors gf

the Corporation. R S;

(b) Options _and __Convertible  Sccurities: = Pb'hu
consideration per share received by the Corporation for Additional Shares of Cummon Swck
deemed to have been issued pursuant o Subsection 4.4.3. relating 1o Options dnd Com'gllbh.

Sceurities. shall be determined by dividing: te >

Lo

——

=
My

.

(i the total amount. it anv! rc.:..uy.ud or
receivable by the Corporation as consideration for the issue of such Options or Convértible
Sceurities, plus the minimum aggregate amount of additional consideration (as sct forth in the
instruments relating thereto. without regard to any provision contained therein for a subsequent
adjustmient of such consideration) pavable to the Corporation upon the exercise of such Options
or the conversion or exchange ot such Convertible Securities. or in the case of Options for
Convertible Securitics. the exercise of such Options for Convertible  Securities and  the
conversion or exchange of such Convertible Sccurities. by
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(i) the maximum number of shares of Common
Stock (as set forth in the instruments relating thereto. without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or the conversion or exchange ot such Convertible Sceurtties, or in the case of Options for
Convertible  Sceurities, the excrcise of such Options  for Convertible Sceurities and the
conversion or exchange of such Convertible Seeurities.

4.4.6 Muluple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of one
transaction or a scries of related transactions and that would result in an adjustment 1o the
Conversion Price pursuant to the terms of Subscection 4.4.4. then. upon the final such issuance.
the Conversion Price shall be readjusied 1o give effect to all such issuances asif they occurred on
the date of the first such 1ssuance.

4.3 Adjustment for Stock Splits and Combinations. [f the Corporation
shall at any time or from tme to time after the Preferred Orniginal [ssue Date eftect a subdivision
of the ouwstanding Common Stock. the Conversion Price in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of cach share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock owtstanding. 11 the Corporation
shall at any tume or from time to ume after the Preferred Original Issue Date combine the
outstanding shares of Common Stock. the Conversion Price in eftect immediately before the
combination shall be proportionately increased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be decreased in proportion to such
decrcase in the aggregate number of shares of Common Stock outstanding.  Any adjustment
under this subsection shall become etfective at the close of business on the date the subdivision
or combination becomes effectve.

4.6 Adjustment for Centain Dividends and Distributions.  In the event
the Corporation at any time or from time o time after the Preferred Original Tssue Date shall
make or issue. or 1ix a record date for the determination of holders of Common Stock. anlifﬁm

receive. a dividend or other distribution pavable on the Common Stock n addmonal %h'lru_s of

Common Stock. then and in cach such event the Conversion Price in effect unnndmldv hefore
such event shall be decreased as of the time of such issuance or. in the event such a recordNlate

~J
shall have been fixed. as of the close of business on such record date. by mu]llplwm_ the
Conversion Price then in cffect by a fraction: :_,_-
[
e A Y™
{1 the numerator of which shall be the towal number of ghares

of Common Stock issued and outstanding immediately prior 10 the ume of such issuance~ér the
close ot bustness on such record date. and

() the denominator of which shall be the total number of

shares ot Common Stock issued and outstanding immediately prior 1o the time of such issuance
or the close of business on such record date plus the number of shares of Common Stock issuable
in pavment of such dividend or distribution.

Notwithstanding the foregoing (a) it such record date shall have been tixed and such dividend is
not fully paid or it 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
thereafier the Conversion Price shall be adjusted pursuant to this subscction as of the time of
actual pavment of such dividends or disteibutions: and (b) that no such adjustment shall be made
if the holders of Preferred Stock simuliancously receive a dividend or other distribution of shares
ol Common Stock in a number equal to the number of shares of Common Stock as they would
have received if all outstanding shares of Preferred Stock had been converted into Common
Stock on the date of such event.

1.7 Adjustments tor Qther Dividends and Distributions.  In the event
the Corporation at any time or from time to ume afier the Preferred Original Issue Date shall
make or issue, or {ix a record date for the determination of holders of Common Stock entitied to
receive, a dividend or other distribution pavable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of 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 Scction | do not apply to such dividend or distnbution. then and in each such
event the holders of Preferred Stock shall receive, simultancously 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
il all outstunding shares of Preferred Stock had been converted into Common Stock on the date
ol such event.

4.8 Adjustment for Merger or Reorpanization. ete.  Subject 1o the
provisions of Subsection 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 property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7). then,
following any such reorganization. recapitalization.  reclassification,  consolidation.  share
exchange or merger, cach share of Preferred Stock shall thereafier be convertible in lieu of the
Common Stock into which it was convertibie prior to such event into the Kind and amount of
securities. cash or other property which a holder of the number of shares of Common Stock of
the Corporation issuable upon conversion of one share of Preferred Stock immediately prigs o
such reorganization, recapitalization, reclassification. conselidation, share exchange :or nigger
would have been entitled to receive pursuant o such transaction: and. in such casc.-appropgiate
adjustment (as determined in good faith by the Board of Directors of the C()rpomllon) smlﬂ be
made in the application of the provisions in this Section 4 with respect to the rights: dnﬂ mwr:,qls‘

thereafter of the holders of the Preferred Stock. 1w the end that the provisions set. torlh;u; thise

section 4 (including provisions with respect to changes in and other adiualnumq F the.

3

S

[

Conversion Price) shall thereafier be applicable, as nearly as reasonably may bé:Zinfrelatfon IO‘J

any sccurities or other property thercatter deliverable upon the conversion of the Prn.ﬁ,rrui}loc,l\
For the avoidance of doubt. nothing in this Subsection 4.8 shall be construed as preventing the
holders of Preferred Stock from secking any appraisal rights to which they are otherwise entitled
under the Act in connection with a merger triggering 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 proceeding.

49 Certificate as to Adjustiments.  Upon the occurrence ot each
adjustment or readjustment of the Conversion Price pursuant to this Section 4. the Corporation at
is expense shall. as promptly as reasonably practicable but in anv event not later than ten {10}
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days thereafier, compute such adjustment or readjustment in accordance with the terms hereol
and furnish to cach holder of Preterred Stock a certiticate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which the
Preferred Stock is convertible) and showing in detail the facts upon which such adjustment or
readjustment is based. The Corporation shall. as promptly as reasonably practicable after the
written request at any time of anv holder of Preferred Stock 1but in any event not later than ten
(10} davs thercafier). furnish or cause to be furnished to such holder a certiticate setting forth (i)
the Conversion Price then in effect. and (1) the number of shares of Comimon Stock and the
amount, if any. of other securitics, cash or property which then would be received upon the
vonversion of Preferred Stock.

410 Notice of Record Date. in the event:

(a) the Corporation shall take a record of the holders of its
Common Stock tor the purpose of entitling or enabling them to receive any dividend or other
distribution. or to receive any right to subscribe for or purchase any shares of capital stock of any
class or any other seeurities, or to receive any other sceurity: or

(b) of anv capital reorgamization of the Corporation. any
reclassification of the Common Stock of the Corporation. or any Deemed Liquidation Event: or

(c) of the voluntary or involuntary dissolution. liquidation or
winding-up of the Corporation.

then. and in cach such case, the Corporation will send or cause to be sent w the holders of the
Preferred Stock a notice specifving. as the case may be, (i) the record date for such dividend.
distribution or right, and the amount and character of such dividend. disiribution or right. or (ii)
the effecuve date on which such reorganization, reclassification. consolidation, share exchange.

merger. transfer, dissolution. liquidation or winding-up is proposed to take place. and the time. if

any is to be fixed. as of which the holders of record of Common Stock shall be entitled to
exchange their shares of Common Stock for securities or other property deliverable upon such
reorganization. reclassification, consolidation. share exchange. merger, transier. dissolution.
liquidation ur winding-up. and the amount per share and character ot such exchange applicable
o Preferred Stock and Common Stock. Such notice shall be sent at least ten (10) davs prior to
the record date or effective date for the event specifred in such notice. -

=

> »

-

5. Mandatorv Conversion. o

[N

1306202

RL

3.1 Prigger Events. Upoen either (a) the closing of the sale of shacgs of ™
Common Stock to the public at a price of at least $3.3485 per share (subject tlc‘j.apprgprialc‘ﬁri
adjustment in the event of any stock dividend. stock split. combination orf-o‘t_l?cr s‘ﬁnilur._7

recapitalization with respect to the Common Stock), in a firm-commitment l.lndq&u‘(i_ttt:lf-‘ﬁt]hli(:
offering pursuant to an effective registration statement under the Sccurities z\'clf-cjf' I'_{I}S. 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 tine. or the occurrence ol an event, specified
by the affirmative vote or written consent of more than fifty pereent (50%) of the then
outstanding shares of Preferred Stock (the time of such closing or the date and time specitied or
the time of the event specified in such vote or written consent is referred o herein as the
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“Mandatory Conversion Time™). then (i) all outstanding shares ot Preferred Stock shall
automatically be converted into shares of Common Stock at the then effective conversion rate as
calculated pursuant 1o Subsection 4.1.f. and (1) such shares may not be reissued by the
Corporation.

5.2 Procedural Regquircments.  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
Scction 3. Such notice need not be sent in advance of the occurrence of the Mandatory
Converston Time.  Upon receipt of such notice. cach holder of shares of Preferred Stock in

certificated form shall surrender his, her or 1ts certificate or certificates for all such shares (or, if

such holder alleges that such certificate has been lost. stolen or destroved. a lost certificate
affidavit and agreement reasonably aceeptable to the Corporation o indemnity the Corporation
apamnst any claim that may be made against the Corporation on account of the alleged loss. theft
or destrucuon of such certificate) o the Corporation at the place designated in such notice. 1T so
required by the Corporation. any certificates surrendered for conversion shatl be endorsed or
accompanied by written instrument or instruments of transfer. in form satisfactory to the
Corporation. duly executed by the registered holder or by his, her or its attorney duly authorized
in writing.  All nghts with respect to the Preferred Stock converted pursuant w Subsection 3.1,
including the rights. if any. to receive notices and vote (other than as a holder of Common
Stock). will terminate at the Mandatory Conversion Time (notwithstanding the failure of the
holder or holders thercof to surrender any certificates at or prior to such time), except only the
rights of the holders thercof. upon surrender of any certificate or certificates of such holders (or
tost certificate atfidavit and agreement) therefor. to receive the items provided for in the next
sentence of this Subsection 5.2, As soon as practicable after the Mandatory Conversion Time
and, if applicable. the surrender of any certificate or certificates (or lost certificate atfidavit and
agreement) for Preferred Stock. the Corporation shall (a} issue and deliver to such holder, or 1o
his. her or its nominees. a notice of fssuance of uncentificated shares and may. upon written
request. issue and deliver a certificate for the number of full shares of Common Stock issuable
upon such conversion in accordance with the provisions hercot and (b) pay cash as provided in
Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such
conversion.  Such converted Preterred Stock shall be retired and cancelled and mav not be
reissued as shares of such series. and the Corporation may thereafier take such appropriate afion
(without the need for shareholder action) as may be necessary 1o reduce the aulhorvcd mﬂ‘n er

i -

of shares of Preferred Stock accordingly. Lo S ~ry
B | b
: TLeomy
6. Redemption. L~ | B
. e T}
6.1 General. Unless prohibited by Florida law ﬂ()\'crnmL dqunE'Euons

to sharcholders. shares of Preferred Stock shall be redeemed by the Corporation atrg pric®*equabe/

to the Preferred Original Issue Price per share. plus any Preferred Dividends dLLI’ULdfbliﬂlﬂpdld
thereon. whether or not declared. together with any other dividends declared but unpaid thercon
(the "Redemption Price”). not more than sixty (60) days after receipt by the Corporation at any
time on or afier the date that is five vears after the Preterred Original Issue Date of written notice

of the affirmative vote of more than fifty percent (30%) of the then outstanding shares of

Preferred Stock requesting redemption of all shares of Preferred Stock (the "Redemption
Request™).  The date on which the Redemption Price is paid shall be reterred 10 as the
“Redemption Date.” Upon receipt of a Redemption Request, the Corporation shall apply all of
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its assets to any such redemption. and to no other corporate purpose. except to the extent
prohibited by Flonda law governing distributions to sharcholders.  If Florida law governing
distributions 1o sharcholders prevents the Corporation from redeeming all shares of Preferred
Stock to be redeemed. the Corporation shall ratably redeem the maximum number ot shares that
it may redeem consistent with such law, and shall redeem the remaming shares as soon as it may
lawfully do so under such faw: provided. however. that to 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 any 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 o shares of Preferred Stock
as provided herein until such time as the Redemption Price can be and s lawfully paid in full 1o
the holders.

6.2 Redemption Notice. The Corporation shall promptly send written

notice of” the mandatory redemption (the “Redemption Notice™) to each holder of record of

Preferred Stock. The Redemption Notice shall state:

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

(h the Redemption Date and the Redemption Price:

(c) the date upon which the holder’s right 1o convert §uth
shares terninates (as determined in accordance with Subsection 4.1): and .=
=

(d) for halders of shares in certificated form. that the holdg'{':is

to surrender to the Corporation, i the manner and at the place designated. his hef or~us
certificate or certificates representing the shares of Preferred Stock to be redeemed. - 3=

-

6.3 Surrender of Certiticates: Paviment. On or beiore the I(T.d:fnmﬂ‘ch
Date. each holder of shares of Preferred Stock to be redeemed on the Redemption I)zii?_"‘:;‘unlg‘is
such holder has cxercised his. her or its right to convert such shares as provided in Section 4.
shall. it a holder of shares in certificated form. surrender the certiticate or certificates
representing such shares (or, if such registered holder alleges that such certificate has been lost,
stolen or destroved. a lost certiticate affidavit and agreement reasonably acceptabie to the
Corporation to indemnity the Corporation against anv claim that mav be made against the
Corporation on account of the alleged loss. theft or destruction of such certificate) to the
Corporation. in the manner and at the place designated in the Redemption Notice. and thereupon
the Redemiption Price for such shares shall be pavable o the order of the person whose name
appears on such certificate or certificates as the owner thereofl In the cvent less than all of the
shares of Preferred Stock represented by a certiticate are redeemed. a new certificate. instrument.
or book cntry representing the unredeemed shares of Preferred Stock shall promptly be issued 10
such holder.

6.4 Rights Subscquent to Redemption. [ the Redemption Notice shall
have been duly given, and if on the Redemption Date the Redemption Price payable upon
redemption of the shares of Preferred Stock to be redeemed on the Redemption Date is paid or
tendered for payment or deposited with an independent pavment agent so as to be available
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therefor in a umely manner, then notwithstanding that any certificates evidencing any ol the
shares of Preferred Stock so called tor redemption shall not have been sureendered. dividends
with respeet to such shares of Preterred Stock shall cease 1o accrue afier the Redemption Date
and all rights with respect o such shares shall forthwith after the Redemiption Date terminate,
except only the right ot the holders to receive the Redemption Price without interest upon
surrender of any such  certificate or centificates therefor: and such rights, if any. as may not be
terminated pursuant to the proviso in Subsection 6.1 above.

7. Redeemed or Othenwise Acquired Shares. Any shares of Preterred Stock
that are redeemed or otherwise acquired by the Corporation or any of 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 subsidiaries may exercise any voting or other rights granted to the holders of Preferred
Stock following redemption and full payment of the Redemption Price.

8. Waiver. Any of the rights. powers. preferences and other terms ol the
Preterred Stock set forth herein may be waived on behalt of all holders ot Preterred Stock by the
affirmative written consent or vote of the holders of more than tifty percent (50%) of the shares
of Preferred Stock then outstanding.

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

FIFTH: Subject o any additional vote required by these  Articles  of
Incorporation or Bylaws. in furtherance and not in limitation of the powers coniferred by statute.
the Board of Directors of the Corporation is expressly authorized to make. repeal. alter. amend
and rescind any or all of the Bylaws of the Corporation.

{02

- <
SIXTH: Subject to anv additional voie required by these Articles3 of T3
[ncorporation. the number of directors of the Corporation shall be determined in the _manr@ SEL m—

i ey

forth in the Bylaws of the Corporation. N i

. . -
nleds [hx:f T

)

\
'

SEVENTH: Elections of directors need not be by wntten balllt')'l_:.'
Bvlaws of the Corporation shall so provide. s O
i ‘ =

EIGHTH: Mcceungs of sharchelders may be held within or without the State of
Florida, as the Bylaws ot the Corporation may provide. The books ot the Corporation may be
kept outside the State 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 Bvlaws of the Corporation.

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

amended.
Any repeal or modification of the foregoing provisions of this Article Ninth by the

sharcholders of the Corporation shall not adversely afect anv right or protection of a director of
the Corporation existing at the tme of, or increase the liability of any director of the Corporation
with respect o any acts or omissions of such director vccurring prior to. such repeal or

moditication.

TENTH: To the fullest extent permitted by applicable law. the Corporation 1s
authorized to provide indenmification of (and advancement of expenses toy directors. officers,
agents and authorized observers of the Corporation (and any other persons to which the Act
permits the Corporation o provide idemnification) through Bylaw provisions. agreements with
such agents or other persons. vote of sharcholders or disinterested directors or otherwise, in
excess of the indemnification and advancement otherwise permitted by Section 607.0851 of the

Acl.
ELEVENTH: The street address of the registered office of the Corporation 1s
6079 Via Venetia S. Delrav Beach. Florida 33484, The name of the initial registered agent of the

Corporation at that office is Zijad Aganovic,
The name and street address of the Corporation’s incorporator i

TWELFTH:
Zijad Aganovic. 6079 Via Vencetia S, Delray Beach. Florida 33484,

* *

Holders of cach class of shares entitled to vote separately on t

S

he

4.
amendment cast votes sufficient to approve the amendment. and holders ot all shares entitled to

vole as one class cast votes sufticient w approve the amendment.

That these Third Amended and Restated Articles of [ncorporation. which

s
restate and integrate and further amend the provisions of this Corporation’s Articles of
[ncorporation. has been duly adopted in accordance with Section 6071007 and Section

60710041 )(a) of the Act.
6. The date ol cach amendment(s) adoption: October 8. 2020.
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IN

WITNESS WHEREOF. these Third Amended and Restated  Articles  of

[ncorporation have been executed by a duly authorized officer of this corporation on

October

8 .2020.
HICONVEERSION, INC.. a Florida corporation

By: M

Name: Steven Belous
Tide:  Chief Operating Officer

00202
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ACCEPTANCE OF REGISTERED AGENT

The undersigned agrees 1o act as registered agent for the Corporation named above.
accepl service of process at the place designated i these Articles of Incorporation. and
comply with the provisions ot the Florida Business Corporation Act. and acknowledges that he is

tamihiar with, and accepts, the obligations of such position.

7 S

Zijad Aganovic &
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