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COVER LETTER

TO: Amendment Section
Division of Corporations

i Cvionics Corporation
NAME OF CORPORATION: - P

POGO0O0YR04T

DOCUMENT NUMBER:

The enclosed Articles of Amendment and tee are submitted for filing.

Please return all correspondence concerning this matter to the following:

Joey Bose

Name of Contact Person

Cyvtonies Corporation

Firm/ Company

638 W, Indiantown Road

Address
Jupiter, FI, 33458

Citv/ State and Zip Code

joex. bosefdlcyvionics.com

I=-muil address: (1o be used for future annual repon notification)

For turther intormation concerning this matter, please call:

Joey Bose 443 827-8135
at )

Name of Contact 'erson Area Code & Davtime Telephone Number

Enclosed is a check for the following amount made pavable to the Florida Departiment of State:

0J $35 Filing Fee m$43.75 Filing Fee & £1S43.75 Filing Fee & [(J$52.50 Filing Fee
Centificate of Status Certified Copy Certificate of Status
{Additional copy is Certified Copy
enclosed) (Additional Copy

15 enclosed)

Mailing Address Street Address

Amendment Scction Amendment Section

Division of Corporations Division of Corporations

P.O. Box 6327 The Centre of Tallahassee
Tallahassee, F1L 32314 24153 N, Monrov Street, Suite 810

Tallahassee, FL 32303



ARTICLES OF AMENDMENT
TO THE ARTICLES OF INCORPORATION
OF
CYTONICS CORPORATION

Pursuant to Sections 607.1006. 607.0602 and 607.0603 of the Florida Business
Corporation Act. Cyvtonics Corporation. a Florida corporation (the “Corporation™). hereby amends
pursuant to these Articles of Amendment to the Articles of Incorporation of the Corporation (these
“Articles of Amendment™). s Third Amended and Restated Articles of Incorporation. as amended
(the "Articles™). as follows:

A. Additional Provisions. The following language is hereby added atter the end of Section
C ("SERIES B PREFERRED STOCK™) and betore the start of current Section D "OTHER
SERIES OF PREFERRED STOCK™ in Article HI of the Articles:

“C-1SERIES € PREFERED STOCK

The third sertes of Preferred Stock shall be designated ~Series C Preferred Swock™ and
shall consist of Ten Million (10.000.000) shares. of which Five Hundred Thousand
(300.000) shares shall be designated as ~Series C-1 Preterred Stock.” Unless otherwise
specified. the Series C Preferred Stock and the Series C-1 Preferred Stock may be
referred o herein together as the Series C Preferred Stock and shall have the same
rights. preferences. privileges. and restrictions. The rights. preferences. privileges. and
restrictions granted to and imposed on the Sceries C Preferred Stock are as set forth
hetow.

1. Dividends. The holders of Series C Preferred Stock shall participate in all dividends
and other distributions (other than stock dividends in the nature of a stock split or
the like and repurchases of securities by the Corporation not made on a pro rata
basis from ali holders ol any class of the Corporation’s capital siock) that are
declared and paid on Common Stock on the same basis as if cach share ot Serics C
Preterred Stock had been converted into Common Stock in accordance with Section
3 hereof immediately prior to the record date established for such dividends.

2. Liguidation Preference.

(a) Upon the occurrence of a Liguidation Event. cach holder of Series C
Preterred Stock shall be entitled. after provision tor the pavment ol the
Corporation’s debts and other liabilitics and in paritv with the holders of
Iniial Preferred Stock and Series A Preferred Stock and in preference to.
and. betore any amount or property shall be paid or distributed on account
of any ~Junior Sccurities™ (as detined above). to be paid in full in cash with
respect to each share of Series C Preferred Stock out of the assets of the
Corporation available for distribution to sharcholders. an amount equal to
the “Series C Purchase Price™ (as defined below). [f upon any Liguidation
Event the amount available for distribution among the holders of all
outstanding Initial Preferred Stock. Series A Preterred Stock. and Series C
Preterred Stock is insufticient to permit the pavment of the [nitial Purchase
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Price to the holders of Initial Preferred Stock. the Serics A Purchase Price
o the holders of Series A Preferred Stock. the Series C Purchase Price to
the holders of Series C Preterred Swock. in full, then the umoeunt available
for distribution shall be distributed among the holders of the Initial Preferred
Stock. the holders of Series A Preferred Stock. and the holders of the Series
C Preferred Stock. ratably in proportion to the relative purchase price held
by such holders. and the holders of Common Stock. the Serics B Preferred
Stock. and any other Junior Securities shall in no event be entitled to
participate in the distribution of any assets of the Corporation in respect of
their ownership thereof. Upon any liquidation. dissolution or winding up of
the Corporation. whether voluntary or involuntary. after the holders of
[nitial Preferred Stock and the holders of Series A Preferred Stock and the
holders of the Series C Preferred Stock shall have been paid in full the
preferential amounts to which they shall be entitled to receive on account of
their Preferred Stock. respectively. then the holders of Series B Preferred
Stock shall be paid in full the preferential amount to which they shall be
entitled to receive on account of their Series B Preferred Stock. and finally
any remaining net assets of the Corporation shail be distributed ratably
among the holders of Initial Preferred Stock. Series A Preferred Stock.
Series B Preferred Stock. Series C Preferred Stock and Common Stock
(with cach share of Inttial Preterred Stock. each share of Series A Preferred
Stock. cach share of Series B Preferred Stock and cach share of Scries C
Preferred Stock. being deemed tor such purpose o equal the number of
shares of Common Stock. including fractions thereof. into which such share
of Initial Preferred Stock. such share of Series A Preferred Stock and such
share of Series B Preferred Stock and such Shares of Series C Preferred
Stock is convertible in accordance with the provisions ot thereof}. Upon any
(1) ~Sale of the Corporation™ or (ii) reorganization of the Corporation
required by any court or administrative body in order to comply with any
provision of law. afier the holders of Initial Preferred Stock and the holders
of Series A Preferred Stock and the Series C Preferred Stock shall have been
paid in full the preferential amounis to which they shall be entitled 1o receive
on account of their Preferred Stock. respectively. any remaining net assets
of the Corporation shall be distributed ratably amonyg the holders of Initial
Preferred Stock. Scries A Preferred Stock. Sceries B Preferred Stock. the
Series C Preferred Stock and Common Stock {with each share of Initial
Preterred Stock. each share of Series A Preferred Stock. and cach share of
Series B Preferred Stock and Series C Preferred Stock being deemed for
such purpose to equal the number of shares of Common Stock. including
fractions thereot, into which such share of Preferred Stock is convertible in
accordance with terms thereol).

“Series C Purchase Price™ means (A) for cach share of Series C Preferred
Stock which is not a share of Series C-1 Preferred Stock, $2.00 per share
(as cquitably adjusted to reflect any stock sphit. stock  dividend.
combination. reorganization. recapitalization. reclassification or other
simtlar event invelving the Series C Preferred Stock after the date these
Articles of Amendment are filed with the Office of the Secretary of State of
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Florida in accordance with the Act) and (B) for cach share of Series C-1
Stock. the lesser of (1) $1.60 and (B) the quotient resulting from dividing
{1) $32.400.000 by (2) the number of shares of Common Stock issucd and
outstanding on a fully diluted basis per share value of a share of Commaon
Stock. on a fully dituted basis (i.e.. assuming full conversion and exercise
of preferred stock. notes. and options into shares oft Common Stock)
immediately prior to the closing of the Qualified LEquity Financing.
“Qualified Equity Financing™ means the first saic {or series of refated sales)
by the Company of its Preferred Stock following the Date of Issuance from
which the Company receives gross proceeds of not less than $1.000.000
(excluding the aggregate amount of sccurities converted into Preferred
Stock in connection with such sale (or scries of related sales)). or the first
sale by the Company of Common Stock in an initial public oftering pursuant
to an effective registration statement filed under the Securtties Act of 1933,
whichever 18 sooner. Each of the dollar amounts in this sentence shall be
equilably adjusted to reflect any stock split. stock dividend. combination.
reorganization. recapitalization. reclassification or other similar cvent
involving the Series C Preferred Stock afier the date these Articles of
Amendment are filed with the Office of the Secretary of State of Florida in
accordance with the Act or the date of such determination of the applicable
Scries C Purchase Price. as applicable.

{b) Consolidation. Merger. cte. Notwithstanding Section 2(a)} hercof. neither a

(c)

Sale of the Corporation nor any reorganization of the Corporation of the
tvpe referenced in clause (i) of Section 2{a) hercol shall be deemed to be
a Liguidation Event for the purposes of this Scction if the holders of more
than fifty pereent (30%) of the issued and outstanding Series C Preferred
Stock waive in writing the provisions of this Scction with respect 10 such
event.

No Efiect on Conversion Rights. The provisions of this Section 2 shall not
in any way limit the right of the holders of Series C Preferred Stock to elect
to convert their shares of Series C Preferred Stock into shares of Common
Stock inaccordance with Section 3 hereol prior to or in connection with any
Liquidation Event.

Conversion into Common Stock. The holders of Series C Preferred Stock shall have

{a)

the following conversion rights:

Voluntary Conversion. At any time, cach holder of Series C Preferred Stock
shall be entitled. without the pavment of any additional consideration. 1o
“ause all or any portion of the shares ot Series C Preferred Stock held by
such holder to be converted into a number of shares of fully paid and
nonassessable Common Stock determined as hereafier provided in this
Section 3(a). The shares of Scries € Preferred Stock shall convert into
shares of Common Stock at a ratio of one to one (the ~Series C Conversion
Ratio™). such that the Series C Conversion Ratio would result in one share
of Common Stock being issued upon the conversion of one share of Series

lad
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C Preterred Stock. The number of shares of Common Stock into which
shares of Series C Preferred Stock are convertible and the Series C
Conversion Ratio are subject to adjustment from time o time as hereafter
provided.

(b) Procedure for Voluntary Conversion: Lffective Date. Upon the election to

(c)

convert the Series C Preterred Stock made in accordance with Section 3(a)
hereof. the holders of the Series C Preferred Stock making such election
shall provide writien notice of such conversion (the “Serics C Voluntary
Conversion Nouice™) 1o the Corporation setting forth the number of shares
of Series € Preferred Stock cach such holder elects to convert into Common
Stock (the “Elecied Series C Pretferred Stock™). On the date the Series €
Voluntary Conversion Nouce is delivered to the Corporation. such shares
of Elected Series C Preferred Stock shall thercupon be converted. without
further action. into the number of shares of Common Stock provided for in
Section 3(a) hercof. and such number of shares of Common Stock into
which the Elected Scries C Preferred Stock i1s converted shall thereupon be
deemed to have been issued 10 such holders of the Elected Series C
Preferred Stock. Such holders shall as soon as practicable thereafter
surrender 1o the Corpaoration at the Corporation’s principal executive office
the certificate or centificates evidencing the Elected Series C Preferred
Stock. duly assigned or endorsed for transfer w the Corporation (or
accompanicd by duly executed stock powers relating thereto). or an
Affidavit of Loss. Upon surrender of such certificates or delivery of an
Afhdavit of Loss with respect thereto. the Corporation shall issuc and
deliver to the holder so surrendering such certificates or o such holder’s
designee. at an address designated by such holder. certiticates for the
number of shares of Common Stock into which such holder’s Elected Series
C Preferred Stock shall have been converted. The issuance of certificates
tor shares of Common Stock upon conversion of Elected Scries C Prelerred
Stock will be made without charge 10 the holders of such shares tor any
issuance tax n respect thereof or other costs incurred by the Corporation in
connection with such conversion and the related issuance of such stock.
Notwithstanding anvthing to the contrary set forth in this Section 3(b). in
the event that the holders of shares of Scries C Preferred Stock elect to
convert such shares pursuant to Scetion 3(a) hercof in connection with any
Liguidation Event or any other specified event. (i) such conversion may at
the election ol such holders be conditioned upon the consummation of such
Liquidation Event or the occurrence of such other specitied event. in which
case, such conversion shall not be deemed to be eftective until the
consummation of such Liquidation Event or the occurrence of such other
specified event and (1) if such Liquidation Event or other specified event is
consuminated or occurs. all shares of Elected Series C Preferred Stock shall
be deemed to have been converted o shares of Common Stock
immediatelv prior thereto.

Automatic Conversion. Each share of Series C Preferred Stock shall
automatically be converted, without the pavment of any additional
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consideration. into the number of shares of Common Stock provided for in
Section 3(a) immediately upon a Qualitied Pubtic Otfering: provided that if
a Qualified Public Offering is consummated. all outstanding shares of
Series C Preferred Stock shall be deemed to have been converted into shares
of Common Stock as provided in this Section 3 immediately prior 10 such
consummation. Upon the consummation of a Qualified Public Offering. all
accrucd but unpaid cash dividends. whether or not declared. pavable to
holders of Senies C Preferred Stock shall be canceled.

Procedure_tor Automatic Conversion. As of the date of. and in all cases
subject to. the consummation of a Qualified Public Offering. all outstanding
shares of Series C Preferred Stock shall be converted automatically, without
further action. into the number of shares of Common Swock provided for in
Section 3a). and such number of shares of Common Stock into which the
Series C Preferred Stock is converted shall be deemed to have been issued
to the hulders of Series C Preferred Stock. Such holders shall as soon as
practicable thereafler surrender the certificate or certificates evidencing the
Series C Preterred Stock. duly assigned or endorsed for transfer to the
Corporation (or accompanied bv duly executed stock powers relating
thercto) or an Afthdavitof Loss with respect thereto. Upon surrender of such
certificates or delivery of an Affidavit of Loss with respect thereto. the
Corporation shall issue and deliver to such holder so surrendering such
certificates or to such holder’s designee. prompily (and in any event in such
time as is sufficient 1o enable such holder to participate in such Qualified
Public Offering) at an address designated by such holder. certiticates for the
number of shares of Common Stock into which such holder’s Series C
Preferred Stock shall have been converted.

I'ractional Shares: Partial Conversion. No tractional shares shall be issued
upon conversion of any shares of Scries C Preferred Swock. All shares of
Common Stock (including fractions thercof) issuable upon conversion of
Series C Preferred Stock by a holder thereof shall be aggregated for
purposes of determining whether the conversion would result in the
issuance ol any fractional share. If any fractional interest in a share of
Common Stock would. except for the provisions of the first sentence of this
paragraph (e). be delivered upon any such conversion. the Corporation. in
licu of delivering the fractional share thereot. shall pay to the holder
surrendering the Series C Preferred Stock for conversion an amount in cash
equal to the current fair market value of such fractional interest as
determined in good faith by the Board of Directors. In case the number off
shares of Series C Preferred Stock represented by the certificate or
certificates surrendered for conversion exceeds the number of shares
converted. the Corporation shail. upon such conversion, exceute and deliver
to the holder thereof. at the expense of the Corporation. a new certificate or
certificates for the number of shares of Series C Preferred Stock represented
by the certificate or certificates surrendered that are not to be converted.
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4.

Adjusiments,

() Adjustments for Subdivisions, Combinations or Censolidation of Common

(b

—

Stock. In the event the outstanding shares of Common Stock shall be
subdivided by stock split. stock dividends or otherwise. into a greater
number of shares of Common Stock. the Series C Conversion Ratio then in
effect with respect to Series C Preferred Stock shall. concurrentty with the
cftectivencess of such subdivision. be proportionately increased so that the
number of shares of Common Stock issuable on conversion of anv shares
of Series C Preferred Stock shall be increased in proportion to such increase
in outstanding shares. In the event the outstanding shares ot Common Stock
shall be combined or consolidated. by reclassification or otherwise. into a
lesser number of shares of Common Stock. the Serics C Conversion Ratio
then in eftect wath respect to Series C Preferred Stock shall. concurrently
with the cffectiveness of such  combination or consolidation.  be
proportionately decreased so that the number of shares of Common Stock
issuable on conversion of any shares of Series C Preferred Stock shall be
decreased in proportion to such decrease in outstanding shares.

Adjustments for Reclassification, Exchange and Substiwution. If the
Common Stock issuable upon conversion of the Series C Preferred Stock
shall be changed into the same or a different number of shares of anv other
class or classes of stock or into any other securities or property. whether by
capital reorganization. reclassification. merger. combination of shares,
recapitalization, consolidation. business combination or other similar
transaction {other than a subdivision or combination of shares provided for
above). each share of Series C Preferred Stock shall thereafier be
convertible into the number of shares of stock or other securities or property
to which a holder of the number of shares of Common Swcek of the
Corporation deliverable upon conversion of such share of Series C Preferred
Stock  shall have been entitled upon such  capital  reorganization,
reclassification.  merger,  combination  of  shares.  recapitalization.
consolidation. business combination or other similar transaction it
immediately prior to such capital reorganization. reclassification, merger.
combination of shares.  recapitalization.  consolidation,  business
combination or other similar transaction such holder had converted such
holder’s Series A Preterred Stock into Common Stock. The pravisions of
this Section 4(b) shall similarly apply to successive capital reorganizations.
reclassifications,  mergers. combinations  of  shares.  recapitalizations.
consolidations.  business  combinations or other transactions. The
Corporation shall not etfect anv Sale of the Corporation that is not. in
accordance with Section 2(b) hereof. a Liguidation Event unless prior to or
simultaneousty with the consummation thereof the successor Corporation
or purchaser. as the case may be. shall assume by written instrument the
obligation to deliver 1o the holders of Series C Preferred Stock such shares
of stock. securitics or assets as, in accordance with the foregoing provisions.
cach such holder is entitled to receive.
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(¢) Certificate as w Adjustments. Upon the occurrence of cach adjusument or
readjustment of the Serics € Conversion Ratio pursuant 1o this Section 4.
the Corporation at its expense shall promptly compute such adjustment or
readjustment in accordance with the terms hereof and furnish o each holder
ol Series C Preferred Stock a certificate setting torth such adjustment or
readjustment and showing in detail the facts upon which such adjustment or
readjustment is based and the Series C Conversion Ratio then in effect. The
Corporation shall. upon the written request at any time by any holder of
Series C Preferred Stock. furnish or cause to be furnished to such holder a
like certificate setting forth (1) such adjustments and readjustments. (i) the
Series C Conversion Ratie at the ume in eftect. and (i) the number of
shares of Common Steck and the amount. if any. of other property that at
the time would be received upon the conversion of such holder’s Series C
Preferred Stock.

(d) Roundinu. All calculations under this Section 4 shall be made 1o the nearest
share.

Reservation of Stock Issuable Upon Conversion. The Corporation shall at all times

reserve and keep available out of its authorized but unissued shares of Common
Stock. solely for the purpose of effecting the conversion of the issued or issuable
shares of Series C Preterred Stock. such number of its shares of Common Siock as
the case mayv be. as shall from time to time be sufticient to effect the conversion of
all outstanding shares of Sertes C Preferred Stock. and if at any time the numbcer of
authorized but unissued shares of Common Stock shall not be sufficient 1o effect
the conversion of all then outstanding shares ot Scries C Preferred Stock. the
Corporation will take all such corporate action as may be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall
be sufticient for such purpose.

No Closing of Transfer Books. The Corporation shall not close its books against

the transter of shares of Series C Preferred Stock inany manner that would interfere
with the timely conversion ofany shares of Series C Preferred Stock in accordance
with the provisions hereof.

Notices.

{a) Liguidation Events. Extraordinary Transactions, Etc. In the event (i) the
Corporation establishes a record date to determine the holders of any class
of securitics who are entitled to receive any dividend or other distribution
or who are entitled to vote at a meceting (or by written .consent) in
connection with any Liquidation Event or (i) anv Liquidation Event is
approved by the Board of Directors and the Corporation enters into any
agreement with respect thereto. the Corporation shall mail or cause 1o be
mailed by first class mail (postage prepaid) to cach holder ot Series C
Preferred Stock at least ten (10) davs prior 1o such record date specitied
therein or the expected effective date of any such transaction. a notice
specifving (A) the date of such record date for the purpose of such dividend
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or distribution or meeting or consent and a description of such dividend or
distribution or the action o be taken at such meeting or by such consent.
(B) the date on which any such Liquidation Event is expected to become
efiective and. in the case of a Sale of the Corporation. the identity of the
partics thereto. and (C) the date on which the books of'the Corporation shall
close or a record shall be taken with respect to any such event.

(b} Waiver of Notice. The Series C Sharcholders may at any time upon written

(c)

8. Voting.

(a)

(b}

(c)

notice to the Corporation waive, either prospectively or retrospectively. any
notice provisions specified herein, and any such waiver shall be effective as
to all holders of Series C Preferred Stock.,

General. In the event that the Corporation provides any notice. report or
statement to all holders of Common Stock. the Corporation shall at the same
ume provide a copy of any such notice. report or statement to each holder
of outstanding shares of Series C Preferred Stock.

Voting_Generally. Except as otherwise required by law or provided in
Section B(b) or Section 8(c¢) hereot. the holder of cach share of Series C
Preferred Stock shall vote with holders of Common Stock. voting together
as single class. upon all matters submitted to a vote of sharcholders. For
such purpose. each holder of Series C Preferred Stock shall be entitled w0
the number of votes per share of Series C Preferred Stock as equals the
largest number of shares of Common Stock into which cach share of Series
C Preferred Stock mayv be converted pursuant to Section 3 hereot on the
record date fixed for the determination of sharcholders entitled o vote or on
the effective date of any written consent of sharcholders. as applicable.
Fractional votes shall not. however. be permitied and any fractional voting
rights resulting from the above tormula with respect 1o any holder of Serics
C Preferred Stock shall be rounded 10 the nearest whole number (with one-
half rounded upward 1o one), There shall be no cumulative voting.

Class Voting. The holders of Series C Preferred Stock shall vote as a
separate single class. with each share of Series C Preferred Stock having
one vote. on any proposed amendment to these Amended and Restated
Articles of Incorporation which will adversely aftect the rights, privileges.
and preterences of Series C Preferred Stock or otherwise designate a class
of Preferred Stock that will have rights. privileges and preferences pari
passu or senior to those of Series C Preferred Stock.

Additional Protective Provisions. The Corporation shall not. cither directly
or indirectly by amendment. merger. consolidation or otherwise. do any of
the tollowing without (in addition to any other vote required by law or the
Articles) the written consent or affirmative vote of at least a majority of the
outstanding shares of Series C Preferred Stock. given in writing or by vote
al a meeting, consenting. or voting (as the case may be) separately as a
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single class. and with cach share of Series C Preferred Stock having one
vote on such matier:

(i) ncrease or decrease the authorized number of shares of any class or
series of capital stock:

(i) redeem or repurchase any shares of Common Stock or Preferred
Stock (other than pursuant to emplovee or consultant agreements
giving the Corporation the right to repurchase shares upon the
termination ol services pursuant to the terms ot the applicable
agreement):

(i) declare or pay any dividend or otherwise make a distribution 1o
holders of Preferred Stock or Common Stock: or

(iv) liquidate. dissoive. or wind-up the business and aftairs of the
Corporation. cffect any Liquidation Event. or consent. agree or
commit o do any of the foregoing without conditioning such
consent. agreement or commitment upon obtaining the approval
required by this Scection 8(c).

Participation Rights. It the Company proposes to issue any Common Stock or any
securities of the Company which entitle the holder thercof to acquire Common
Stock (collectively. “New Issue Securities™). the Company shall first offer the New
Issue Sccurities to the holders of Serics C Preferred Stock in accordance with the
tollowing provisions:

(a) The Company shall give a writien notice to the holders of Series C Preferred
Stock (the “Participation Notice™) stating (i) its intention o issue the New
Issue Securities, (i) the number and description of the New [ssue Securities
proposcd to be issued and (i) the proposed purchase price (calculated as of
the proposed 1ssuance date) and the other terms and conditions upon which
the Company is proposing 1o offer the New Issue Securities.

(b

—

Transmital of the Participation Notice to the holders of Series C Preferred
Stock by the Company shall constitute an oftfer by the Company to sell cach
holder ol Series C Preferred Stock the number of New Issue Securities in
order for the holder to maintain an ¢quivalent pereentage ownership in the
Company (assuming the conversion of all outstanding Preferred Stock into
Common Siock and the exercise ot all outstanding options of the Company,
as of the date of the Participation Notice) for the price and upon the terms
and conditions sct forth in the Participation Notice. For a period of five (35)
business days after receipt of the of the Participation Notice to the holders
of Series C Preferred Stock. each holder of Series C Preferred Stock shall
have the option, exercisable by written notice to the Company. to accept
{(the “Notice of Acceptance™) the Company’s offer as to all or any part ol
such holder’s proportionate number of the New [ssue Sccuritivs. If two or
more types of New Issue Securities are 1o be issued or New Issue Securities

9
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(c

(d

—

—

are o be issued together with other tvpes of securities. including. without
limitation. debt securities. in a single transaction or related transactions. the
rights 10 purchase New Issue Sccurities granted 1o the holders of Scries C
Preferred Stock under this Section must be exercised to purchase all tvpes
of New Issue Securities and such other securitics in the same proportion as
such New Issue Securities and other securities are to be issued by the
Company,

The Company shall have ninety (90) davs afier the date of the Participation
Notice to offer. issue. sell or exchange all or anv part of the New Issue
Securities as to which a Notice of Acceptance has not been given by the
holders of Series C Preferred Stock. but only upon terms and conditions that
are not more tavorable to the acquiring person or persons or less favorable
to the Company than those set forth in the Participation Notice,

The participation rights contained in this Section shall not apply to the
issuance and sale by the Company. trom time to time hercafier. of(i) shares
of the Common Stock or any sccurities of the Company which entitle the
holder thercof to acquire Common Stock to emplovees., officers. or directors
of. or consuliants to, the Company. as compensation for their services to the
Company pursuant to arrangements approved by the Board of Directors. (ii)
shares of Common Stock issued and sold in a firm commitment
underwritten public offering (which shall not include an equity line of credit
or similar financing arrangement) resulting in net proceeds to the Company
of in excess of$13.000.000 or (i) shares of Common Stock issued as
consideration for the acquisition of another company or business in which
the sharcholders of the Company do not have a majority ownership interest.
which acquisition has been approved by the Board of Directors or (iv)
shares of Common Stock issuable upon the exercise of outstanding
seeurities of the Company which entitle the holder thereof 10 acquire
Common Stock (but not amendments thercto).

10, Rewistration Rights.

(a) Form 8-3 Demand. If at any time when it s ehgible to use a Form S-3

registration statement. the Company receives a request from holders of at
least 30% of the Series C Preferred Stock then outstanding (“Initiating
Scries € Holders™) that the Company file a Form 5-3 registration statement
with respect to the shares of Common Stock issuable upon conversion of
such holder’s Series C Preferred Stock having an anticipated aggregate
offering price. of at least 35 million. then the Company shall (i) within ten
{10) davs atter the date such request is given. give notice thercol (the ~Series
C Demand Notice™) to all holders of Series C Preferred Stock other than the
Initiating Series C Holders: and (i1) as soun as practicable. and in any cvent
within one hundred twenty days (120) atier the date such request is given
by the Initiating Series C Holders. file a Form S-3 registration statement
under the Securitics Act covering all shares of Common Stock issuable
upon conversion of Scries C Preferred Stock requested to be included in

10
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such registration by any other holders. as specitied by notice given by cach
such holder w the Company within twenty (20) davs of the date the Series
C Demand Notice is given. and in cach case. subject to the limitations of
Secvon 10(b).

{b) Notwithstanding the foregoing obligations, if the Company turmishes 10

holders requesting a registration pursuant to Section 10a) a certificate
signed by the Company’s chicef executive officer stating that in the good
faith judgment of the Board of Directors it would be materially detrimental
to the Company and its stockholders for such registration statement to either
become effective or remain effective for as long as such registration
statement otherwise would be required to remain eftfecuve. because such
action would (i) materially interfere with a significant acquisition. corporate
reorganization, or other similar transaction invelving the Company: (i)
require premature disclosure of material information that the Company has
a bona fide business purpose for preserving as confidential: or (iii) render
the Company unable to comply with requirements under the Sceurities Act
or Sccurities Exchange Act of 1934, as amended. then the Company shall
have the right to defer taking action with respect to such filing. and any time
perivds with respect to filing or effectivencss thereof shall be totled
correspondingly. for a period ot not more than one hundred tweniy (120)
days after the request of the Initiating Series C Holders is given: provided.
however. that the Company may not invoke this right more than onge in any
twelve (12) month period.

(¢) Company_Registration. I the Company proposes to register any of its

Common Steck under the Securities Act. in connection with the public
offering of such securities solely for cash. other than (i) a registration
relating .to the sale of securities to emplovees of the Company pursuant to
a stock opuion. stock purchase. or similar plan: (i) a registration relating to
transaction pursuant to Rule 145 promulgated by the Sccurities and
Exchange Commission under the Seccuritics Act: or (i) a registration in
which the only Common Stock being registered is Common Stock issuable
upon conversion of debt securitics that are also being registered. the
Company shall. at such time. promptly give each holder of Series C
Preferred Stock notice of such registration. Upan the request of cach such
holder given within twenty (20) davs afier such notice s given by the
Company. the Company shall cause 10 be registered all ol the shares of
Common Stock issuable upon conversion of such holder’s Series C
Preterred Stock that each such holder has requested w be included in such
registration.

{d) Obligations of the Company. Whenever required under this Section 10 1o

clfect the registration of any shares of Common Stock issuable upon
conversion of Series C Preferred Stock. the Company shall, as expeditiously
as reasonably possible:
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(1) prepare and file with the SEC a registration statement with respect
o such sccurities and use its commercially reasonable efforts to
cause such registration statement to become eftfective and. upon the
request of the holders of a majority of the Series C Preferred Stock
requesting registration. keep such registration statement cftective
tor a period of up to one hundred vwenty (120) days or. if earlier.
until the distribution contemplated in the registration statement has
been completed: and

(1) prepare and tite with the SEC such amendments and supplements to
such registration statement. and the prospectus used in connection
with such registration statement. as may be necessary o comply
with the Securities Act in order o enable the disposition of all
securities covered by such registration statement,

(¢) Furnish Information. It shall be a condition precedent to the obligations of

the Company to take any action pursuant 1o this Section 10 with respect 1o
the Common Stock tssuable upon conversion of any selling holder that such
holder shall furnish to the Company such information regarding itself. the
securitics held by it and the intended method of disposition of such
securities as is reasonably required to cffect the registration.

Indemnification. I any securities are included in a registration statement
under this Section 10:

(1} To the extent permitted by law, the Company will indemnify and
hold harmless cach selling holder. and the partners. members.
officers. directors. and stockholders of cach such holder: legal
counsel and accountants for cach such holder: any underwriter (as
defined in the Securities Act) for each such holder: and each person.
il any. who controls such holder or underwriter within the meaning
ol the Securtties Act. against any damages. and the Company will
pay to cach such holder. underwriter. controlling person. or other
aforementioned person any legal or other expenses reasonably
incurred thereby in connection with investigating or defending any
claim or proceeding from which damages may result, as such
expenses are incurred: provided. however. that the indemnity
agreement contained in this Section 10(1) shalt notapply to amounts
paid in settlement of any such claim or proceeding if such settlement
is ettected without the consent of the Company. which consent shall
not be unreasonably withheld. nor shall the Company be liable for
any damages to the extent that they anise out of or are based upon
actions or omissions made in reliance upon and in contormity with
written information furnished by or on behalf of any such holder.
underwriter. controlling person. or other aforementioned person
expressly for use in connection with such registration.



(1) To the extent permitted by law, ¢ach selling holder. severally and
not jointly. will indemnify and hold harmless the Company. and
cach of its directors, cach of its officers who has signed the
registration statement. each person. it anv. who controls the
Company within the meaning of the Sceurities Act. legal counsel
and accountants for the Company. any underwriter (as defined in the
Securities Act). any other holder sciling securities holder. against
any damages. in cach case only to the extent that such damages arise
out of or are based upon actions or omissions made in reliance upon
and in conformity with written information furnished by or on behalt
ol such selting holder expressty tor use in connection with such
registration: and each such selling holder will pay to the Company
and cach other aforementioned person any legal or other expenses
reasonably incurred thereby in connection with investigating or
defending any claim or proceeding from which damages may result.
as such expenses are incurred: provided. however. that the
indemnity agreement contained in this Section 10(1) shall not apply
to amounts paid in scitlement of anv such claim or proceeding if
such settlement is eftected without the consent of the holder. which
consent shall not be unreasonably withheld: and provided further
that in no event shall any indemmnity under this Section 10(6) exceed
the proceeds trom the offering received by such holder. except in
the case of fraud or willtul misconduct by such holder.™

B. Additional Provisions. The following language is hereby added as a new Section 8(¢) to
Article HI. Section A (the INITIAL PREFERRED STOCK) of the Articles:
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(¢} Additional Protective Provisions. The Corporation shall not. either directly
or indirectly by amendment. merger. consolidation or otherwise. do anv of
the following without (in addition to any other vote required by law or the
Articles) the written consent or affirmative vote of at least a majority of the
outstanding shares of [nitial Preferred Stock. given in writing or by vote at
a meeting, consenting. or voting (as the case may be) separately as a single
class. and with cach share of Initial Preferred Stock having one vote on such
matter:

(11} increase or decrease the authorized number ot shares of anv class or
sertes of capital stock:

(iv) redeem or repurchase any shares of Common Stock or Preterred
Stock (other than pursuant to emplovee or consultant agreements
giving the Corporation the right o repurchase shares upon the
ternvination of services pursuant to the terms of the applicable
agreement):

(v) declare or pay any dividend or otherwise make a distribution 10
holders of Preferred Stock or Common Stock: or



(viy liquidate. dissolve. or wind-up the business and affairs of the
Corporation, effect any Liquidation Event. or consent. agree or
commit o do any of the torcgoing without conditioning such
consent. agreement or commitment upon obtaining the approval
required by this Section 8(c).

C. Additional Provisions. The following language is hereby added as a new Section 8(c) to
Article 1L Section B (the SERIES A PREFERRED STOCK) of the Articles:

(d) Additional Protective Provisions. The Corporation shall not. either directly

or indireetly by amendment. merger. consolidation or otherwise. do any of
the following without (in addition to any other vote required by law or the
Articles) the writien consent or affinmative vote of at least a majority of the
outstanding shares of Series A Preferred Stock. given in writing or by vote
at a mecting. consenting, or voting (as the case may be) separately as a
single class. and with cach share of Series A Preferred Stock having one
vote on such matter:

(vi) increase or decrease the authorized number of shares ofany class or
series of capital stock:

(viii) redeem or repurchase any shares of Common Stwock or Preferred
Stock (other than pursuant to emplovee or consultant agreements
giving the Corporation the right to repurchase shares upon the
termination of scrvices pursuant to the terms of the applicable
agreement):

(ix) declare or pay any dividend or otherwise make a distribution 1o
holders of Preterred Stock or Common Stock: or

(x) hquidate, dissolve, or wind-up the business and affairs of the
Corporation. effect any Liquidation Event. or consent. agree or
commit to do any of the foregoing without conditioning such
consent, agreement or commitment upon obtaining the approval
required by this Section §(c¢).

D. Tvpographical Corrections and Additional Provisions. The first subsection of Section 8
of Section C of Article HI of the Articles. currently incorrectly numbered as subsection “(¢)” is
hereby corrected to be subsection “(a™). The sccond subsection of Section 8 of Section C of Arucle
Il of the Articles. currently incorrectly numbered as subsection ~(d)” is hereby corrected to be
subsection “{b™). The following language is hereby added as a new Section 8(c) o Article [11.
Scction C (the SERIES B PREFERRED STOCK) of the Articles:
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(c) Additional Protective Provisions. The Corporation shall not, either directly

or indircetly by amendment. merger. consolidation or otherwise, do anv of
the following without (in addition to any other vote required by law or the
Articles) the written consent or affirmative vote of at Ieast a majority of the
outstanding shares of Series B Preferred Stock, given in writing or by vote

B



ak o meeting, consenting, or voting (as the case may be) separately as a
single class. and with cach share of Scries B Pretferred Stock having one
vote on such matter:

{xi) increase or decrease the authorized number of shares of any class or
series of capital stock:

(xi1) redeem or repurchase any shares of Common Stock or Preterred
Stock (other than pursuant to employee or consultant agreements
giving the Corporation the right to repurchase shares upon the
termination of services pursuant 10 the terms of the applicable
agreement):

(xii1} declare or pay any dividend or otherwise make a distribution to
holders of Preferred Stock or Common Stock: or

(xiv) liquidate, dissolve. or wind-up the business and aftairs of the
Corporation. cffeet any Liquidation Event. or consent. agree or
commit to do anyv of the foregoing without conditioning such
consent. agreement or commitment upon obtaining the approval
required by this Section 8(c).

E. Authority to Amend. These Articles of Amendment have been duly adopted by the
unanimous written consent of the Corporation’s board of directors as of’ March 3. 2020 in
accordance with the provisions of Sections 607.0821. 607.0602 and 607.0603 of the Florida
Business Corparation Act.

F. Effective Time. The foregoing amendments of the Articles of Incorporation shall
become effective March 31. 2020,

IN WITNESS WHEREOF. the undersigned has executed these amendments to the Articles
of Incorporation as of February March 11. 2020,

Cytonics Corporation

By 9‘%7, Boae

Name: j’f)c_\’ Bose
Title: President
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