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EXHIBIT 3.1

MIMEDX GROUP, INC.
RESTATED ARTICLES OF INCORPORATION

(Florida Department of State Document No. PO8000023430)

Article [:  The name of the Corparation is MiMedx Group. Inc.

Article II: On March 4,2021. the Board of Directors of MiMedx Group, Inc. adopled restated articles of incorporation,
Pursuant to F.S. 607.1007 sharcholder action was not required. The text of the entire restated articles of incorporation
is attached hereto as Exhibit A {the “Restated Articles of Incorporation”).

Article IIl: These Restated Articles of Incorporation consolidate all amendments into a single document.

Article IV: The Restated Articles of Incorporation shall be effective immediately upon filing with the Secretary of
State of the State of Florida,

1 submit this document and affirm that the facts stated herein are true. ] am aware that the false information submitted
in a document to the Depariment of State constitutes a third degree felony as provided for in5.817.155, F.S.

Date: March 4, 2021,

William F. Hulse IV,
General Counsel and Secretary
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Exhibit A - Restated Articles of Incorporation of MiMedx Group. Ine. adopted March 4. 2021

RESTATED ARTICLES OF INCORPORATION
OF
MIMEDX GROUP, INC.

Article 1. Name, The name of the Corporation is MIMEDX GROUP, INC.

Article 2. State of Organization. The Corporation is organized pursuant to the provisions of the Florida
Business Corporation Act (the “Ac1™.

Article 3. Capital Stock. The total number of shares of stock which the Corporation shall have authority to
issue is not more than 192,500.000 shares of capital stack. of which 187,500,000 shares shall be designated “Common
Stock.™ at $.001 par value per share, and 5.000.000 shares shall be designated as “Preferred Stock.™ at $.001 par value
per share.

The designations and the preferences. conversion and other rights, voling powers. restrictions. provisions as (o
dividends, qualifications. redemption rights and other terms and conditions of the shares of each class of stock are as
follows:

3.1 Preferred Stock. The Preferred Stock may be issued from time (o time by the Board of Direclors as shares
of one or more series. The description of shares of each series of Preferred Stock. including any preferences.
conversion and other rights, voting powers, restrictions, provisions as 1o dividends, qualifications, redemption rights
and any other terms and conditions shall be as set forth in resolutions adopted by the Board of Directors. and articles
of amendment to these Articles of Incorporation shall be filed with the Department of State of the State of Florida as
required by law to be filed with respect to the issuance of such Preferred Stock. prior to the issuance of any shares of
such series.

The Board of Directors is expressly authorized, at any time, by adopting resolutions providing for the issuance
of. or providing for a change in the number of. shares of any particular series of Preferred Stock and., if and to the
extent from time to time required by law, by filing articles of amendment to these Anticles of Incorporation which are
effective without shareholder action, to increase or decrease the number of shares included in each series of Preferred
Stock. but not below the number of shares then issued, and to set or change in any one or more respects-the
designations. preferences, conversion or other rights. voting powers, restrictions, provisions as to dividends,
qualifications. redempiion rights or other terms and conditions relating to the shares of each such series. The authority
of the Board of Directors with respect to each series of Preferred Stock shall include, but not be limited:to, sctling_”qr
changing the following: .-

T

(a)  the annual dividend rate, if any, on shares of such series. the times of payment and the dalé from which

dividends shall be accumulated. if dividends are 10 be curmulative: - Lo

—. @

(b)  whether the shares of such series shall be redeemable and. if so. the redemption price and the trms M
conditions of such redemption;

(c)  the obligation. if any, of the Corporation to redeem shares of such series pursuant to a sinking fund:
{d)  whether shares of such series shall be convertible into, or exchangeable for. shares of siock of any other
class or classes and. if so. the terms and conditions of such conversion or exchange, including the price

or prices or the rate or rates of conversion or ¢exchange and the terms of adjustment. if any;

{e}  whether the shares of such series shall have voting rights. in addition to the voting rights provided by
taw, and. if so. the extent of such voting rights;

(0 the rights of the shares of stock of such series in the event of voluntary or involumtary liquidation.
dissolution or winding-up of the Corporation: and

(g)  any other relative rights. powers. preferences, qualifications. limitations or restrictions thereof relating
to such series,
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Exhibit A — Restated Articles of Incorporation of MiMedx Group. Inc. adopted March 4. 2021

The shares of Preferred Stock of any one series shall be identical with each other in all respects except as to the
dates from and afier which dividends thereon shal] cumulate. if cumulative.

3.2 Common Stock. Subject 1o all of the rights of the Preferred Stock as expressly provided herein, by law or
by the Board of Directors pursuant to this Article 3. the Common Stock of the Corporation shall possess all such rights
and privileges as are afforded to capital stock by applicable law, including. but not limited 10, the following rights and
privileges:

(a}  dividends may be declared and paid or set apart for payment upon the Common Stock out of any assets
or funds of the Corporation legally availabte for the payment of dividends:

(b)  the holders of Common Siock shall have the right to vate for the election of Directors and on all other
matters requiting shareholder action, each share being entitled to one vote; and

(c)  upon the voluntary or involuntary liquidation, dissolution or winding-up of the Corporation, the net
assets of the Corporation available for distribution shall be distributed pro rata to the holders of the
Common Stock in accordance with their respective rights and interests.

3.3 Series A Junior Participating Preferred Stock

1. Designation and Amount. The shares of such series shall be designated as "Series A Junior Participating Preferred
Stock” (the "Series A Preferred Stock") and the number of shares constituting the Series A Preferred Stock shall be
150.000. Such number of shares may be increased or decreased by resolution of the Board: provided that no decrease
shall reduce the number of shares of Series A Preferred Stock to a number less than the number of shares then
outstanding plus the number of shares reserved for issuance upon the exercise of outstanding options, rights or
warrants or upon the conversion of any outstanding securities issued by the Corporation convertible into Scrics A
Preferred Stock.

2. Dividends and Distributions,

(A)  Subject o the rights of the holders of any shares of any series of Preferred Stock (or any similar stock) ranking
prior and superior 10 the Series A Preferred Stock with respect to dividends. the holders of shares of Series
A Preferred Stock, in preference to the holders of common stock. par value $0.001 per shares (colleciively,
the “Common Stock™). of the Corporation and of any other junior stock. shall be entitled to receive, when,
as and if declared by the Board out of funds legally available for the purpose. quarterly dividends payable in
cash on the first day of March. June, September and December in each year (cach such date being referred
lo herein as a "Quarterly Dividend Payment Date''), commencing on the first Quarterly Dividend Payment
Date after the first issuance of a share or fraction of a share of Serics A Preferred Stock. in an amount per
share (rounded to the nearest cent) equal to the greater of (1) $1.00 or (2) subject to the provision for
adjustment hercinafter set forth. 1,000 times the aggregale per share amount of all cash dividends , and 1,000
times the aggregate per share amount (payable in kind) of all non-cash dividends or other distributions, other
than a dividend payable in shares of Common Stock or a subdivision of the outstanding shares of Common
Stock (by reciassification or atherwise), declared on the Common Stock since the immediately preceding
Quarterty Dividend Payment Date or. with respect to the first Quarterly Dividend Payment Date, since the
first issuance of any share or fraction of u share of Series A Preferred Stock. In the event the Corporation
shall at any time declare or pay any dividend on the Common Stock payable in shares of Common Stock. or
effect a subdivision or combination or consolidation of the outstanding shares of Common Stock (by
reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or
lesser number of shares of Common Stock, then in each such case the amount to which holders of shares of
Series A Preferred Stock were entitled immediately prior to such event under clause (2) of the preceding
sentence shall be adjusted by multiplying such amount by a fraction, the numerator of which is the number
of shares of Common Stock outstanding immediately after such event and the denominator of which is the
number of shares of Common Stock that were outsianding immediately prior (o such event,

{B) The Corporation shall declare a dividend or distribution on the Series A Preferred Stock as provided in
paragraph (a) of this subsection immediately after it declares a dividend or distribution on the Common Stock
(other than a dividend payable in shares of Common Stock) : provided, that in the event no dividend or
distribution shall have been declared on the Common Stock during the period between any Quarterly
Dividend Payment Date and the next subsequent Quarterly Dividend Payment Date, a dividend of $1.00 per
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Exhibit A — Restated Anticles of Incorporation of MiMedx Group, Inc. adopted March 4, 2021

share on the Series A Preferred Stock shall nevertheless be payable on such subsequent Quarterly Dividend
Payment Date.

(C) Dividend s shall begin 1o accrue and be cumulative on outstanding shares of Serics A Preferred Stock from
the Quarterly Dividend Payment Date next preceding the date of issue of such shares, unless the date of issue
of such shares is prior to the record date for the first Quarterly Dividend Payment Date, in which case
dividends on such s hares shall begin to accrue from the date of issue of such s hares . or uniess the date of
issue is a Quanterly Dividend Payment Date or is a date afier the record date for the determination of holder
s of shares of Series A Preferred Stock entitled to receive a quarterly dividend and before such Quanterly
Dividend Payment Date, in cither of which evenis such dividends shall begin to accrue and be cumulative
from such Quarterly Dividend Payment Date. Accrued but unpaid dividends shall not bear interest. Dividends
paid on the shares of Series A Preferred Stock in an amount less than the total amount of such dividends at
the time accrued and payable on such shares shall be allocated pro rata on a share-by-share basis among all
such shares at the time outstanding, The Board may fix a record date for the determination of holders of
shares of Series A Preferred Stock entitled to receive payment of a dividend or distribution declared thereon,
which record date shall be not more than 60 days prior 1o the date fixed for the payment thereof.

3. Voting Rights. The holders of shares of Series A Preferred Stock shall have the following voting rights:

(A} Subject to the provision for adjustment hereinafter set forth. each share of Series A Preferred Stock shall
entitle the holder thereof 1o 1,000 votes on all matters submitted 10 a voie of the shareholders of the
Corporation. In the event the Corporation shall at any time declare or pay any dividend on the Commoen Stock
payable in shares of Common Stock. or effect a subdivision or combination or consolidation of the
ouistanding shares of Common Stock (by reclassification or otherwise than by payment of a dividend in
shares of Common Stock) into a greater or lesser number of shares of Common Stock. then in each such case
the number of votes per share to which holders of shares of Series A Preferred Stock were entitled
immediately prior to such ¢vent shall be adjusted by multiplying such number by a fraction. the numerator
of which is the number of shares of Common Stock outstanding immediately after such event and the
denominator of which is the number of shares of Common Stock that were outstanding immediately prior to
such event.

{B} Except as otherwise provided herein, in any other articles of amendment crealing a series of Preferred Stock
or any similar stock. or by law. the holders of shares of Series A Preferred Stock and the holders of shares of
Common Stock and any other capital stock of the Corporation having general voting rights shall vote together
as one class on all maiters submitted to a vote of shareholders of the Corporation.

(C) Except as set forth herein, or as otherwise provided by law. holders of Series A Preferred Stock shall have
no special voting rights and their cansent shall not be required (cxcept to the extent they are entitled to vole
with holders of Common Stock as set forth herein) for taking any corporaie action,

4. Cenain Restrictions.

(A) Whenever quarterly dividends or other dividends or distributions payable on the Series A Preferred Stock as
provided in Section 2 are in arrears, thereafter and until all accrued and unpzid dividends and distributions.
whether or not declared. on shares of Series A Preferred Stock outstanding shall have been paid in full, the
Corporation shall not:

(1) declare or pay dividends, or make any other distributions, on any shares of stock ranking junior (either as
to dividends or upon liguidation. dissolution or winding up) to the Series A Preferred Stock;

(ii) declare or pay dividends. or make any other distributions, on any shares of stock ranking on a parity
(either as to dividends or upon liquidation, dissolution or winding up) with the Series A Preferred Stock.
except dividends paid ratably on the Series A Preferred Stock and all such parity stock on which divideads

are payable or in arrears in proportion to the total amounts to which the holders of all such shares are then
entitled;

(i) redeem or purchase or otherwise acquire for consideration shares of any stock ranking junior {either as
to dividends or upon liquidation, dissolution ar winding up) to the Series A Preferred Stock other than
(A) such redemptions or purchases that may be deemed to occur upon the exercise of stock oplions, warrants
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Exhibit A — Restated Articles of Incorporation of MiMedx Group. Inc. adopted March 4, 2021

or similar righis or grant, vesting or lapse of restrictions on the grant of any other performance shares,
restricted stock. restricted stock units or other equity awards to the extent that such shares represent all or a
portion of (x} the exercise or purchase price of such options, warrants or similar rights or other equity awards
and (y) the amount of withholding taxes owed by the recipient of such award in respect of such grant.
exercise, vesting or lapse of restrictions: (B) the repurchase, redemption. or other acquisition or retirement
for value of any such shares from employees, former employees. directors, former directors, consultants or
former consultants of the Corporation or their respective estate. spouse, former spouse or family member,
pursuant to the terms of the agreements pursuant to which such shares were acquired, provided that the
Corporation may at any time redeem. purchase or otherwise acquire shares of any such junior stock in
exchange for shares of any stock of the Corporation ranking junior (either as to dividends or upon dissolution.
liquidation or winding up) to the Series A Preferred Stock: or

{iv} redeem or purchase or otherwisc acquire for cansideration any sharcs of Series A Preferred Stock, or any
shares of stock ranking on a parity with the Series A Preferred Stock, except in accordance with a purchase
offer made in writing or by publication (as determined by the Board) to all holders of such shares upen such
terms as the Board, after consideration of the respective annual dividend rates and other refative rights and
preferences of the respective series and classes, shall determine in good faith will result in fair and equitable
treatment among the respective series or classes.

(B) The Corporation shall not permit any subsidiary of the Corporation to purchase or otherwise acquire for
consideration any shares of stock of the Corporation unless the Corporation could. under paragraph (a) of
this Section 4. purchase or otherwise acquire such shares at such time and in such manner.

5. Reacquired Shares. Any shares of Series A Preferred Stock purchased or otherwise acquired by the Corporation in
any manner whatsoever shall be retired and cancelled promptly after the acquisition thereof. All such shares shall
upon their cancellation become authorized but unissued shares of Preferred Stock and may be reissued as part of a
new series of Preferred Stock subject to the conditions and restrictions on issuance set forth herein. in the Articles of
Incorporation, or in any other articles of amendment creating a series of Preferred Stock or any similar stock or as
otherwise required by law.

6. Liquidation, Dissolution or Winding Up. Upon any liquidation, dissalution or winding up of the Corporation,
voluntary or otherwise. no distribution shall be made (1) to the holders of shares of stock ranking junior (either as to

dividends or upon liquidation. dissolution or winding up) to the Series A Preferred Stock unless, prior thereto, the
holders of shares of Series A Preferred Stock shall have received the greater of (A) $1.000 per share, plus an amount
equal to accrued and unpaid dividends and distributions thereon. whether or not declared. to the date of such payment.
and (B) an amount. subject to the provision for adjustment hereinafter set forth, equal to 1.000 times the aggregate
amount 10 be distributed per share to holders of shares of Common Stock. or (2) to the holders of shares of stock
ranking on a parity (either as to dividends or upon liquidation, dissolution or winding up) with the Series A Preferred
Stock. except distributions made ratably on the Series A Preferred Stock and ail such parity stock in proportion to the
total amounts to which the hotders of all such shares are entitled upon such liquidation. dissolution or winding up. In
the event the Corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of
Commaon Stock. or effect a subdivision or combination or consolidation of the outstanding shares of Common Stock
(by reclassification or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser
number of shares of Common Stock, then in each such case the aggregate amount (o which holders of shares of
Series A Preferred Stock were entitled immediately prior to such event under the proviso in clanse (1) of the preceding
sentence shall be adjusted by muliiplying such amount by a fraction, the numerator of which is the number of shares
of Common Stock outstanding immediztcly after such event and the denominator of which is the number of shares of
Common Stock that were outstanding immediately prior 1o such event.

7. Consolidation, Merger, Etc. In case the Corporation shall enter into any consolidation, merger, combination or other
transaction in which the shares of Common Stock are exchanged for or changed into other stock or securities, cash
and/or any other property, then in any such case each share of Series A Preferred Stock shall at the same ume be
similarly exchanged or changed into an amount per share, subject to the provision for adjustment hereinafier set forth,
equal 1o E.000 times the aggregate amount of stock, securities. cash andfor any uther property (payable in kind), as the
case may be, into which or for which cach share of Common Stock is changed or exchanged. In the event the
Corporation shall at any time declare or pay any dividend on the Common Stock payable in shares of Common Stock,
or effect a subdivision or combination or consolidation of the outstanding shares of Common Stock {by reclassification
or otherwise than by payment of a dividend in shares of Common Stock) into a greater or lesser number of shares of
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Exhibit A — Restated Articles of Incorporation of MiMedx Group, Inc. adopled March 4, 2021

Common Stock, then in each such case the amount set forth in the preceding sentence with respect to the exchange or
change of shares of Series A Preferred Stock shall be adjusted by multiplying such amount by a fraction. the numerator
of which is the number of shares of Common Stock oulstanding immediately after such event and the denominator of
which is the number of shares of Common Siock that were outstanding immediately prior 1o such event.

8. No Redemption. The shares of Series A Preferred Stock shall not be redeemable.

9. Rank. The Series A Preferred Stock shall rank, with respect to the payment of dividends and the distribution of
assets, junior to all series of any other class of the Corporation's Preferred Stock. and shall rank senior to the Common
Stock as to such matters.

10. Amendment. The Articles of Incorporation of the Corporation shall not be amended in any manner which would
materially alter or change the powers. preferences or special rights of the Series A Preferred Stock so as to affect them
adversely without the affirmative vote of the holders of at least two-thirds of the outstanding shares of Series A
Preferred Stock. voting together as a single class.

L'l. Eractional Shares. The Series A Preferred Stock may be issued in fractions of a share, which fractions shall entitle
the holder. in proportion to such holder’s fractional shares. 10 exercise voting rights. receive dividends. participate in
distributions. and to have the benefit of all other rights of holders of Series A Preferred Siock.

3.4 Series B Convertible Preferred Stock

1. Designatign and Amgunt. The shares of such scrics of Preferred Stock shall be designated as “Series B
Convertible Preferred Stock™ (the “Series B Preferred Stock™). The number of authorized shares constituling
the Series B Preferred Stock shall be 100,000. That number from time to time may be increased or decreased
(but not below the number of shares of Series B Preferred Stock then outstanding) by further resolution duly
adopted by the Board. or any duly authorized committee thereof. and by filing appropriate Articles of
Amendment with the Office of the Department of State of the State of Florida. The Corporation shall not have
the authority to issue fractional shares of Series B Preferred Stock.

[

Ranking. The Serics B Preferred Stock will rank, with respect to dividend rights and rights on the distribution
of assets on any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation:

(a)  ona parity basis with each other class or series of Capital Stock of the Corporation authorized on or after
the Original Issuance Date, the terms of which expressly provide that such class or series ranks on a
parity basis with the Series B Preferred Stock as to dividend rights and rights on the distribution of assets
on any voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation
(such Capital Stock, but for the avoidance of doubt excluding the Series B Preferred Stock, “Parity
Stock™);

(b)  junior to cach other class or series of Capital Stock of the Corporation authorized on or after the Original
Issuance Date, the terms of which expressly provide that such class or series ranks senior to the Series
B Preferred Stock as to dividend rights and rights on the distribution of assets on any voluntary or
involuntary liquidation, dissolution or winding up of the affairs of the Corporation (such Capital Stock,
“Senior Stock™): and

{c)  sentorto (i) the Series A Junior Participating Preferred Stock and (i) the Common Stock and each other
class or series of Capital Stock of the Corporation authorized on or after the Original Issuance Date. the
terms of which do not expressly provide that such class or series ranks on a parity basis with or senior
to the Series B Preferred Stock as 1o dividend rights and rights on the distribution of assets on any
voluntary or involuntary liquidation, dissolution or winding up of the affairs of the Corporation (such
Capital Stock. “Junipr Siock™.

kY Definitions. As used in this Section 3.4 with respect to Series B Preferred Stock:

“10% Holder™” means. with respect to the EW Investor, that since the Original Issuance Date, the EW Investor and its
Affiliates have at all times beneficially owned at least 10% of the tolal number of outstanding shares of Common
Stock {calculated on a Fully-Diluted Basis).
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Exhibit A — Restated Articles of Incorporation of MiMedx Group, Inc. adopted March 4, 2021

“3% Holder” means. with respect 10 the EW Investor, that since the Original Issuance Date, the EW Investor and its
Affiliates have at all times beneficially owned at least 5% of the total number of outstanding shares of Common Stock
{calculaied on a Fully-Diluted Basis) but the EW Investor and its Affiliates beneficially own less than 10% of the total
number of outstanding shares of Commeon Stock (calculated on a Fully-Diluted Basis).

“Acceptable Change of Control Event™ has the meaning set forth in Subsection 13(c)viii).

“Accrued Dividend Record Date™ has the meaning set forth in Subsection 4(e).

“Accrued Dividends” means, as of any date. with respect to any share of Series B Preferred Stock. all Dividends that

have accrued on such share pursuant to Subsection 4(c), whether or not declared, but that have not, as of such date.

been paid.

“Accumulated Dividends™ means. as of any date, with respect to any share of Series B Preferred Stock. all Dividends
thal have been accumulated on such share pursuant to Subsection 4(b) but that have not. as of such date, been accrued
on such share pursuant to Subsection 4(c) or declared and paid in respect of such share pursuant to Subsection 4(c),

Subsection 4(d) or otherwise.
“Affccted Holder™ has the meaning set forth in Subsection 13(d).

“Affiliate™ means, with respect to any Person. any other Person thal, dircetly or indirectly, Controls or is Controlted
by or is under commaon Control with such Person, and in the case of an invesiment fund. vehicle or similar entity, any
other investment fund, vehicle or similar entity that Controls or is Controlled by or under common Control with such
investment fund. vehicle or similar entity. “Affiliated” has a correlative meaning.

Any Person shall be deemed to “beneficially own™. to have “beneficial ownership” of, or to be "beneficially owning”
any securities {which securities shall also be deemed “beneficially owned™ by such Person) that such Person is deemed

to “beneficially own™ within the meaning of Ruie 13d-3 or 13d-5 under the Exchange Act: provided that any Person
shall be deemed to beneficially own any sccurities that such Person has the right to acquire, whether or not such right
is exercisable within sixly (60) days or thereafter (including assuming conversion of all Series B Preferred Stock, if
any, owned by such Person to Common Stock).

“Board” means the Board of Directors of the Corporation.

“Busipess Day” means any day except any Saturday. any Sunday, any day which is a federal legal holiday in the
United States or any day on which banking institutions in the State of New York are authorized or required by law or
other governmental action to ciose.

“Bylaws™ means the Amended and Restated Bylaws of the Corporation, as amended as of Qctober 3, 2018, and as
may be further amended from time 1o time.

“"Capiwal Stock™ means. with respect to any Person, any and all shares of, interests in, rights to purchase. warrants o
purchase. options for, participations in or other equivalents of or interests in {however designated) stock issued by
such Person,

“Change of Control” means the occurrence of one of the followin g. whether in a single transaction or a series of related
transactions:

(a) any “person” or “group” {as such terms are used in Sections 13(d} and 14(d) of the Exchange Act), is or
becomes the beneficial owner. directly or indirectly, of a majority of the toial voting power of the Voting Stock of the
Corporation, other than as a result of a transaction in which (1) the holders of securitics that represented 100% of the
Voting Stock of the Corporation immediately prior to such transaction are substantially the same as the holders of
securities that represent a majority of the Voting Stock of the surviving Person or its Parent Entity immediately
foilowing such transaction and (2) the holders of securities that represented 100% of the Voling Swock of the
Corporation immediately prior to such transaction own directly or indirectly Vating Siock of the surviving Person or
its Parent Entity in substantially the same proportion (o each other as immediately prior to such transaction; or

(b) the merger or consolidation of the Corporation with or into another Person or the merger of another Person
with or into the Corporation, or the sale. transfer. lease. or exclusive license of all or substantially all the asscis of the
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Corporation (determined on a consolidated basis}, whether in a single ransaction or a series of related transactions, to
another Person. or any recapitalization, reclassificalion or other transaction in which all or substantially all of the
Common Stock is exchanged for or converted into cash. securities or other property, other than (1) in the case of a
merger. consolidation. recapitalization. reclassification or other transaction. a transaction pursuant to which the
holders of securities that represented 100% of the Voting Stock of the Corporation immediately prior 1o such
transaction own directly or indirectly (in subsiantially the same proportion to each other as immediately prior to such
transaction. other than changes in proportionality as a result of any cash/stock election provided under the terms of
the definitive agreement regarding such transaction) at least a majority of the voting power of the Voting Stock of the
surviving Person in such merger or consolidation transaction immediately after such transaction. and (2) in the case
of a sale. transfer. Icase or exclusive license of all or substantially all of the assets of the Corporation, any such sale,
transfer or lease made to a Subsidiary of the Corporation or a Person that becomes a Subsidiary of the Corporation,

“Change of Control Notice has the meaning set forth in Subsection 10(c}).
"Change of Control Redemption Date™ has the meaning set forih in Subsection 10(a).

“Change of Control Redemption Price” has the meaning set forth in Subsection 10(a).
“Close of business™ means 5:00 p.m. (New York City time).

“Common Director” has the meaning set forth in Subsection 14(b).
“Common Stock™ means the common stock. par value $0.001 per share, of the Corperation.
“Competitor” has the meaning set forth in the SPA.

“Constitucnt Person™ has the meaning set forth in Subsection 12(a),

"Control™ means. with respect to any Person, the possession, directly or indirectly. of the power to direct or cause the
direction of the management and policies of such Person. whether through the ownership of voting securities or by
contract or agency or otherwise. “Controlled™ has a correlative meaning.

"Conversion Agept” means the Transfer Agent acting in its capacity as conversion agent for the Series B Preferred
Stock, and its successors and assigns.

“Conversion Date™ has the meaning set forth in Subsection 8(a).
“Conversion Netice™ has the meaning set forth in Subsection 6{c){i).

“Conversion Price” means. for each share of Series B Preferred Stock. $3.85, subject to adjustment in accordance with
Subsection 1.

"Degressive Issuance™ has the meaning set forth in Subsection | 1(b).

“Director Indemnitors™ has the meaning set forth in Subsection 14(e).
“Dividend Accrual™ has the meaning sct forth in Subsection 4(c).

“Dividend Payment Date™ means March 31, June 30. September 30 and December 31 of each year: provided thai if
any such Dividend Payment Date is not a Business Day, then the applicable Dividend shall be payable on the next
Business Day immediately following such Dividend Payment Date. without any interesl.

“Dividend Payment Perjod” means in respect of any share of Series B Preferred Stock the period from and including
the Isseance Date of such share to but excluding the next Dividend Payment Date and, subsequently, in each case the
period from and including any Dividend Payment Date 10 but excluding the next Dividend Payment Dale.

“"Dividend Rate™ means 4.0% per annum for any Dividend Payment Period ending prior to June 30, 2021, and 6.0%
per annum for any Dividend Payment Period thereafter.

“Dividend Record Date™ has thc meaning set forth in Subsection 4{e).
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“Dividends™ has the meaning set forth in Subsection 4(a).

“Effeciive Price” has the following meaning with respect to the issuance or sale of any shares of Common Stock or
any Equity-Linked Securities:

(a) in the case of the issuance or sale of shares of Common Siock, the value of the consideration received or
receivable by (or at the direction of) the Corperation or any of its Subsidiaries for such shares, expressed as an amount
per share of Common Stock: and

(b) in the case of the issuance or sale of any Equity-Linked Securities, an amount equal to a fraction whose:

(i) numerator is equal 1o the sum. without duplication, of (x) the value of the aggregate consideration
received or receivable by (or at the direction of) the Corporation or any of its Subsidiaries for the issuance or
sale of such Equity-Linked Securities: and (y) the value of the minimum aggregate additional consideration. if
any. payable to purchase or otherwise acquire shares of Common Stock pursuant to such Equity-Linked
Securities; and

(i1} denominator is equal to the maximum number of shares of Common Stock underlying such Equity-
Liaked Securities:

provided. however, that:

{w) for purposcs of clauses (a) and (b)(i) above. all underwriting commissions, placement agency
commissions or similar commissions paid to any broker-dealer by the Corporation or any of its
Subsidiaries in connection with such issuance or sale will be added to the aggregate consideration
referred 1o in such clause:

(x)  for purposes of clause (b) above, if such minimum aggregalc consideration. or such maximum number
of shares of Common Stock. is not determinable at the time such Equity-Linked Securities are issued or
sold, then (1} the initial consideration payable under such Equity-Linked Securities, or the initial number
of shares of Common Stock underlying such Equity-Linked Sccurities, as applicabie, will be used: and
(2) ateach time thereafier when such amount of consideration or number of shares becomes determinable
or is otherwise adjusted (including pursuant to “anti-dilution™ or similar provisions), there will be
deemed to occur, for purposes of Subsection 1]1(b) and without affecting any prior adjustments
theretofore made to the Conversion Price, an issuance of additional Equity-Linked Securities;

(v)  for purposes of clause {(b) above, the surrender, extinguishment, malurity or other expiratian of any such
Equity-Linked Securities wilt be deemed not to constitute consideration payable 10 purchase or otherwise
acquire shares of Common Stock pursuant to such Equity-Linked Securities: and

(z)  the "value” of any such consideration will be the fair value thereof, as of the date such shares or Equity-
Linked Securities. as applicable, are issued or sold. determined in good faith by the Board (or, in the
case of cash denominated in U.S. dollars, the face amount thereof),

“Equity-Linked Securities” means any rights, options, warrants or other securities entitling the holder thereof to
purchase or otherwise acquire (whether immediately, during specified times. upon the satisfaction of any conditions,
by conversion, exchange. cxercise or otherwise) any shares of Common Stock or any rights, options, warranis or other
securities exercisable for, conventible into or exchangeable for such rights. options. warrants or other securities,

“EW Investor” has the meaning set forth in the SPA.

"EW Investor Parties” has the meaning set forth in the SPA.

“Exchange Act” means the Securities Exchange Act of 1934, as amended.
“"Exchange Property” has the meaning set forth in Subsection 12(a).

“Excluded Issuance” means (a) the Corporation’s issuance of any securities as full or partial consideration in
connection with a merger. acquisition, consolidation or purchase of all or substantially all of the securities or assets of
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a corporation or other entity. (bh) the Corporation’s issuance 1o directors, officers, employees. consultanis, service
providers or agents of the Corporation of equity securities. including those issued upon the exercise of stock options,
and the vesting and settlement of other awards in each case granted pursuant 1o any employee share purchase or equity-
based incenuive plan, program or arrangement of the Corporation in existence as of the Original Issuance Date or that
has been approved by either (i) a majority of the independent members of the Board or (ii} the compensation commiites
of the Board, including inducement grants under Nasdaq Listing Rule 5635(c)(4); (c) the Corporation’s issuance of
equily securitics in connection with a reclassification, recapitalizalion. exchange, stock split (including a reverse stock
split). combination or readjustment of shares or any stock dividend or stock distribution, or similar transaction; (d) the
Corporation’s issuance of securities upon the exercise. exchange or conversion of any securities that are exercisable
or exchangeable for. or convertible into, shares of Common Stock and are outstanding as of the Original Issuance
Date. provided that such exercise, exchange or conversion is effected pursuant 10 the terms of such securilies as in
effect on the Original Issuance Date; (¢) the Corporation’s issuance of securities pursuant 1o any equipment loan or
leasing arrangement, real property leasing arrangement or debt financing from a bank or similar financial institution
approved by a majority of the disinierested members of the Board and as in effect on the Ori ginal Issuance Dale: and
(f) the Corporation’s issuance of the Series B Preferred Stock and any shares of Common Stock upon conversion of
the Scrics B Preferred Siock.

“Eully-Diluted Basis™ means treating for this purpose as outstanding all shares of Common Stock issuable upon
exercise, conversion or exchange of all Equity-Linked Securities (including the Series B Preferred Stock) outstanding
as of the relevant date of the calculation.

“Governmental Enlity™ means any federal, state, or local governmental agency, board. commission, depariment. court
or tribunal; or any regulatory agency. bureau, commission. or authority.

“Holder™ means a Person in whose name the shares of the Series B Preferred Stock are registered, which Person shall
be treated by the Corporation, Transfer Agent, Registrar. paying agent and Conversion Agenl as the absolute owner
of the shares of Series B Preferred Stock for the purpose of making payment and seitling conversions and for all other
purposes; provided that. to the fuliest extent permitted by law, (i) no Person that has received shares of Series B
Preferred Stock in violation of the SPA shall be a Holder; (ii) the Transfer Agent, Registrar, paying agent and
Conversion Agent. as applicable. shall not, unless directed otherwise by the Corporation, recognize any such Person
as a Holder: and (iii) the Person in whose name the shares of the Series B Preferred Stock were registered immediately
prior to such transfer shall remain the Holder of such shares.

“Independent Financial Advisor” means an accounting, appraisal, investment banking firm or consuliant of nalionally
recognized standing: provided. however, that such firm or consuliant is not an Affiliate of the Corporation.

“Investor Designee™ has the meaning ses forth in Subsection 14(a),
"Investor Director™ has the meaning set forth in Subsection 14(c).

“Investor Per Share Purchase Price” means, with respect to any share of Series B Preferred Stock, $1.000 per share.

“Issuance Date™ means. with respect to any share of Series B Prcferred Stock, the date of issuance of such share.
“Judgment” has the meaning set forth in the SPA.
“Junior Stock™ has the meaning set forth in Subsection 2(c).

“Liquidation Preference” means, with respect 1o any share of Series B Preferred Stock. as of any date. $1.000 per
share.

"Liquidity Event™ hus the meaning set forth in Subscction 5(a).
“Mandatory Conversion™ has the meaning set forth in Subsection 7(a).

“Mandatory Conversion Date™ has the meaning set forth in Subsection 7(a).

"Mandatory Conversion Price™ means 200% of the Conversion Price (as may be adjusted pursuant to the provisions
of Subsection 11). The Mandatory Conversion Price shall initially be $7.70.
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“Market Disruption Event” means, wiih respect to any date, the occurrence or existence, during the one-half hour
period ending at the scheduled close of trading on such date on the principal U.S. national or regional securities
exchange or other markel on which the Common Stock is listed for wrading or trades, of any material suspension or
limitation imposed on trading (by reason of movements in price exceeding limits permitted by the relevant exchange
or otherwise) in the Commaon Stock or in any oplions contracts or futures contracts relating to the Common Stock.

“Minimum Price” means $5.25: provided that if the Conversion Price is adjusted pursuant to the provisions of
Subsection 11(a). then the Minimum Price shall be proportionately adjusted.

"Notice of Mandatpry Conversion™ has the meaning set forth in Subsection 7¢b).
“Onginal Issuance Date” means the date on which the Closing (as defined in the SPA) occurs.

“Parcal Entity™ means, with respect (o any Person, any other Person of which such first Person is a direct or indirect
wholly owned Subsidiary.

"Parity Stock™ has the meaning set forth in Subsection 2(a).

“Person™ means an individual. firm, corporation (including any non-profit corporation). partnership, limited liability
company. joinl venture, association, trust. Governmental Entity or other entity or organization,

“Preferred Director”™ has the meaning set forth in Subsection 14(a).
“Preferred Stock™ has the meaning set forth in the recitals above.

A “Qualified Person” means an individual who, (i) qualifies as an “independent director” under apphicable rules of
the Securities and Exchange Commission. the ruies of any stock exchange on which securities of the Corporation are
traded and applicable governance policies of the Corporation: (ii) satisfies ali other criteria and qualifications for
service as a director applicable to all directors of the Corporation: (iii) is not a Representative of a Competitor; (iv)
has not been involved in any of the events enumerated under Item 2(d) or (2)(e) of Schedule 13D under the Exchange
Act or Item 401(f) of Regulation S-K under the Securities Act: (v) is not subject to any Judgment prohibiting service
as a director of any public company: and (vi) is reasonably acceptable to the Board.

“Recurd Date™ means, with respect to any dividend, distribution or other transaction or event in which the hoiders of
the Common Stock have the right to receive any cash, securities or other property or in which the Common Stock is
exchanged for or converted into any combination of cash. securities or other propeny. the date fixed for determination
of holders of the Common Stock entitled to receive such cash, securities or other property (whether such date is fixed
by the Board or by stalute. contract or otherwise),

“Registrar™ means the Transfer Agent acting in its capacity as registrar for the Series B Preferred Stock. and its
successors and assigns.

"Reorganization Event™ has the meaning set forth in Subsection 12(a).
“Replacement Designee™ has the meaning set forth in Subsection 14(b).
"Representative” has the meaning set forth in the SPA.

“Senior Stock™ has the meaning sct forth in Subsection 2(b).

“Series B Preferred Stock™ has the meaning set forth in Subsection 1.

“Share Delivery Date™ has the meaning set forth in Subsection 8(c)

“Shareholder Approval” means such approval as required by the applicable Nasdaq Stock Market Rules by the
sharcholders of the Corporation with respect to the conversion of all shares of Series B Preferred Stock and the
issuance of the shares of Common Stock issuable upon the conversion of the Series B Preferred Stock.

“SPA” means that certain Securities Purchase Agreement between the Corporation and the Holders set forth on
Schedule | thereto, dated as of June 30, 2020, as it may be amended, supplemented or otherwise modified from time
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to time, with respect to certain terms and conditions concerning, among other things, the rights of and restrictions on
the Holders.

“Specified Contract Terms™ means the covenants. terms and provisions of any indenture, credit agreement or any other
agreement. document or instrument evidencing, governing the righis of the hoiders of or otherwise relating Lo any
indebtedness of the Corporation or any of its Subsidiaries as in effect on the date hereof. or any amendments thereto
or refinancings or replacements thereof.

“Subsidiary”. means. with respect (o any Person, any corporation. partnership. joint venture or other legal entity as to
which such Person {either alone or through or together with any other subsidiary), (a) owns, directly or indirectly.
more than 50% of the stock or other equity interests, or (b) has the power to elect a majority of the board of directors
or sirnilar governing body.

“Sunset Date™ has the meaning set forth in Subsection 1 3c)(vii).

“Trading Day” means any day on which trading in the Common Stock generally occurs on the principal U.S. national
or regional securities exchange on which the Common Stock is then listed or. if the Common Stock is not then listed
on a U.S. national or regional securities exchange. on the principal other market on which the Common $tock is then
traded, provided that there is no Market Disruption Event. [f the Common Stock is not 5o listed or traded. then “Trading
Day” means a Business Day.

“Trading Period™ has the meaning set forth in Subsection 7(a).

“Transfer Agent” means the Person acting as Transfer Agent. Regisirar and paying agent and Conversion Agent for
the Series B Preferred Stock. and its successors and assigns. The Transfer Agent initially shall be Issuer Direct
Corporation.

“Transfer Tax™ has the meaning set forth in Subsection 17.

“Voting Stock™ means (i) with respect to the Corporation. the Common Stock, the Series A Junior Participating
Preferred Stock. the Series B Preferred Stock (subject 1o the limitations set forth hercin) and any other Capital Stock
of the Corporation having the right to vote generally in any election of directors of the Board and (ii} with respect 10
any other Person. all Capilal Stock of such Person having the right to vote generally in any election of directors of the
board of directors of such Person or other similar governing body.

“VWAP" per share of Common Stock on any Trading Day means the per share volume-weighted average price as
displayed under the heading Bloomberg VWAP on Bloomberg (or. if Bloomberg ceases to publish such price. any
successor service reasonably chosen by the Corporation) page “USFD <equity> AQR™ (or its equivalent successor if
such page is not available) in respect of the period from the open of trading on the relevant Trading Day until the close
of trading on such Trading Day (or if such volume-weighted average price is unavailable. the market price of one
share of Common Stock on such Trading Day determined, using a volume-weighted average method. by an
Independent Financial Advisor retained for such purpose by the Corporation).

“"Weighled Average Issuance Price™ has the meaning set forth in Subsection 11(b).

4. Dividends.

(a) Dividends. Hotders shall be entitled 10 receive dividends of the tvpe and in the amoum determined as set
forth in this Subsection 4 (such dividends. “Dividends").

(b}  Accumulation of Dividends. Dividends on each share of Series B Preferred Stock shall accumulate (i)
on a daily basis from and including the Issuance Date of such share, whether or not declared and whether
or not the Corporation has assets legally available 1o make payment thereof. at a rate equal to the
Dividend Rate calculaied on the Liquidation Preference plus any Accrued Dividends in respect of such
share. and (i} on the basis of a 365-day year based on actual days elapsed. The amount of Dividends
accumulated with respect to any share of Series B Preferred Stock for any Dividend Payment Period
shali equal the sum of the daily dividend amounts accumulated in accordance with the first sentence of
this Subsection 4(b) with respect to such share during such Dividend Payment Period.
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Payment of Dividend. With respect 1o any Dividend Payment Date, the Corporation shall, if, as and when
authorized by the Board in its sole discretion, and to the extent permiited by applicable law. declare a
dividend on each share of Series B Preferred Stock in an amount up to the amount of the Accumnulated
Dividends in respect of the Dividend Payment Period ending immediately prior to such Dividend
Payment Date: provided, however, that if the Corporation does nol declare and pay in cash the full
amount of such Accumulated Dividends, any portion not so declared and paid in cash shall accrue in
respect of cach such share (a “Dividend Accrual™). The Corporation shall provide written notice to each
Holder of the amount of the Dividend Accrual in respect of such Holder's shares of Series B Preferred
Stock ne less than five (5) Business Days prior to such Dividend Payment Date.

Arrearages. The Corporation shall be entitled 1o at any time and from time to time, at its option, to declare
and pay all or any part of the Accrued Dividends or Accumulated Dividends in cash and., following such
payment, such paid Accrued Dividends or Accumulated Dividends. as applicable. shall no longer be
deemed Accrued Dividends or Accumulated Dividends hereunder.

Record Date. The Record Date for payment of Dividends that are declared and paid on any relevant
Dividend Payment Dale in accordance with Subsection 4(c) will be the close of business on the fifteenth
(15th} day of the calendar month which contains the refevant Dividend Payment Date (each, a “Dividend
Record Date”), and the Record Date for payment of any Accrued Dividends or Accumulated Dividends
in accordance with Subgection 4(d) will be the close of business on the date that is established by the
Board. or a duly authorized committee thereof, as such. which will not be more than {orty-five (45) days
prior to the date on which such Dividends are paid {each. an "Accrued Dividend Record Date™), in each
casc whether or not such day is a Business Day.

Priority of Dividends. So long as any shares of Series B Preferred Stock remain outstanding, unless all
Accrued Dividends and Accumulated Dividends on all outstanding shares of Series B Preferred Stock
have been declared and paid in cash. or have been or contemporancously are declared and a sum in cash
sufficient for the payment of those dividends has been or is set aside for the benefit of the Holders. the
Corporation may not declare any dividend on. or make any distributions relating to. Junior Stock or
Parity Stock, or redeem. purchase. acquire (either directly or through any Subsidiary) or make a
liquidation payment relating to. any Junior Stock or Parity Stock. other than:

(i) purchases. redemptions or other acquisitions of shares of Junior Stock in connection with any
employment contraci. benefit plan or other similar arrangement cxisting on the date hereof or approved
by the Board with or for the benefit of current or former employecs. officers, directors or consultants:

(i1} purchases of Junior Stock in an amount equal to the proceeds received from the substantially
contemporaneous sale of other shares of Junior Stock:

{ii1) as a result of an exchange or conversion of any class or series of Parity Stock or Junior Stock for
any other class or series of Parity Stock {in the case of Parity Stock) or Junior Stock (in the case of Parity
Stock or Junior Stock):

(iv) purchases of fractional intercsts in shares of Parity Stock or Junior Stuck (A) pursuant to the
conversion or exchange provisions of such Parity Stock or Junior Stock or the security being converted
or exchanged or (B) in connection with any bona-fide reclassification, recapitalization, exchange, stock
split (including a reverse stock split). combination or readjusiment of shares or any stock dividend or
slock distribution, or similar transaction:

(v) payment of any dividends in respect of Junior Stock where the dividend is in the form of the same
stock or rights w purchase the same stock as that on which the dividend is being paid:

(vi) rights (o purchase Common Stock:

{vii) dividends or distributions of Common Stock or rights to purchase Common Stock:
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{viii) any dividend in connection with the implementation of a sharcholders” rights or similar plan. or
the redemption or repurchase of any rights under any such pian,

Subject to the provisions of this Subsection 4. dividends may be authorized by the Board. or any duly authorized
committee thereof. and declared and paid by the Corporation, on any Junior Stock and Parity Stock from time (o time:
and the Holders will not be entitled 10 participate in those dividends.

(@

Conversion Foliowing a Record Date. If the Conversion Date for any shares of Series B Preferred Siock
is prior to the close of business on a Dividend Record Date or an Accrued Dividend Record Date, the
Holder of such shares will not be emtitled to any dividend in respect of such Dividend Record Date or
Accrued Dividend Record Date, as applicable. other than through the inclusion of Accrued Dividends
and Accumulated Dividends as of the Conversion Date in the calculation under Subsection 6(a) or 7{a).
as applicable. If the Conversion Date for any shares of Series B Preferred Stock is afier the close of
business on a Dividend Record Date or an Accrued Dividend Record Date but prior 1o the corresponding
payment date for such dividend. the Holder of such shares as of such Dividend Record Date or Accrued
Dividend Record Date, as applicable. shall be entitted to receive such dividend, notwithstanding the
conversion of such shares prior to the applicable Dividend Payment Date; provided that the amoun! of
such dividend shall not be included for the purpose of determining the amount of Accrued Dividends or
Accumulated Dividends under Subsection 6(a) or 7(a), as applicable, with respect to such Conversion
Date.

5. Liquidation Rights.

(a)

(b)

(c)

Liguidation. In the event of any voluntary or involuntary liquidation. dissolution or winding up of the
affairs of the Corporation (each a “Liguidity Event”). the Holders shall be entitled, out of assets legaily
available therefor, before any distribution or payment out of the assels of the Corporation may be made
1o or sel aside for (he holders of any Junior Stock, and subject to the rights of the holders of any Senior
Stock or Parity Stock and the rights of the Corporation’s existing and future creditors, to receive in full
a liquidating distribution in cash and in the amount per share of Series B Preferred Stock equal (o the
sum of (i) the Liquidation Preference plus (i) the Accrued Dividends plus (ii1) the Accumulated
Dividends with respect to such share of Series B Preferred Stock as of the date of such Liquidity Event.
Holders shall not be entitled 10 any further payments in the event of any such Liguidity Event other than
what is expressly provided for in this Subsection 5 and will have no right or claim to any of 1he
Corporation’s remaining assets.

Partial Payment. If in connection with any distribution described in Subsection 3(a) above, the assets of
the Corporation or proceeds therefrom are not sufficient to pay in full the aggregate liquidating
distributions required 1o be paid pursuani to Subsection 5{(a) to all Holders and the liquidating
distributions payable to all holders of any Parity Stock. the amounts distributed to the Holders and to the
holders of all such Parity Stock shall be paid pro rata in accordance with the respective aggregate
liquidating distributions to which they would otherwise be entitled if all amounts payable thereon were
paid in full.

Merger, Consolidation and Sale of Assets Not Liguidity Event. For purposes of this Subsection 5. cach
of the following events shall not be deemed a Liquidity Event: (i) the sale. conveyance, exchange or
transfer (for cash. shares of stock, securities or other consideration) of all or subsiantially all of the
properly and assets of the Corporation, (ii) the merger, consolidation, statutory exchange or any other
business combination transaction of the Corporation into or with any other Person. (iii) the merger,
consolidation, statutory exchange or any other business combinalion transaction of any other Person into
or with the Corporation, or (iv) a Change of Control.

Right of the Holders 10 Convert.

{a)

Each Holder shall have the right. at such Holder's option. subject to the conversion procedures set forth
in Subsection 8, the limitations in Subsection 9 and the right of the Corporation to declare and pay all or
any part of the Accrued Dividends or Accumulated Dividends at any time under Subsection 4(c), (o
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convert each share of such Holder™s Series B Preferred Stock at any time into (i) the number of shares
of Common Stock equal to the quotient of (A) the sum of (x) the Liquidation Preference plus (y) the
Accrued Dividends plus (z} the Accumulated Dividends with respect 10 such share of Series B Preferred
Stock as of the applicable Conversion Date divided by (B) the Conversion Price as of the applicable
Conversion Date plus (ii) to the extent applicable, cash in lieu of fractional shares in accordance with
Subsection 8(e). The right of conversion may be exercised as (o all or any portion of such Holder's Series
B Preferred Stock from time to time; provided that, in each case, no right of conversion may be exercised
by a Holder in respect of fewer than 1,000 shares of Series B Preferred Stock (unless such conversion
relates to all shares of Series B Preferred Stock held by such Holder).

The Corporation shall at all times reserve and keep available out of its authorized and unissued Common
Stock. solely for issuance upon the conversion of the Series B Preferred Stock, such number of shares
of Common Stock as shall from time to time be issuable upon the conversion of all the shares of Series
B Preferred Stock then outstanding, and if at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient to effect the conversion of all the then outstanding shares of the
Series B Preferred Stock, the Corporation shall take 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
sufficient for such purposes. including. without imitation, engaging in reasonable best efforts to obtain
the requisite stockholder approval of any necessary amendment to the Articles of Incorporation. Any
shares of Common Stock issued upon conversion of Series B Preferred Stock shall be duly authorized.
validly issued. fully paid and nonassessable. If the Common Stock is then listed an any securities
exchange or quoted on any inter-deal quotation system. then the Corporation will cause each such share
of Common Stock. when so delivered. to be admitted for listing on such exchange or quotation on such
system.

A Holder must do each of the following in order to convert shares of Series B Preferred Stock pursuant
10 this Subsection 6:

(1) (A) complete and manually sign the conversion nolice provided by the Conversion Agent {the
“Conversion_Notice™), and deliver such notice 1o the Conversion Agent: provided that a Conversion
Notice may be conditional on the completion of a Change of Conirol or other corporale lransaction, and
(B) provide the Corporation with at least five (5) Business Days' writien notice prior to the delivery of
any Conversion Notice to the Conversion Agent:

(ii) Promptly after delivery of the Conversion Notice deliver 1o the Conversion Agenl the certificate or
certificates (if any) representing the shares of Series B Preferred Siock to be converted:

(i1} if required by the Conversion Agent, furnish appropriate endorsements and transfer documents: and

(iv) to the extent applicable. pay any stock transfer, documentary, stamp or similar taxes on such
conversion not payable by the Corporation pursuant 10 Subsection 17.

Mandaory Conversion by the Corporation.

(a)

Mandatory Conversion. All of the outstanding shares of Series B Preferred Stock shall automaticall y be
converted into shares of Common Stock (a “Mandatory Conversion™) if, on a given day following the
third anniversary of the Original Issuance Date (the “Mandatory Conversion Date™), the VWAP per
share of Commeon Stock is ¢qual to or greater than the Mandatory Conversion Price (i) for at least fwenty
(20) Trading Days {(whether or not consecutive) in any period of thirty {30) consecutive Trading Days
(such thirty (30} consecutive Trading Day period. the “Trading Period™) and (ii) as of the close of trading
on the Trading Day immediately prior to the Mandatory Conversion Date. In the case of a Mandatory
Conversion, each share of Series B Preferred Stock then outsianding shall be converted into (i) the
number of shares of Common Stock equal 1o the quatient of (A) the swm of (x) the Liyuidation Preference
plus (y)1the Accrued Dividends plus (z) the Accumulated Dividends with respecl to such share of Series
B Preferred Stock as of the Mandatory Conversion Date divided by (B) the Conversion Price of such
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share in effect as of the Mandatory Conversion Date plus (ii) to the extent applicable, cash in licu of
fractional shares in accordance with Subsection 8(e).

Notice of Mandatory Conversion. As soon as practicable, and in any event no later than the fifth (5th)
Business Day after the Mandatory Conversion Date, the Corparation shall provide a written notice to the
Holders that a Mandatory Conversion has occurred (“Notice of Mandatory Conversion™). As soon as
practicable, and in any cvent within five (5) Business Days following the receipt of a Notice of
Mandatory Conversion, each Holder must;

(i) deliver to the Conversion Agent the certificate or certificates (if any) representing the shares of Series
B Preferred Stock to be converied:

(i1} if required by the Conversion Agent, furnish appropriate endorsements and transfer documents: and

{iii) to the extent applicable, pay any stock transfer. documentary, stamp or similar taxes on such
conversion not payable by the Corporation pursuant to Subsection 17.

Conversion Procedures and Effect of Conversion.

{a)

{b)

(<)

Conversion Date. The “Conversion Date” means (A) with tespect to conversion of any shares of Series
B Preferred Stock at the option of any Holder under Subsection 6(a). the date on which such Holder
complies with the procedures in Subsection 6(c) (including the satisfaction of any conditions to
conversion set forth in the Conversion Notice) and (B) with respect 1o Mandatory Conversion under
Subseciion 7{a), the Mandatory Conversion Date.

Effect of Conversion. Effective immediately prior 1o the close of business on the Conversion Date
applicable 10 any shares of Series B Preferred Stock. Dividends shall no longer accrue or be declared on
any such shares of Series B Preferred Stock, and such shares of Scries B Preferred Stock shall cease 1o
be outstanding.

Record Holder of Underlying Securities as of Conversion Date. The Person or Persons entitled 1o receive
the Common Stock and, 1o the extent applicable, cash. securities or other property issuable upon
conversion of Series B Preferred Siock on a Conversion Date shall be trcated for all purposes as the
record holder(s) of such shares of Common Stock and/or cash, securities or other property as of the close
of business on such Conversion Date. As promptly as practicable. but no later than five (5) Business
Days after the Conversion Date (the “Share Delivery Date™) and subject 10 compliance by the applicable
Holder with the relevant procedures contained in Subsection 6(c) and Subsection 1(b). the Corporation
shall issue the number of whole shares of Common Siock issuable upon conversion (and (o the extent
applicable, deliver payment of cash in lieu of fractional shares in accordance with Subsection 8(e)) and.
to the extent applicable. any cash. securities or other property issuable thereon. Such delivery of shares
of Commaon Stock. securities or other property shall be made by book-entry or, at the request of the
Holder, through the facilities of the Conversion Agent or in certificated form. Any such certificate or
certificaies shall be delivered by the Corporation to the appropriate Holder on a book-entry basis, through
the facilities of the Conversion Agent, or by mailing certificates evidencing the shares to the Holders, in
cach case at their respective addresses as set forth in the Conversion Notice (in the case of a conversion
pursuant to Subsection 6(a)) or in the records of the Corporation or as set forth in 2 notice from the
Halder to the Conversion Agenl. as applicable (in the case of a Mandatory Conversion), In the event that
a Holder shall not by written notice designate the name in which shares of Common Stock (and paymenis
of cash in lieu of fractional shares) and. to the exient applicable. cash, securities or other property to be
delivered upon conversion of shares of Series B Preferred Stock should be registered or paid. or the
manner in which such shares. cash. securities or other property should be delivered, the Corporation
shall be entitled to register and deliver such shares, securities or other property. and make such payment.
in the name of the Holder and in the manner shown on the records of the Corporation. If the number of
shares of Series B Preferred Siock represented by the Series B Preferred Stock certificate(s) submitted
for conversion is greater than the number of shares of Series B Preferred Stock being converted. then the
Corporation shall, as soon as practicable and in no event later than ten (10) Business Days aflter receipt
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of the Series B Preferred Stock certificate(s) and at its own expense, issue and deliver 1o such Holder a
new Series B Preferred Stock centificate representing the number of shares of Series B Preferred Stock
not converted.

(d)  Status of Converted Sharcs. Shares of Series B Preferred Stock converted in accordance with the terms
hereof shall be retired prompily afier the conversion or acquisition thereof. All such shares shall, upon
their retirement, become authorized but unissued shares of Preferred Stock. without designation as to
series until such shares are once more designated as part of a particular series by the Board.

{e)  NoCharge of Payment. The issuance of shares of Common Stock upon conversion of shares of Series B
Preferred Stock shall be made without payment of additional consideration 1o the Corporation by, or
other charge or cost imposed by the Corporation on the holder in respect thereof.

N Fraciional Shares. No fractional shares of Common Stock will be delivered to the Holders upon
conversion. In lieu of fractional shares otherwise issuable, the Holders will be entiled to receive, at the
Corporation’s sole discretion, cither (i) an amount in cash equal to the fraction of a share of Common
Stock multiplied by the closing price of the Common Stock on the Trading Day immediately preceding
the applicable Conversion Date or (ii) one additional whaole share of Common Stack.

g, Limitations on Common Stock issuable Upon Conversion.

(a)  Beneficial Ownership Limitation. Notwithstanding anything herein 1o the contrary, no conversion of a
share of Sertes B Preferred Stock pursuant to Subsection 6 or pursuant to Subsection 7 hereof shall be
permitted w the extent such conversion would result in a converting Holder. together with its Affiliates
and any other Person whose holdings would be aggregated with such Holder for purposes of Seclion
13{d) of the Exchange Act:

(i) beneficially owning more than 19.90% of the issued and outstanding Common Siock: or

(i) holding more than 19.90% of the votes entitled to be cast at any sharcholders meeting. in each
case, unless the Corporation obtains Shareholder Approval 1o remove the restrictions contained in
this Subsection 9(a). In any vote to obtain any Sharcholder Approval, the Holders of shares uf Series
B Preferred Stock shalt not be entitled 1o vote,

(b)  Subject to Subsection 9ic). any attempted conversion (whether by a Holder pursuant 1o Subsection 6 or
by Mandatory Conversion pursuant to Subsectian 7) to the extent it would violate this Subsection 9 shall
be void ab initio and of no force and effect.

(c)  Ifany conversion in accordance with Subsection 6 or any Mandatory Conversion pursuant to Subsection
7 would be limiled as a result of the application of Subsection 9(a), then (i) in the case of a Conversion
Netice pursuant to Subsection 6. the Conversion Notice in respect of such conversion shall be deemed
1o have been amended automatically and without any action by the Holder thereof so that it applies only
to the number of shares of Series B Preferred Siock that are permitied to be converted pursueant 1o
Subsection 9(a) and (ii) in the case of a Mandatory Conversion pursuant to Subsection 7, all shares of
Series B Preferred Stock that are permitted to be converted pursuant to Subsection 9(a) shall be so
converted in accordance with Subsection 7, and thereafter from time (0 time. 1o the exient Series B
Preferred Stock are permitied to be converted in accordance with Subsection 9(a). they shall be deemed
to have been so automatically converted.

10.  Redemption upon Change of Conirol.
(2)  Corporation’s Rights upon a Change of Control. Subject 1o the other terms of this Subsection 10. if a

Change of Control accurs, the Corporation will have the right 1o redeem, contingent upon and
substantially contemporancously with the consummation of the Change of Control {the date of such
consummation. the “Change of Control Redemptivn Date™) any or all of the shares of Series B Preferred
Stock for cash in an amount equal to the sum of (x) the Liquidation Preference pfus (y) the Accrued
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Dividends pius (z) the Accumulated Dividends for cach such share of Series B Preferred Stock redeemed

(the “Change of Control Redemption Price™), subject 1o the right of each Holder to convert its Secries B

Preferred Stock pursuant to Subsection § prior 1o such redemption.

Holders" Rights upon a Change of Control. If and to the extent the Corporation does not exercise its right
to redeem any or all of the then-outstanding shares of Series B Preferred Stock under Subsection 10(a).
each Holder shali have the option to (i) require the Corporation to redeem any or all of such Holder's
then-outstanding shares of Series B Preferred Stock for cash in an amount equal to (x) the Liquidation
Preference plus (y) the Accrued Dividends plus (2) the Accumulated Dividends for each such share of
Series B Preferred Stock redeemed. or (ii) convert any or all of such Holder's then-outstanding shares
of Serics B Preferred Stock into shares of Common Stock and. if any consideration is payable to the
haolders of Common Stock upon such Change of Cantrol, receive for each share of Commeon Stock issued
upen such conversion (including payments of cash in lieu of fractional shares) the consideration per
share of Common Stock payable upon the Change of Control thereunder, in cach case of clauses (i) or
(i} above, as of the Change of Control Redemption Date. If the value of the consideration payable 1o the
holders of Common Stock upon such Change of Control (if any) has changed since the date of a Holder's
election under this Subscction 10{b) then, each Holder may withdraw or amend its election made under
this Subscction LO(b) by delivering a written notice of such withdrawal or amendment, as the case may
be. 10 the Corporation at any time before the close of business on the fifth (5th) Business Day
immediately prior to the date on which the Corporation anticipates consummalting the Change of Control.

Initial Change of Control Notice. On or before the twentieth (201h) Business Day prior to the date on
which the Corporation anticipates consummating a Change of Control (or, if later. prompily afier the
Corporation discovers that a Change of Contral may occur), a writien notice (a “Change of Control
Notice™) shall be sent by or on behalf of the Corporation to each Holder at its address as il appears in the
records of the Corporation. The Change of Control Notice shall include (i) a brief summary of the events
causing the Change of Control: (ii) a description of the material terms and conditions of the Change of
Control: (iii) the Conversion Price in effect on the date of such Change of Control Notice and a
description and quantification of any adjustmenis to the Conversion Price that may result from such
Change of Control (if any): {iv) the date on which the Change of Control is anticipated to be
consummated, 1o the extent that such information does not constitute material non-public information
(or. if applicable, the date on which a Schedule TO or other schedule. form or report disclosing a Change
of Control was filed): (v} subject 1o the right of each Holder to convert its Series B Preferred Stock
pursuant 1o Subsection 6 prior to such redemption, whether the Corporation is exercising its right under
Subsection 10(a) to redeem any or all of the outstanding shares of Series B Preferred Stock and. if so.
the number of shares of Series B Preferred Stock to be redeemed from such Holder, and stating the place
or places at which the shares of Series B Preferred Stock called for redemption shall. upen presentation
and surrender of the certificates evidencing such shares of Series B Preferred Stock, be redeemed (and
other instructions a Holder must follow 10 receive payment): and (vi) the applicable Change of Control
Redemption Price (which may be stated as a formula 1o the extent the date of such Change of Control is
not definitively known). If. or to the extent that. the Corporatian is not exercising its rights pursuant o
Subsection 10(a). a Holder may exercise its right pursuam to Subsectign 10{b) 1o (y) require the
Corporaiion to redeem all or any portion of the outstanding shares of Series B Preferred Stock owned by
such Holder by delivering a written notice to the Corporation stating that such Holder is exercising its
right 1o require the Corporation to redeem all or a portion of its outstanding shares of Series B Preferred
Stock and including wire transfer instructions for the payment of the Change of Control Redemption
Price or (z) convert any or all of such Holder's then-outstanding shares of Series B Preferred Stock into
shares of Common Stock in accordance with Subsection 6 and if any consideration is payable 1o the
holders of Common Stock upon such Change of Control, receive for each share of Common Stock issued
upon such conversion, the consideration per share of Common Stock payable upon the Change of Control
thereunder. which notice for redemption or conversion, as the case may be. shall be delivered no later
the fifth (5th) Business Day prior 1o the date on which the Corporatien anticipates consummating the
Change of Conuol. In the event that a Holder so exercises it rights pursuant to Subsection 10(b). the
Corporation will, as promptly as practicable. deliver to such Holder at its address as it appears in the
records of the Corporation written instructions stating the place or places at which the shares of Series
B Preferred Stock to be redeemed or converted shall, upon presentation and surrender of the centificates
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evidencing such shares of Serics B Preferred Stock. be redeemed or converted (and other instructions
such Holder must follow to receive payment or such other consideration (if any) per share of Common
Stock payable upon the Change of Conirol. as applicable} and the applicable Change of Control
Redemption Price {which may be stated as a formula to the extent the date of such Change of Control is
not definitively known).

Delivery upon Change of Control. If either the Corporation or a Holder has exercised its right to redeem,
or require redemption of, any outstanding shares of Series B Preferred Stock pursuant to Subscclion
10(a) or 10(b), then upon the consummation of a Change of Contro! and subject 10 Subsection 10{e)
below and subject 1o such Holder properly surrendering the certificates evidencing the applicable shares
of Series B Preferred Stock, the Corporation (or its successor) shall prompily deliver or cause 1o be
delivered to such Holder by wire transfer the applicable Change of Control Redemption Price with
respect to each of such Holder's shares so redeemed.

Cash Redemption Noi Permitied. If the Corporation shall (A) not have sufficient funds legally available
to redeemn in compliance with applicable law, or (B) will be in violation of Specified Contract Terms if
its redeems. all ouistanding shares of Series B Preferred Stock otherwise required or sought 10 be
redeemed pursuant to this Subsection [0, the Corporation shall not be entitled to elect 10 redeem any
shares of Scries B Preferred Stock pursuant to Subsection 10{a) and, with respect to any shares of Series
B Preferred Swek with respect 1o which Holders of such shares have exercised their rights pursuant to
Subsection 10(b), the Corporation shall (i) redeem, pro rata among such electing Holders. a number of
shares of Series B Preferred Stock with an aggregate applicable Change of Control Redemption Price
equal 10 the lesser of: (1) the amount legally available therefor and (2) the largest amount that can be
used for such redemption not prohibited by the Specified Contract Terms. in each case for the redemplion
of shares of Series B Preferred Stock. (ii} take all actions, including taking commercially reasonable
efforts 10 seek any consents or approvals required from any third party or Governmental Entity, (as
determined by the Board in good faith and consistent with its fiduciary duties) required or permitted
under applicable law 10 permit the redemption or repurchase of the Series B Preferred Stock, including,
without limitation, if and to the extent permitted by law, generally accepted accounting principles and
the rules and regulations of any stock exchange on which the Common Stock is then traded, through the
revaluation of the Corporation's assets in accordance with applicable law. 10 make funds legally
available under applicable law for such redemption. and (iii) redeem any shares of Series B Preferred
Stock with respect to which Holders of such shares have exercised their rights pursuant 10 Subsection
10(b}not purchased because of the foregoing limitations at the applicable Change of Control Redemption
Price as soon as practicable after the Corporation is able to make such redemption out of assets legally
available under applicable law for the purchase of such shares of Serics B Preferred Stock and without
violation of the Specified Contract Terms. The Corporation will not voluntarily consummate any
transaction. that would result in a Change of Control unless the Corporation will. on the date of payment,
have sufficient funds legally available to fully pay the maximum aggregate Change of Control
Redemption Price that would be payable in respect of such Change of Contral on all shares of Series B
Preferred Stock then outstanding. The inability of the Corporation {or its successor) to make a
redemption payment for any reason shall not relieve the Corporation (or its successor) from ils obligation
to effect any required redemption when, as and if permitted by applicable faw and the Specified Contract
Terms.

Effect ol Redemption. Effective immediately prior 1o the close of business on the Change of Control
Redemption Date for any shares of Series B Preferred Stock redecmed pursuant to this Subsection 10,
Dividends shall, notwithstanding anything else herein to the contrary, no lenger accumulate, accrue or
be declared on any such shares of Series B Preferred Stock. and such shares of Series B Preferred Stock
shall cease 1o be outstanding.

Status of Redeemed Shares. Any shares of Series B Preferred Stock redeemed or otherwise acquired by
the Corporation in any manner whatsoever shali be retired prompily after the acquisition thercof, All
such shares shall. upon their retircment, become authorized but unissued shares of Preferred Stock.
without designation as to series uniil such shares are once more designated as part of a particular series
by the Board.
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Anti-Dilution Adjustments.

(a)

Stock Dividends, Splits and Combinations. For so long as any shares of Series B Preferred Stock remain
outstanding, if the Corporation issues shares of Common Stock as a dividend or distribution en all or
substantially all shares of Common Stock, or if the Corporation effects a stock split or a stock
combination in respect of the Common Siock (in each case excluding an issuance pursuant io a
Reorganization Event. as to which Subsection |2 will apply). then the Conversion Price will be adjusted
based on the following formula:

0,

CP1=CPD>< —

0s,

where:

CPO=

CPi=

050 =

051 =

(0

the Conversion Price in effect immediately before the close of business on the Dividend Record Date.
or immediately before the close of business on the effective date of such dividend, distribution. stock
split or stock combination, as applicable:

the Conversion Price in effect immediately after the close of business on such Dividend Record Date or
cffective date. as applicable:

the number of shares of Common Stock outstanding (calculated on a Fuily-Diluted Basis) immediately
before the close of business on such Dividend Record Date or effective date. as applicable. without
giving effect to such dividend. distribution. stock split or stock combination; and

the number of shares of Common Stock outstanding (calculated on a Fully-Diluted Basis) immediately
after giving effect w0 such dividend. distribution, stock split or stock combination.

If any dividend. distribution, stock split or stock combination of the type described in this Subsection
L1{a) is declared or announced, but not so paid or made. then the Conversion Price will be readjusted.
effective as of the date the Board (or its authorized delegate) determines not to pay such dividend or
distribution or 10 effect such stock split or stock combination. to the Conversion Price that would then
be in effect had such dividend. distribution, stock split or stock combination not been declared or
announced. For the purpose of this Subsection 11. the number of shares of Common Stock outstanding
at any dime will exclude shares of Common Stock held in the Corporation’s treasury (unless the
Corporation pays any dividend or makes any distribution on shares of Common Stock held in its
treasury).

Degressive Issuances. Subject 10 Subsection 11(c), if, on or after the Original Issuance Date and prior to
the second anniversary of the Original [ssuance Date. the Corporation issues or otherwise sells any shares
of Common Stock, or any Equity-Linked Securities, in each case at an Effective Price per share of
Common Stock that is less than the Conversion Price in effect (before giving effect to the adjustment
required by this Subsection | 1(b)) as of the date of the issuance or sale of such shares or Equity-Linked
Securities (such an issuance or sale. a "Degressive Issuance”). then, effective as of the close of business
on such date. the Conversion Price will be decreased 1o an amount equal to the Weighted Average
Issuance Price. For these purposes. the “Weighted Average Issuance Price™ will be cqual to:

(CPx 0S)+ (EPx X)

where:

CP=

oS+ X

such Conversion Price:
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OS5 = the number of shares of Common Stock outstanding immediately before such Degressive Issvance
(treating for (his purpose as outstanding all shares of Common Stock issuable upon exercise. conversion
or exchange of all Equity-Linked Securities (including the Series B Preferred Stock) outstanding
immediately prior to such issue):

EP = the Effective Price per share of Common Stock in such Degressive Issuance: and

X = the sum, without duplication, of (x) the total number of shares of Common Stock issued or sold in such
Degressive Issuance: and (y) the maximum number of shares of Common Stock underlying such Equity-
Linked Securities issued or sold in such Degressive Issuance:

provided. however, that (A) the Conversion Price will not be adjusted pursuant to this Subsection 11{b)
to the extent that the Degressive [ssuance is an Excluded Issvance; {B) the issuance of shares of Common
Stock pursuant to any Equity-Linked Securities will not constitute an additional issuance or sale of shares
of Common Stock for purposes of this Subsection 11(b) (it being understood. for the avoidance of doubt,
that the issuance or sale of such Equity-Linked Securities. or any re-pricing or amendment thereof, will
be subject to this Subsection 11{b}): and (C) in no event witl the Conversion Price be increased pursuant
to this Subsection 11(b). For purposes of this Subsection 11(b}, any re-pricing or amendment of any
Equity-Linked Securities (including, for the avoidance of doubt. any Equity-Linked Securities existing
as of the Original Issuance Date) wili be deemed to be the issuvance of additional Equity-Linked
Securities. without affecting any prior adjustments theretofore made to the Conversion Price.

{cy Limilations on Adjustments.

(i) Adjustment Cap on Degressive lssuances. Notwithstanding anything to the contrary in this Subsection 11,

under no circumstances shall adjustments w the Conversion Price pursuant to Subsection 11(b) cause the
Conversion Price to be less than $3.47.

(ii) No Adjustments in Cerain Events. The Corporation will not be required to adjust the Conversion Price
excepl pursuant to this Subsection | 1. Without limiting the foregoing, the Corporation will net be required
ta adjust the Conversion Price on account of:

(A) except as otherwise provided in Subsection | 1(b), the sale of shares of Common Stock for a
purchase price that is less than the market price per share of Common Stock or less than the
Conversion Price;

(B) the issuance of any shares of Common Stock pursuant to any present or future plan providing
for the reinvestment of dividends or interest payable on the Corporation’s securities and the
investment of additional optional amounts in shares of Common Stock under any such plan:;

{C) excepl as otherwise provided in Subsection 1 1(b). the issuance of any shares of Common Stock
or options or rights 1o purchase shares of Common Stock pursuant 10 any preseni or fulure
employee, director or consultant benefit plan or program of. or assumed by. the Corporation or
any of its Subsidiaries, including inducement grants under Nasdaq Listing Rule 5635(c)():

(D) except as otherwise provided in Subsection 11(b), the issuance of any shares of Common Stock
pursuant to any option, warrant, right, restricted stock unit, performance stock unit or other
awards granted under any employee share purchase or equity-based incentive plan, program or
arrangement of the Corporation, or convertible or exchangeable security of the Corporalion
ouistanding as of the Original Issuance Date; or

(E) solely a change in the par value of the Common Stock.

(i1} Adjustment Deferral. If an adjusiment 10 the Conversion Price otherwise required by this Subsection 1]
would result in a change of less than one percent (1%) 10 the Conversion Price. then the Corporation may, at
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1s election. defer such adjustment, except that all such deferred adjustments must be given effect immediately
upon the earliest o occur of the following: (A) when all such deferred adjustments would result in a change
of at least one percent (1%) to the Conversion Price, (B) the Conversion Date of any share of Scries B
Preferred Stock and (C) the Change of Control Redemption Date for any Change of Control.

(iv} Sharcholder Rights Plans. If any shares of Common Stock are to be issued upon conversion of any Serics
B Preferred Steck and. at the time of such conversion. the Corporation has in effect any shareholder rights
plan. then the Holders of such Series B Preferred Stock will be entitled (o receive. in addition to. and
concurrently with the delivery of, the consideration otherwise due upon such conversion. the rights set forth
in such sharcholder rights plan,

(v) Nouice of Conversion Price Adjustments. Upon the effectiveness of any adjustment to the Conversion
Price pursuant (o this Subsection 11, the Corporation will, as soon as reasonably practicable and no later than
ten (10) Business Days afier the date of such effectiveness. send notice to the Holders containing (A) a brief
description of the transaction or other eveni on account of which such adjustment was made, (B) the
Conversian Price in effect immediately after such adjustment, and (C) the effective tlime of such adjustment.

12.  Adiustment for Reorganization Events.

(2a)  Reorganization Events. In the cvent of:

(i) any reclassification. siatutory exchange, merger, consolidation or other similar business combination
of the Corporation with or into another Person. in each case. pursuant to which at least a majority of the
Common Siock is changed or converted into, or exchanged for. cash, securities or other property of the
Corporation or another Person;

(ii) any sale, ransfer, lease, exclusive license, or conveyance (o another Persan of all or a majority of
the property and assets of the Corporation, in cach casc pursuant to which the Common Stock is
converted into cash, securities or other property; or

(iii) any statutory exchange of securities of the Corporation with another Person (other than in connection
with 2 merger or acquisition) or reclassification, recapitalization or reorganization of the Common Stock
into other securities: other than. in each case. any such transaction that constitutes a Change of Control,
with respect to which, for the avoidance of doubt. the provisions of Subsection 10 shall apply (each of
which is referred 10 as a “Reorganization Event”), each share of Series B Preferred Stock outstanding
immediately prior to such Reorganization Event will, without the consent of the Holders but subject to
Subsection 12(d). remain outstanding but shall become convertible into. out of funds legally available
therefor, the number. kind and amount of securities, cash and other property (the “Exchange Property”)
(without any interest on such Exchange Property and without any right 1o dividends or distribution on
such Exchange Propeny that have a Record Date that is pnor {o the applicable Conversion Daie) that the
Holder of such share of Series B Preferred Stock would have reccived in such Reorganization Event had
such Holder converted its shares of Series B Preferred Stock into the applicable number of shares of
Common Stock immediately prior to the effective date of the Reorganization Event using the Conversion
Price applicable immediately prior to the effective date of the Reorganization Event and the Liquidation
Preference (plus (v) the Accrued Dividends plus (z) the Accumulated Dividends for cach such shares of
Series B Preferred Siock) applicable at the time of such subsequent conversion (without regard to the
provisions of Subsection 9); provided that the foregoing shall not apply if such Holder is a Person with
which the Corporation consolidated or into which the Corporation merged or which merged into the
Corporation or to which such sale or transfer was made. as the case may be (any such Person, a
“Constituent Person™). or an Affiliate of a Constituent Person, to the extent such Reorganization Event
provides for different treatment of Common Stock held by such Constituent Persons or such Affiliate
thereof. If the kind or amount of sccurities. cash and other property receivable upon such Reorganization
Event is not the same for cach share of Common Stock held immediately prior to such Reorganization
Event by a Person (other than a Constituent Person or an Affiliate thereof). then for the purpose of this
Subsection 12(a), the kind and amount of securities, cash and other property receivable uporn conversion
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following such Reorganization Event will be deemed to be the weighted average of the types and
amounts of consideration received by the holders of Common Stock.

Successive Reorganization Events. The above provisions of this Subsection §2 shall similarly apply to
successive Reorganization Events and the provisions of Subsection 11 shall apply to any shares of
Capital Stock received by the holders of the Common Stock in any such Reorganization Event.

Reorganization Event Notice. The Corporation (or any successor) shall, no less than thirty (30) days
prior to the anticipated cffective date of any Reorganization Event, provide written notice to the Holders
of such occurrence of such event and of the kind and amount of the cash, securities or other property that
constitutes the Exchange Property. Failure 1o deliver such notice shall not affect the operation of this
Subsection 13.

Reorganization Event Agreements. The Corporation shall not enter into any agreement for a transactjon
constituting a Reorganization Event unless (i) such agreement provides for or does not interfere with or
prevent (as applicable) conversion of the Series B Preferred Steck into the Exchange Property in a
manner that is consistent with and gives effect to this Subsection 12 and (i} to the extent thal the
Corporation is not the surviving corporation in such Reorganization Event or will be dissolved in
connection with such Reorganization Event, proper provision shall be made in the agreements governing
such Reorganization Event for the conversion of the Series B Preferred Siock into stock of the Person
surviving such Reorganization Event or such other continuing entity in such Reorganization Event.

Voting Rights.

{a)

(b)

(c)

General. Except as provided in Subsection 13(c) or as otherwise provided in the Florida Business
Corporation Act, the Holders shall be entided 1o vote as a singie class with the holders of the Common
Stock and the holders of any other class or series of Capital Stock of the Corporation then entitled 1o
vole with the Common Stock on afl matters submitted to a vote of the holders of Common Stock {and.
if applicable. holders of any other class or series of Capital Stock of the Corporation). Subject to
Subsection 13(b). each Holder shall be entitled in respect of cach share of Preferred Stock held by such
Helder 1o a number of voles equal to the number of whole shares of Common Stock into which each
share of Series B Preferred Stock is convertible pursuant 1o Subsection 6, in each case at and caleulated
as of the Record Date for the determination of shareholders entitled to vote or consent on such matters
or. if no such Record Date is established. at and as of the date such vote or consent is taken or any written
consent of sharcholders is first executed. The Holders shall be entitled to notice of any meeting of holders
of Common Stock (or requests for consent) to the same extent that holders of Common Stock are entitled
to thereunder.

Yoting Cap. Notwithstanding anything herein 10 the contrary:

(1) no Holder (together with its Affiliates) shall be entitled 1o vote (in respect of such Person’s holdings
of Series B Preferred Stock and any Common Stock issued or issuable upon conversion of such Series
B Preferred Stock) more than 19.90% of the ota) Vating Stock of the Corporation {measured as of the
time of such vote): and

{ii) no Holder shall be entitled in respect of each share of Series B Preferred Stock to more than a number
of votes equal to (x) $1.000 divided by (y) the Minimum Price.

Special Voting Rights. For as long as any shares of Scries B Preferred Stock remain outslanding, the
Corporation shall not take, and shall cause its Subsidiarics not 1o take, any of the actions described in
this Subsection 13{c) without the prior written consent of the Holders of not less than a majority of the
then total outstanding sharcs of Scries B Preferred Stock, voling separately as a single class with onc
voie per share, in person or by proxy, either in writing without a meeting or a1 an annual or a special
meciing of such Holders. and any such action taken without such consent shall be null and void ab inirip,
and of ne force or effect:
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{1) alter, amend or change the rights, preference or privileges of the Series B Preferred Stock:

(i1) amend or restate any organizational document of the Corporation or its Subsidiaries in a manner II.'IaI
materially, adversely and disproportionately affects the rights, preferences and privileges of the Series
B Preferred Stock as compared to Common Stock:

(iii) authorize ar create any class or series of Senior Stock or Parity Stock (or any security convertible or
exchangeable into or evidencing the right to purchase. shares of any class or series of Senior Stock or
Parity Stock):

(iv) declare or pay dividends or otherwise make distributions with respect to any shares of Parity Stock
or Junior Stock. except dividends or distributions made for purposes as set forth in Subsection 4(D(i)

through Subsection H(vii}:

{v) repurchase or redeem any issued and outstanding shares of Junior Stock or Parity Stock, other than
repurchases or redemptions as contemplated by Subsection 4(f)(i) through Subsection 4(D)(vii):

{v1) repurchase or redeem any issued and cutstanding shares of Series B Preferred Stock, other than
repurchases or redemptions of shares of Series B Preferred Stock upon the occurrence of a Change of
Control in accordance with Subsection 10 (for the avoidance of doubt, conversions of Preferred Stack
shall not constitute repurchases or redemptions):

(vii) at any tlime prior (o the date that is 30 months afier the Original Issuance Date (the “Sunset Date™).
(A) sell, ransfer or otherwise dispose of any assets (other than sales of inventory in the ordinary course
of business), business or operations. for consideration equal to or greater than $25 million or (B) acquire
any assets. business or operations. for consideration equal 1o or greater than $75 million, in each case of
clauses (A) or (B) above in any one transaction or series of related transactions:

{viii) at any time prior to the Sunset Date, merge or consolidate the Corporation with and into any other
company unless either (A) the surviving company will have no class of equity securities ranking superior
to or on parity with the Series B Preferred Stock in any liquidation. dissolution or wind-up of the
Corporation or with respect to dividends, or (B) the Hoiders will receive in connection with such merger
or consolidation. consideration (in the form of cash or publicly traded securities) in respect of each share
of Series B Preferred Stock valued (as of the time a definitive agreement in respeci of such merger ¢r
consclidation is entered into) at or above an amount equal 10 200% of the Investor Per Share Purchase
Price {(any merger or consolidation or other Change of Control in which the Holders will receive

consideration meeting the requirements set forth in this clause (B). an *Acceptable Change of Control
Event);

{ix) at any time prior to the Sunsei Date, commence a voluntary case under any applicable bankrupicy.
insolvency or other similar law or consent to the entry of an order for relief in an involuntary case under
any such law, or effect any general assignment for the benefit of creditors: or

(x) at any time prior to the Sunset Date, enter into any settlement agreement with respect (o the foHowing
proceeding: In re MiMedx Group, Inc. Securities Litigation, Case No. 1:18-cv-00830-WMR (N.D. Ga.}.

Notwithstanding anything herein to the contrary, no consent or approval of the Holders shall be required for (i) the
Corporation (o enter into or consummate an Acceptable Change of Control Event or (ii) the authorization or creation
of, or the increase in the number of authorized or issued shares of Junior Stock. For the avoidance of doubt, any
consent in writing executed by the Holders of at least a majorily of the then total outstanding shares of Series B
Preferred Stock shall be sufficient to grant any consent required under this Subsection |3{c) for all purposes hereunder
and (except as otherwise agreed in writing with a Holder) no notice of such action to the other Holders of Serics B
Preferred Stock shall be required and no meeting of the Holders of the Series B Preferred Stock shall be required to
be convened: provided. tha, if the Corporation has not publicly disclosed any action set forth in clauses (i) through
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(vi) within 10 Business Days of taking such action, then the Corporation shall provide written notice to all Holders of
Series B Preferred Stock no less than five (5) Business Days following the taking of such action.

(d)  Consemt Rights of the Series B Preferred Holders. For as long as any shares of Series B Preferred Stock
remain outstanding. the Corporation shall not amend the provisions of its Anicles of Incorporation in a
manner that adversely and disproportionately affects the rights, preferences and privileges of any Holder
of Series B Preferred Stock (such affected holder, an “Affected Hotder™) as compared to any other Holder
of Series B Preferred Stock, without the prior written consent of the Affected Holder.

14.  Investor Designees. Notwithstanding anything clse (o the contrary herein. this Subsection 14 shall be effeciive
only for so long as any shares of Series B Preferred Stock remain outstanding.

(a)  Right 1o Designate Preferred Directors.

(i} Subject 1o Subsection 14(b}, from and after the Original Issuance Date, so long as the EW Investor is
a 10% Holder. the EW Investor shall have the right to designate two (2) Investor Designees 1o serve as
preferred directors (each, a “Preferred Director™). To effect this right, on the Original Issuance Date, the
size of the Board shall be increased by two (2) members, and two (2) Qualified Persons designated by
the EW Invesior (each Qualified Person designated by the EW Investor, an “Investor Designee™) shall
be appointed 10 the Board as Preferred Directors. filling the vacancies created by such increase. The
initial Preferred Directors shall be Martin P. Sutter and William A. Hawkins. I11. each of whom shall
take office effective as of the Original Issuance Date subject to the terms of this Subsection 14. If any
Investor Designee is not clected 10 serve as a Preferred Director. the Board will 1ake all lawful actions
to appotnt such Investor Designee as a Preferred Director.

(1) Subject to Subsection t4(b). from and after the Criginal Issuance Date, so long as the EW Investor
is a 5% Holder. the EW Investor shall have the right to designate one (1) Investor Designee to serve as
a Preferred Director.

(ii1) From and after the Original Issuance Date, if the EW [nvestor is at any time neither a 5% Holder
nor a 10% Holder, the EW Investor shail have no right to designate any person (o serve as a Preferred
Director.

(iv} Notwithstanding anything to the contrary contained in Article 10 of the Articles of Incorporation.
and subject to the other terms and conditions of this Subsection 14. inciuding Subsection )4(b) and
Subsection 14(c). each Preferred Director shall continue 1o hold office until the death. disability.
resignation or removal of such Preferred Director and shall not be a member of any class of directors
that is elected by the holders of shares of Common Stock. Subject 1o Subsection 14(b). no Person other
than the EW Investor shall have any right (o designate, appoinl. elect or remove any Preferred Dircciors,
and the EW Investor may remove any Preferred Director at any time with or without cause. Only the
EW Investor shall have the right to fill any Preferred Director vacancies resulting from death, disability.
resignation, disqualification, removal or other cause: provided. however, that the EW Investor shall not
designate anyone other than a Qualified Person to fill any such vacancy and provided further that the
EW Investor shall not have any right to fill any vacancy resulting from the acceptance of any resignation

pursuani to Subsection 14(¢).

(v) So long as the EW Investor has any right to designate any Preferred Director. in the event of the
death, disability. resignation, disqualificalion or removal of a Preferred Director as a member of the
Board (other than pursuant to Subsection 14(c)). the EW Investor may designate a Qualified Person to
be a replacement Preferred Director 1o the Board.

(vi) The siz¢ of the Board may be increased or decreased m any time in accordance with the Artieles of

Incorporation. the Bylaws and applicable law: provided that no such decrease shall limit the rights of the
EW Investor 10 designate Preferred Directors under this Subsection 14.
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Service as Commaon Directors jn Lieu of Seyvice as Preferred Dircctors. The Board may. by notice to the
EW Investor, (i) appoint any Investor Designee (including any Investor Designee who is then serving as
a Preferred Director) as a director under Aniicle 10 of the Articles of Incorporation (any such director, a
“Commeon Director”) or (ii) nominate any Investor Designee (including any Investor Designee who is
then serving as a Preferred Director) for election to the Board by holders of Common Stock at the
Corporation’s next annual meeting of shareholders, provided that (x) no such appointment or nomination
of an Investor Designee shall 1ake place if such Investor Designee would be up for election as a Common
Director prior to the 2022 annual meeting of shareholders of the Corporation. and (y) if an Investor
Designee is appoinicd or rominated as a Common Director prior to the sccond anniversary of the
Original Issuance Date. then the other [nvestor Designee may not be so appointed or nominated to be a
Common Director prior to the sccond anniversary of the Original Issuance Date. Any such notice shall
indicate the class of Common Director to which such Investor Designee will be appointed or nominated
for election. Upon the earlier of the appointment or the etection of such Investor Designee (or a
Replacement Designee (as defined below)) as a Common Director. and for so long as such Investor
Designee (or a Replacemem Designee) serves as a Common Director. the EW Investor's rights to
designate an Investor Designee as a Preferred Director under Subsection 14(a) shall be deemed to have
been satisfied. For the avoidance of doubt. the total number of Investor Designees that the EW Investor
is entitled to have serving on the Board as Preferred Directors, Common Directors or a combination
thereof when the EW Investor is a 10% Holder shall be no greater than two (2). and the total number of
Investor Designees that the EW Envestor is entitled to have serving on the Board as Preferred Directors
or Common Directors when the EW Investor is a 556 Holder shall be no greater than one (1). In the event
of the death. disability. resignation or removal of an Investor Designee who is serving as a Common
Director pursuant to this Subsection 14(b). the EW Iavestor may designate a Qualified Person to serve
as a replacement Investor Designee (any such Person, a "Replacement Designge™).

Resignation; Removal.

(i) If. a1 any time after the Original Issuance Date, two (2) [nvestor Designees are serving on the Board,
whether as Preferred Directors, Common Directors or a combination thereof, and the EW Investor ceases
10 be a 10% Holder. the EW Investor shall immediately deliver notice to the Board indicating which
Investor Designee's conditional resignation described in Subsection 14(d)(iii) below shall be deemed 1o
have been tendered. and a majority of the then remaining directors (other than the Investor Designees)
shall determine whether or not to accept such resignation. If the Board receives no such notice within
five (5) Business Days after the EW Investor ceases to be a 0% Holder. the Board (other than the
Investor Designees) shall determine which Investor Designee’s conditional resignation described in
Subsection 14{d)(i}i) below shall be deemed to have been tendered, and a majority of the then remaining
directors (other than the Investor Designees) shall determine whether or not 1o accept such resignation.
Il the Board determines to accept such resignation. the Investor Designee who tendered his or her
resignation shall cease to be an Investor Designee hereunder. If the Board determines not to accept such
resignation then, regardless of whether such Investor Designee served as a Preferred Director or a
Common Director immediately prior to the time when the EW Investor ceased to be a 109 Holder. such
Investor Designee shall, upon the Board's determination not to accept such Investor Designee’s
resignation, serve on the Board as a Common Director in such class as the Board shall determine (if such
a determination has not been previously been made by the Board) and not as a Preferred Dircctor.

(i1) If. at any time after the Original Issuance Date, pursuant 10 Subsection 14(c)(i) onty one (1) Investor
Designee is serving on the Board as a Preferred Director or 2« Common Director. and the EW Investor
ceases to be a 5% Holder, (a) a majority of the then remaining directors (other than the Investor Designee)
shall determine whether or not 10 accept the conditional resignation of such Investor Designee and (b)
the EW Investor shall no longer have any rights under this Subsection 14. If the Board determines 10
accepl such resignation. the Investor Designee who tendered his or her resignation shall cease 10 be an
Investor Designee hereunder., If the Board determines not to accept such resignation then. regardless of
whether such Investor Designee served as a Preferred Director or a Common Director immediately prior
to the time when the EW Invesior ceased 10 be a 5% Holder, such Investor Designce shall, upon the
Board’s determination not to accept such Investor Designee's resignation. serve on the Board as a
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Common Director in such class as the Board shall determine (if such a determination has not been
previously been made by the Board) and not as a Preferred Director,

As a condition to any Investor Designee's appointment to the Board pursuant to this Subsection 14, the
EW Investor and such Investor Designee shall provide to the Corporation:

(1) if requesied by the Corporation. the information required from a nominating shareholder or a Proposed
Nominee (as defined in Anticle IL. Section 10 of the Bylaws) under Anticle I1. Section 10 of the Bylaws;

(11) an undertaking in writing by the Investor Designee 10 (A} be subject 1o, bound by and duly comply
with the code of conduct and other policies of the Corporation to the same exient required of other non-
executive directors of the Comporation: and (B) recuse himself or herself from any deliberations or
discussion of the Board or any commilttce thereof regarding the Corporation’s relationship with the EW
Investor or any of its Affiliates, including in connection with the EW Investor Parlies’ purchase or
holding of the Series B Preferred Stock: and

(i) a conditional irrevocable letter of resignation signed by the Invesior Designee resigning
automatically and without further action, subject to acceptance of such resignation by vote of a majority
of the then remaining directors (other than any Investor Designees), upon the occurrence of any of the
following events: (A) the EW Investor's ceasing to be a 10% Holder and notice to such Investor Designee
of the effectiveness of such Investor Designee's resignation pursuant to Subsection 14(c)(i). (B) the EW
Investor’s ceasing to be a 5% Holder, (C) such Investor Designee’s failure satisfy the requirements sct
forth in clause (i), (iD). (iii). {iv) or (v) of the definition of Qualified Person or (D) such Investor
Designec’s material breach of any of the Corporation’s Articies of Incorporation or Bylaws. commiltee
charters, corporate governance guidelines. insider trading policies, stock ownership guidelines or similar
governance documents.

Indemnification. Upon election or appoiniment to the Board, an Investor Designee shall hercin be
referred to as an “Investor Dircctor™. The Corporation shall indemnify each Investor Director and
provide cach Investor Director with director and officer insurance to the same extent as it indemnifics
and provides such insurance 10 other non-executive members of the Board. pursuant 1o the Articles of
Incorporation and Bylaws of the Corporation. applicable laws or otherwisc. The Corporation hereby
acknowledges that an Investor Director may have rights to indemnification and advancement of ex penses
provided by the EW [nvestor or its Affiliates (directly or through insurance obtained by any such entity)
(collectively. the “Director Indemnitors™). The Corporation hereby agrees and acknowledges that (i) it
is the indemaitor of first resort with respect to an Investor Director, (ii) it shall be required to advance
the full amoumt of expenses incurred by such Investor Director, as required by law. the terms of the
Articles of Incorporation and Bylaws. an agreement. vote of stockholders or disinterested directors. or
otherwise. without regard to any rights such Investor Direcior may have against the Director Indemnitors
and (iii) 1o the extent permitted by law, it irrevocably waives, relinquishes and releases the Director
Indemnitors from any and ali claims against the Director Indemnitors for contribution, subrogation or
any other recovery of any kind in respect thereof. The Corporation further agrees that no advancement
or payment by the Director Indemnitors on behalf of the Corporation with respect to any claim for which
such Investor Director has sought indemnification from the Corporation shall affect the foregotng and
the Director Indemnitors shall have a right of contribution and/or be subrogated to the extent of such
advancement or payment to all of the rights of recovery of such Investor Director against the
Corporation. These rights shall be a contract right.

Conflicts.

(1) The Corporation reserves the right to withhold any information and 10 exclude the Investor Designecs
from any meeting or portion thereof if access 1o such information or artendance at such meeting would
reasonably be expected (o result in a conflict of interest.

(i1) The EW Investor shall cause the Investor Designees not to participate in. and to recuse themselves
from, any Board deliberations and actions relating 10 the Corporation’s relationship with the EW Investor
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Parties, including in connection with the EW Investor Parties’ purchase or holding of the Series B
Preferred Siock.

(g) Mo Assignment or Transfer. The rights of the EW Investor hereunder may not be assigned or transflerred
whether directly or indirectly.

Transfer Agent, Conversion Ageni, Registrar and Paying Agent. The initial duly appointed Transfer Agent.

Conversion Agent. Registrar and paying agemt for the Series B Preferred Stock shall be Issuer Direct
Corporation. The Corporation may, in its sole discretion. appoint any other Person 1o serve as Transfer Agent.
Conversion Agent, Registrar or paying agent for the Series B Preferred Stock and thereafter may remove or
replace such other Person at any time. Upon any such appointment or removal, the Corporation shall send
writien notice thereof by first class mail or email to the Holders.

Replacement Cenificaies.

(a)  Mutilated, Destroved. Stolen and_Lost Certificates. If physical certificates evidencing the Series B
Preferred Stock are issued, the Corporation shail replace any mutilated certificate at the Holder's cxpense
upon surrender of that certificate to the Transfer Agent. The Corporation shall replace certificates that
become destroyed, stolen or lost at the Holder's expense upon delivery to the Corporation and the
Transfer Agent of saiisfactory evidence that the certificate has been destroyed, stolen or lost, together
with any bond, indemnity or security that may be required by the Transfer Agent and the Corporation.

(b)  Cenificates Following Conversion. If physical certificates representing the Series B Preferred Stock are
issued. the Corporation shall not be required 10 issue replacement certificates representing shares of
Series B Preferred Stock on or after the Conversion Date applicable 10 such shares. to the extent that no
shares of Series B Preferred Stock represented by such certificates remain outstanding following such
Conversion Date. In place of the delivery of a replacement certificaic following the applicable
Conversion Date. the Transfer Agent. upon receipt of the satisfactory evidence and bond described in
clause (a) above. shall deliver the shares of Common Stock issuable upon conversion of such shares of
Series B Preferred Stock formerly evidenced by the physical certificate.

Taxes.

{(a)  The Corporation may deduct and withhold. or cause to be deducted and withheld, any amounts required
to be deducted and withheld under applicable law with respect 10 the Series B Preferred Stock (and may
set off any such amounts required to be deducted and withheld against any Dividends. distributions or
other payments on the Series B Preferred Stock).

(b}  The Corporation shall pay any and all documentary. stamp. recording. registration and similar issue or
transfer tax ("Transfer Tax™) due on (x) the issuance of the Series B Preferred Stock and {y} the issvance
of shares of Common Stock upon conversion of Series B Preferred Stock. However, the Corporation
shall not be required to pay any Transfer Tax that may be payable in respect of the issuance or delivery
(or any transfer involved in the issuance or delivery) of Series B Preferred Stock or shares of Common
Stock issued upon conversion of Series B Preferred Stock to a beneficial owner other than the beneficial
owner of the Serics B Preferred Stock or shares of Common Stock issued upon conversion of Series B
Preferred Stock immediately prior 1o the event pursuant to which such issuance or delivery is required,
and no such issuance or delivery shall be made unless and until the Person requesting such issuance or
delivery has paid 10 the Corporation the amount of any such Transfer Tax or has established to the
satisfaction of the Corporation that such Transfer Tax has been paid or is not payable.

Notices. All notices referred 1o herein shall be in writing and. unless otherwise specified herein. all notices
hereunder shall be deemed 1o have been given upon the earlier of delivery or three (3) Business Days after the
mailing thereof. with respect to mailing in the United States and ten (10) Business Days afier the mailing
thereof, with respect (o mailing outside of the United States. in each case if sent by registered or certified mail
with postage prepaid. or by private courier service addressed: (i) if to the Corporation. 10 its office at 1775 West
Oak Commons Court, Marieita, GA 30062 (Autention: General Counsel), (i) if o any Holder, 10 such Holder
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at the address of such Holder as listed in the stock record books of the Corporation (which may include the
records of the Transfer Agent) or {iii) to such other address as the Corporation or any such Holder, as the case
may be. shall have designated by notice stmilarly given: provided, that notices (o the Holders hereunder may
be provided by e-mail if and to the extent the Corporation has on file an e-mail address for such Holder,

9. Waiver. Any provision contained herein and any right of the Holders granted hercunder may be waived as to
all shares of Series B Preferred Stock (and the Holders thereof) upon the vote or written consent of the Holders
of a majority of the shares of Series B Preferred Stock then outstanding. provided that any waiver of a provision
or rights that adversely and disproportionately affects the rights. preferences and privileges of an Affecied
Holder as compared to any other Holder of Series B Preferred Stock shall require the consent of the Affected
Holder.

20, Severability. Il any term of the Series B Preferred Stock set forth herein is invalid, unlawful or incapable of
being enforced by reason of any rule of law or public policy. all other terms set forth herein which can be given
effect withoul the invalid, unlawful or unenforceable term will, neventheless. remain in full force and cffect.
and no term herein sct forth will be deemed dependent upon any other such term unless so expressed herein.
Notwithstanding the foregoing in the event of any conflict between the Corporation’s Articles of Incorporation
and this Article 3. this Anicle 3 shall control.”

Article 4. Registered Office and Repistered Apent. The initial registered office of the Corporation shall be at
1201 Hays Street Tallahassee, Leon County. Florida 32301. The initial registered agent of the Corporation at such
address shall be Corporation Service Company.

Article 5. Principal Office. The initial principal office of the Corporation shall be at 1234 Airport Road, Suite
105, Destin, Okaloosa County. Florida 32541,

Article 6. Director’s Liability. No Director shall have any personal liability to the Corporation or to its
shar¢holders for monctary damages for breach of duty of care or other duty as a Director, by reason of any act or
omission. except that this provision shall not eliminate or limit the liability of a Director for liabilities of a Director
imposed by Section 607.0831 of the Act.

Article 7. No Preemptive Rights. No holder of any of the shares of any class of stock of the Corporation shall
be entitled as of right to subscribe for, purchase. or otherwise acquire any shares of any class of stock of the
Corporation which the Corporation proposes to issue or any rights or options which the Corporation proposes (0 grant
for the purchase of shares of any class of stock of the Corparation or for the purchase of any shares. bonds. securities.
or obligations of the Corporation which are convertible into or exchangeable for. or which carty any rights 1o subscribe
for, purchase. or otherwise acquire shares of any class of stock of the Corporaticn: and any and all of such shares.
bonds, securities, or obligations of the Corporation. whether now or hereafier authorized or created. may be issued. or
may be reissued if the same have been reacquired and if their reissue is not prohibited, and any and all of such rights
and options may be granted by the Board of Directors to such individuals and entities, and for such lawful
consideration. and on such terms, as the Board of Directors in its discretion may determine. without first offering the
same. or any thereof, 1o any said holder.

Article 8. Indemnification. Each person who is or was a Director or Officer of the Carporation, and each person
who is or was a Director or Officer of the Corporation who at the request of the Corporation is serving or has served
as an officer, director, partner. joint venturer, trustee, employee or agent of another corporation, partnership, joint
venture. trust, employee benefit plan or other enterprise shall be indemnified by the Corporation against those expenses
(including attorneys’ fees). judgments. fines, penaliies and amounts paid in settlement which are allowed 10 be paid
or reimbursed by the Corporation under the laws of the State of Florida and which are actuall y and reasonably incurred
in conneciton with any threatcned, pending or completed action, suit or proceeding, whether civil. criminal,
administrative or investigative, in which such person may be involved by reason of his being or having been a Director
or Officer of this Corporation or of such other enterprises.

The indemnification provided herein shall not be deemed 10 limit the right of the Corporation to indemnify any
other person for any liability, including obligations 10 pay a judgment, sctilement, penalty. fine (including and excise
tax assessed with respect to any employee benefit plan), and expenses actually and reasonably incurred {including
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aitorneys’ fees). to the fullest extent permitted by law, both as 10 action in such person’s official capacity and as 10
action in another capacity while holding such office.

Notwithstanding anything contained herein to the contrary, this Article is intended to provide indemnification
io each Director and Officer of the Corporation to the fullest extent authorized by the Act, as the same exists or may
hereafter be amended (but. in the case of any such amendment, only to the extent that such amendment permits the
Corporation to provide broader rights than said statute permitted the Corporation 1o provide prior thereto). Neither
any amendment nor repeal of this Article 8 shall eliminate or reduce the effect of this Article 8, with respect to any
matler occurTing, or any action or proceeding accruing or arising or that, but for this Article 8. would accrue or arise.
prior to such amendment. repeal or adoption of an inconsistent provision.

Article 9. Specinl Meeting of Shareholders. Spccial meetings of the shareholders for any purpose may be
called a1 the request in wriling of shareholders owning not less than 50% of all votes entitled to be cast on any issue
proposed 1o be considered at the proposed meeting by delivering one or more writien demands for the meeting which
are signed. dated and delivered 1o the Secretary of the Corporation and describe the purposes for which the meeting is
1o be held.

Article 10. Board of Directors. The business and the affairs of the Corporation shall be managed by. or under
the direction of. a Board of Direciors comprised as follows:

(a)  The number of directors shall consist of not less than three members, the exact number of which shall
be fixed from time to time by resolution adopted by the Board of Directors: provided, that no decrease
in the number of directors shall have the effect of shortening the term of any incumbent director.
Directors shall be natural persons 18 years of age or older, but need not be residents of the State of
Florida or shareholders of the Corporation.

{b)  The members of the Board of Directors elected at the 2010 annval meeting of Shareholders shall be
divided into three classes, designated as Class I, Class 11, and Class Il as specified in the resolution
adopted by Sharcholders at such meeting. Each Class shall consist, as nearly as may be possible. of one-
third of the to1al number of directors constituting the entire Board of Directors. The Class [ directors
elected at the 2010 annual meeting of Shareholders shall be deemed elected for a three-year term. Class
I directors for a two-year term. and Class 111 directors for a one-year term. Each director shail hold
office uniil the next annual meeting of Shareholders upon which his/her term expires and until his/her
successor is elected and qualified. or until his/her earlier death. resignation or removal. At each
succeeding annual meeting of Shareholders. successor directors to the Class of directors whose term
expires at that annual meeting of Sharcholders shall be elected for a three-year term. If the number of
directors has changed, any increase or decrease shall be apportioned among the Classes so as (0 maintain
the number of directors in each Class as nearly equal as possible.

(¢} Any vacancies occurring on the Board of Directors, including a vacancy resulting from an increase in
the number of directors. may be filled only by the affirmative vote of a majority of the remaining
members of the Board of Directors. even if less than a quorum, at any meeting of the Board of Directors.
Notwithstanding the immediately preceding sentence, the Board of Directors may by resolution
determine that any such vacancies shall be filled by the Shareholders of the Corporation. A director
clected to fill a vacancy occurring on the Board of Directors, including a vacancy resulting from an
increase in the number of directors, shall hold office until the next annual meeting of Shareholders upon
which his/her term expires and until histher successor is elected and qualified, or until his/her earlier
death, resignation or removal.

(d) A director may be removed from office onty for cause as hereinafter defined and a1 a meeting of
Sharcholders called expressly for that purpose by a vote of the holders of 66-2/3% of the shares cast that
are entitled 10 vote at an election of directors. For purposes of this provision, “cause” shall mean (i) a
convictivn of u felony regardless of whether it relates to the Corporation or its securities: (ii) declaration
of incompetency or unsound mind by court order: or (iii) commission of an action that constilutes
intentional misconduct or a knowing vialation of law that, in cither case. results in a material injury to
the Corporaiion,™
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Article 11. Incorporator. The name and the address of the Incorporator is Steve Gorlin, 1234 Airport Road,
Suite 105, Destin, Okaloosa County, Florida 32541,

Exhibit A - Page 30 of 30




EXHIBIT 3.1

MIMEDX GROUP, INC.
RESTATED ARTICLES OF INCORPORATION

(Florida Depaniment of State Document No. PO8000023430)

Article I The name of the Corporation is MiMedx Group. Inc.

Article II: On March 4, 2021. the Board of Directors of MiMedx Group. Inc. adapted restated articles of incorporation,
Pursuant to F.S. 607.1007 sharcholder action was not required. The text of the entire restated articles of incorporation
is altached hereto as Exhibit A (the “Restated Articles of Incorporation™).

Article III: These Restated Articles of Incorporation consolidate all amendments into a single document.

Article IV: The Restated Articles of Incorporation shall be efTective immediately upon filing with the Secretary of
State of the State of Florida.

I submit this document and affirm that the facts siated herein are true. [ am aware that the false information submitied
in a document 1o the Department of State constitutes a third degree felony as provided for in s.817.155. F.§.

Date: March 4, 2021,
Wéilliam F.%Hsc v,

General Counsel and Secretary




