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

(Pursuant to Sections 607.1001 and 607.1007 of the
Florida Business Corporation Act)

Vulissence. Inc.. a corporation organized and existing under and by virtue of the
provisions of the Florida Business Corporation Act (the “*FBCA™)

DOES HEREBY CERTIFY:

1. That the name of this corporation is VuLssence, Inc., and that this corporation
was originally incorporated pursuant to the FBCA on January 22, 2010.

2. That the Board of Directors duly adopted resolutions proposing to amend and
restate the Articles of Incorporation of this corporation, declaring said amendment and
restatement 10 be advisable and in the best interests of this corporation and 1ts stockholders, and
authorizing the appropriate officers of this corporation to solicit the consent of the stockholders
therefor, which resolution setting forth the proposed amendment and restatement 1s ’i§?fcillo',§3'

RESOLVED, that the Articles of Incorporation of this corporauon bc 1111a}dcd‘n
and restated in its entirety to read as follows: S = f:

FIRST: The name of this corporation is VuEssence, Inc. (the “Corpoﬁitiori_-'z‘.). i 71

H

=

SECOND: The address of the registered office of the Corporation iix; “the Sfate of

Florida is 17633 Gunn Highway. Suite 107, in the City of Odessa, County of Pascs) - TTie name of
its registered agent at such address 1s Maha Sallam.

THIRD: The nature of the business or purposes to be conducted or promoted 1s 1o
engage in any law{ul act or activity for which corporations may be organized under the FBCA.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issuc ts (i) 20,000,000 shares of common stock, without par
value, divided into Class A voting common stock consisting of 4,900,000 shares of Common
Stock, with each share of Class A Common Stock having five (5) votes on all matters on which
the holders of Common Stock are entitled to vote (“Class A Common Stock™), (11) Class B
voting common stock consisting of 14,600,000 shares of Common Stock, with cach share of
Class B Common Stock having onc (1) vote on all matters on which the holders of Common
Stock arc entitled to vote (“Class B Common Stock™), and (i1} Class C non-voting common
stock consisting of 500,000 shares of non-voting common stock (“Class C Non-Voting
Common Stock™), and together with the Class A Common Stock and the Class B Common
Stock, the “Common Stock™), and (111) 5,000,000 shares of Preferred Stock, all without par
value (“Preferred Stock™), of which 2,000,000 shares shall be designated as Series A Preferred
Stock (“*Series A Preferred Stock™), 1,500,000 shares shall be designated as Sceries B Preferred
Stock (“Series B Preferred Stock™) and 1,500,000 shares shall be designated as Scries B-1
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Preferred Stock (“Series B-1 Preferred Stock™). The rights, preferences, powers, privileges, and
the restrictions, qualifications and limitations of the Class A Common Stock. the Class B
Common Stock and the Class C Non-Voting Common Stock are identical, other than in respect
of voting and conversion rights as set forth herein, and, except as otherwise provided herein, for
all purposes under these Third Amended and Restated Articles of Incorporation. the Class A
Common Stock, the Class B Common Stock and the Class C Non-Voting Common Stock shall
together constitute a single class of shares of the capital stock of the Corporation. Concurrently
with the filing of these Third Amended and Restated Certificate of Incorporation with the
Sccretary of State of Flonda, all founder shares of voting common stock issued prior to
December 31, 2010 shall be redesignated as Class A Comimon Stock, and all rights excrcisable
or convertible into common stock outstanding immediately prior to such filing shall be
redesignated excrcisable or convertible into Class B Common Stock.

The following is a statement of the designations and the powers, privileges and rights.
and the qualifications, limitations or restrictions thercof in respect of cach class of caprttal stock
of the Corporation.

A, COMMON STOCK

. General. The voting. dividend and liquidation rights of the hc;lders"‘af the
Class A Common Stock, the Class B Common Stock and the Class C Non- Volmg Cocn_')lmonn
Stock are subject 1o and qualified by the rights, powers and preferences of the hulders of thc

Preferred Stock set forth herein. Ll =
a2 m
2. Voting Rights. T = D
=
2.1 Voting Common Stock. Except as otherwise required’byilaws the

holders of the Class A Common Stock are entitled to five votes for each shag "of Class A
Common Stock and the holders of the Class B Common Stock are entitled 10 one vote for each
share of Class B Common Stock held at all meetings of stockholders (and written actions in licu
of meetings); provided, however, that, except as otherwise required by law, holders of Class A
Common Stock and Class B Common Stock, as such, shall not be entitled to vote on any
amendment to these Articles of Incorporation that relates solely to the terms of one or more
outstanding serics of Preferred Stock if the holders of such affected series are entitled, either
separately or together with the holders of one or more other such series, to vote thereon pursuant
to these Articles of Incorporation or pursuant to the FBCA. There shall be no cumulative voting.
The number of authorized shares of Class A Voting Common Stock and Class B Common Stock
may be increased or decreased (but not below the number of shares thereof then outstanding) by
(in addition to any vote of the holders of one or more series of Preferred Stock that may be
required by the terms of these Articles of Incorporation) the affirmative vote of the holders of
shares of capital stock of the Corporation representing a majority of the votes represented by all
outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the
provisions of Section 607.1004 of the FBCA.

22 Class C Non-Voting Common Stock. Except as otherwise required
by law, shares of Class C Non-Voting Common Stock shall be non-voting; provided that so long
as any shares of Class C Non-Voung Common Stock are outstanding, the Corporation shall not,
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without the written consent of a majority of the outstanding shares of Class C Non-Voting
Common Stock or the affirmative vote of holders of a majority of the outstanding shares of Class
C Non-Voting Common Stock at a meeting of the holders of Class C Non-Voting Comimon
Stock duly called for such purpose. amend, alter or repeal (by merger, consolidation,
combination. reclassification or otherwise) its Articles of Incorporation or bylaws so as to
adversely affect (disproportionately relative to the Class A Common Stock and the Class B
Common Stock) the preferences. rights or powers of the Class C Non-Voting Common Stock.

2.3 Conversion of Class A Common Stock. Each share of Class A
Common Stock shall be converted to Class B Common Stock in the event of any of the
following occurrences:

2.3.1 At the written request to the Corporation from the Class A
Shareholder.

2.3.2. All of the Class A Commeon Stock is sold or transferred to a
third party (including for estate planning purposes), and the Class A Common Stock sharcholder
does not retain voting control over the Class A Common Stock following the sale or transfer to
the third party.

2.3.3. The Class A Common Stock sharcholder no longer serves
in a position as an employece of the Corporation, no longer serves as an officer of theGorporation

and no longer serves as a director of the Corporation, P
. O iE A “n
2.3.4. The death or permanent mental incapacity of the Class A
_ \ _ | e Llass A
Common Stock shareholder as determined by an independent medical provider. 2% o
"C:\' :u. iﬂiq

e e
2.3.5. The Class A Common Stock represents less than -_Eilccb
percent (15%) of the issued and outstanding shares of capital stock of the Corporationz! =

or a subsidiary in which the shares of capital stock of the Corporation outstanding immediatety
prior to such merger, consolidation or sale continue to represent, or are converted into or
exchanged for shares of capital stock that represent, immediately following such merger.
consolidation or sale, less than a majority, by voting power, of the capital stock of (1) the
Corporation or the surviving or resulting corporation: or (2) if the surviving or resulting
corporation is a wholly owned subsidiary of another corporation immediately following such
merger or consolidation. the parent corporation of such surviving or resulting corporation.

2.3.7. Upon the closing of the Company’s first underwritten public
offering of s Voting Common Stock under the Sccuritics Act of 1933, as amended (the
“Securities Act™) as sct forth in Section 6.1, cach share of Class A Common Stock shalt
automatically. without any action on part of the holder, be converted into one share of Class B
Common Stock. Upon surrender of the certificate or certificates representing the shares so
transferred and converted the Corporation shall issue and deliver in accordance with the
surrendering holder’s instructions the certificate or certificates representing the shares of Class B
Common Stock into which such transferred shares of Class A Common Stock have been
converted.

4536-8547-5120.1 3



24 Conversion of Non-Voting Common Stock.

2.4.1 Upon the closing of the Company's first undenvritten
public offering of its Voting Common Stock under the Securities Act as set forth in Section 6.1,
gach share of Non-Voting Common Stock shall automatically. without any action on part of the
holder, be converted into one share of Class B Common Stock. Upon surrender of the certificate
or certificates representing the shares so transferred and converted the Corporation shall issue
and deliver in accordance with the surrendering holder’s instructions the certificate or certificates
representing the shares of Class B Common Stock into which such transferred shares of Class C
Non-Voting Common Stock have been converted.

B. PREFERRED STOCK
1. General.

1.1 Subject to compliance with applicable protective rights that have
been or may be granted to the Preferred Stock in these Arnticles of Incorporation (collectively. the
“Protective Provisions™) but notwithstanding any other rights of the Preferred Stock. the Board
13 hereby expressly authorized to provide for the issuance of all or any shares of new series of the
Corporation’s Preferred Stock (the "New Preferred Stock™) from ume to time in one or more
classes or series of any number of shares, and 1o fix for each such class or sertes such voting
rights or powers, full or limited, or not voting rights or powers, and such distinctive designations.
preferences and relative, participating, optional or other special rights and such qualifications.
limitations or restrictions thereof, as shall be stated and expressed n the resolutions or
resolutions adopted by the Board: provided. however, that the aggregate number of shares tssued
and not cancelled of any and all such series shall not exceed the total number of shares of

—

Preferred Stock authorized in these Articles of Incorporation. e

— [¥e]

1.2 Unless othenwise indicated, references 1o “Sections™ Or.n
“Subsections™ in this Part B of this Article Fourth refer to sections and subscclionsf,b:ffPa@ of !
[T

this Article Fourth. R O
o SRS )
2. Dividends. e o= 1)

=

The Corporation shall not declare. pay or set aside any dividends on sharcﬁfcﬂ‘ any_other
class or serics of capital stock of the Corporation (other than dividends on stfames of Common
Stock payable in shares of Common Stock) unless (in addition to the obtaining of any consents
required elsewhere in these Anticles of Incorporation) the holders of the Senies A Preferred
Stock, Series B Preferred Stock and Series B-1 Preferred Stock then outstanding shall first
recelve, or simultancously receive, on a pari passu basis, a dividend on cach outstanding share of
Sertes A Preferred Stock, Senies B Preferred Stock and Series B-1 Preferred Stock in an amount
at least equal to (1) mn the case of a dividend on Common Stock or any class or series that 18
convertible into Common Stock, that dividend per share of Series A Preferred Stock, Series B
Preferred Stock or Series B-1 Preferred Stock, as applicable, as would equal the product of (A)
the dividend payable on each share of such class or series deternmined, if applicable, as if all
shares of such class or scrics had been converted inte Common Stock and (B) the number of

4846-8587-5120,1 4



shares of Common Stock issuable upon conversion ot a share of Series A Preterred Stock, Series
B Preferred Stock or Series B-1 Preferred Stock, in cach case calculated on the record date for
determination ot holders entitled to receive such dividend or (i1) in the case of a dividend on any
class or serics that 1s not convertible into Common Stock, at a rate per share of Serics A
Preferred Stock. Series B Preferred Stock or Series B-1 Preferred Stock, as applicable,
determined by (A) dividing the amount of the dividend payable on each share of such class or
series of capital stock by the original issuance price of such class or series of capital stock
(subject to appropriate adjustment in the event of any stock dividend. stock split, combination or
other similar recapitalization with respect to such class or series) and (B) multiplying such
fraction by an amount equal to the Series A Original Issue Price. Series B Original Issue Price or
Serics B-1 Original Issue Price (as defined below), as applicable. The “Series A Original Issue
Price” shall mean S0.60 per share, subject to appropriate adjustment in the event of any stock
dividend, stock split, combination or other similar recapitalization with respect to the Series A
Preferred Stock. The “Series B Original Issue Price” shall mean S1.00 per share, subject to
appropriate adjustment in the event of any stock dividend. stock split. combination or other
sinmlar recapitalization with respect to the Series B Preferred Stock. The “Series B-1 Original
Issue Price” shall mecan $1.75 per share, subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar recapitalization with respect 1o the

Series B-t Preferred Stock. 1;9:. v
3 Liguidation, Dissolution or Winding Up: Certain Mergers. Céﬁgalidg}onsm
and Asset Sales. ‘ 9 -
3.1 Preferential Payments to Holders of Serics A Preferred Stack.'. m

Scries B Preferred Stock and Series B-1 Preferred Stock. In the event of any vohlnlarﬁ or
involuntary liquidation. dissolution or winding up of the Corporation or Deemed qumdauon
Event, the holders of shares of Series A Preferred Stock, Series B Preferred Stock and ScricsB-|
Preferred Stock then outstanding shall be entitled to be paid out of the assets oflﬁékomoralion
available for distribution to its stockholders before any payment shall be made to the holders of
Common Stock by reason of their ownership thercof, an amount per share equal to the greater of
{1) the Scries A Original Issue Price, Senes B Original Issue Price or Serics B-1 Original [ssuc
Price, as applicable, plus any dividends declared but unpaid thereon, or (i1} such amount per
share as would have been payable had all shares of Series A Preferred Stock, Series B Preferred
Stock and Series B-1 Preferred Stock been converted into Common Stock pursuant 1o Section §
immediately prior to such liquidation. dissolution, winding up or Deemed Liquidation Event (the
amount payable with respect to the Sertes A Preferred Stock pursuant to this sentence is
hereinafter referred to as the “Series A Liquidation Amount,” the amount payable with respect
to the Series B Preferred Stock pursuant to this sentence is hereinafter referred to as the “Series
B Liquidation Amount”™ and the amount payable with respect to the Sertes B-1 Preferred Stock
pursuant to this sentence 1s hereinafter referred to as the “Series B-1 Liquidation Amount™). If
upon any such liquidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event. the assets of the Corporation available for distnibution to its stockholders shall be
insufficient to pay the holders of shares of Series A Preferred Stock, Series B Preferred Stock
and Series B-1 Preferred Stock the full amount to which they shall be entitled under this
Subsection 3.1, the holders of shares of Series A Preferred Stock. Series B Preferred Stock and
Series B-1 Preferred Stock shall sharce ratably in any distribution of the assets available for
distribution in proportion to the respective amounts which would otherwisce be payable in respect
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of the shares held by them upon such distribution it all amounts payable on or with respect to
such shares were paid in full.

32 Distribution of Remaining Asscts. In the event of any voluntary or
involuntary liquidation. dissolution or winding up of the Corporation or Deemed Liquidation
Event, after the payment of all preferential amounts required to be paid to the holders of shares
of Series A Preferred Stock, Series B Preferred Stock and Series B-1 Preferred Stock. the
remaining assets of the Corporation available for distnbution to 1ts stockholders shall be
distributed among the holders of shares of Common Stock, pro rata based on the number of
shares held by cach such holder.

33 Deemed Liquidation Events.

3.3.1 Definition. Each of the following events shall be
considered a *“Deemed Liquidation Event™ unless the holders of at least sixty-six and two-
thirds percent {66 2/3%) of the outstanding shares of Serics A Preferred Stock, Series B
Preferred Stock and Series B-1 Preferred Stock, voting as a single class, elect otherwise by
written notice sent to the Corporation at least twenty (20) days prior to the effective date of any
such event:

{a) a merger, consolidation or share exchange in which

(1) the Corporation is a constituent panty or

-

(i1} a subsidiary of the Corpo'atron & a
constituent party and the Corporation issues shares of its capital slocl\ purs@n Q.
such merger or consolidation. e ‘_’ !
-:-\ ?:'. D r...._
except any such merger or consolidation involving the Corporation or a subsidiary 1 - whl,(;_h lh
shares of capital stock of the Corporation outstanding immediately prior to such merger 01---..1
consolidation continue to represent. or are converted into or exchanged for shares ofcapuzﬂ%loc
that represent, immediately following such merger or consolidation, at least a Ind_]Ol'llV- :byYoting
power, of the capital stock of (1) the surviving or resulting corporation; or (2) 1{1[]:& surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately foliowing
such merger or consohidation, the parent corporation of such surviving or resuling corporation;
or

{b) the sale, lease, transfer, exclusive license or other
disposition, n a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and 1ts
subsidiaries taken as a whole. or the sale or disposition (whether by merger, consolidation or
otherwise) of one or more subsidiarics of the Corporation if substantially all of the assets of the
Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries,
except where such sale, lease, transfer, exclusive hcense or other disposition is to a wholly
owned subsidiary of the Corporation.

3.3.2 Effecting a Deemed Liguidation Event.

1846.8587-5120.1 6



() The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 3.3.1(a)(i) uniess the agreement or plan of
merger. consolidation or sharc exchange for such transaction (the “Merger Agreement”)
provides that the consideration payable to the stockholders of the Corporation shall be allocated
among the holders of capital stock of the Corporation n accordance with Subsections 3.1 and
3.2.

(b) In the event of a Deemed Liquidation Event referred
to in Subsection 3.3, F(a)(i1) or 3.3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the FBCA within ninety (90) days after such Deemed Liquidation Event, then
(1) the Corporation shall send a written notice to each holder of Scrics A Preferred Stock. Series
B Preferred Stock and Series B-1 Preferred Stock no later than the ninetieth (90th) day after the
Deemed Liguidation Event advising such holders of their right (and the requirements to be met
to secure such right) pursuant to the terms of the following clause; (i) to require the redemption
of such shares of Series A Preferred Stock. Series B Preferred Stock and Series B-1 Preferred
Stock, and (iii) if the holders of at least sixty-six and two-thirds percent (66 2/3%) of the then
outstanding shares of Seriecs A Preferred Stock. Series B Preferred Stock and Series B-1
Preferred Stock. voting together as a single class. so request in a written instrument delivered to
the Corporation not later than onc hundred twenty (120) days afier such Deemed Liquidation
Event, the Corporation shall use the consideration received by the Corporation for such Deemed
Liquidation Event (net of any retained liabilities associated with the assets sold or technology
licensed, as determined in good faith by the Board of Directors of the Corporation). together with
any other assets of the Corporation available for distribution to its stockholders, all to the extent
permitted by Florida law governing distributions to stockholders (the “Available Proceeds™), on
the one hundred fifticth (150"‘) day after such Deemed Liquidation Event, to redeem all
outstanding shares of Serics A Preferred Stock. Scries B Preferred Stock and Series B-|
Preferred Stock at a price per share cqual 1o the Series A Liquidation Amount, Series B
Liquidation Amount and Series B-1 Liquidation Amount. Notwithstanding the foregoing. in the
event of a redemption pursuant to the preceding sentence, if the Available Proceeds arc not
sufficient to redeem all outstanding shares of Series A Preferred Stock. Series B Preferred Stock
and Series B-1 Preferred Stock, the Corporation shall ratably redeem each holder’s shares of
Series A Preferred Stock, Series B Preferred Stock and Series B-1 Preferred Stock to the fullest
extent of such Available Proceeds, and shall redeem the remaining shares as soon as it may
lawfully do so under Florida law governing distributions to stockholders. Prior to the distribution
or redemption provided for in this Subsection 3.3.2(b). the Corporation shall nofzexpend or
dissipate the consideration received for such Deemed Liquidation Event, except (g disc/ifrge
expenses incurred in connection with such Deemed Liquidation Event or in the Ordjfl_ir"lify C(Qy‘lrsc-?.’

of business. L e

o =

3.3.3  Amount Decmed Paid or Distributed. The amigtnt degmed Ty
paid or distributed to the holders of capital stock of the Corporation upon any Such mereei;
consolidation, sale, transfer, exclusive license, other disposition or redemption shzjﬂ;ﬁe the cash
or the value of the property, rights or sccuritics paid or distributed to suchpholders by the
Corporation ur the acquiring person, firm or other entity. The value of such property, nghts or
securities shall be determined in good faith by the Board of Dircctors of the Corporation.

1846-8587-5120.1 7



334  Allocation of Escrow and Contingent Consideration. In the
event of a Deemed Liquidation Event pursuant to Subsection 3.3.1(a)(i}, if any portion of the
consideration payable to the stockholders of the Corporation is payable only upon satisfaction of
contingencics (the “Additional Consideration™), the Mcrger Agreement shall provide that (a)
the portion of such consideration that is not Additional Consideration (such portion, the “Initial
Consideration’) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 3.1 and 3.2 as if the Imtial Consideration were the only
consideration pavable in connection with such Deemed Liquidation Event; and (b) any
Additional Consideration which becomes payable to the stockholders of the Corporation upon
satisfaction of such contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 3.1 and 3.2 after taking into account the previous
payment of the Initial Considcration as part of the same transaction. For the purposes of this
Subsection 3.3.4, consideration placed into escrow or retained as holdback to be available for
satisfaction of indemnification or similar obligations in conncction with such Deemed
Liquidation Event shall be deemed to be Additional Consideration.

4. Voting.

4.1 General. On any matter presented to the stockholders of the
Corporation for their action or consideration at any meeting of stockholders of the Corporation
(or by written consent of stockholders in licu of mecting), each holder of outstanding shares of
Series A Preferred Stock, Scries B Preferred Stock and Series B-1 Preferred Stock shall be
entitled to cast the number of votes equal 10 the number of whole shares of Class B Common
Stock into which the shares of Series A Preferred Stock Scries B Preferred Stock and Series B-1
Preferred Stock held by such holder arc convertible as of the record date for determining
stockholders entitled to vote on such matter. Except as provided by law or by, the other
provisions of these Articles of Incorporation, holders of Series A Preferred Stock!: “Serres B
Preferred Stock and Series B-1 Preferred Stock shall vote together with the holders of ﬁnm.
Common Stock as a single class. SEl T]
T D r"'

4.2 Election of Directors. Subject to Subsection 3.3, the¢! numt;er o
directors that shall constitute the whole Board of Directors of the Corporation shall be, ﬁx(,dffrom'_j
ume 1o time by resolution adopted exclusively by the Board of Directors of the Corporatlo? The
initial Board of Directors of the Corporation shall consist of three (3) members. The-holders of
record of the shares of Series A Preferred Stock, Series B Preferred Stock@@hd Series B-I
Preferred Stock, exclusively and voting together as a separate class based on the aggregate
number of outstanding shares of Series A Preferred Stock. Series B Preferred Stock and Series
B-1 Preferred Stock, shall be entitled to elect one (1) director of the Corporation. The holders of
record of the shares of Class A Common Stock and Class B Common Stock. exclusively and
voting as a separate class, shall be entitled to elect two (2) directors of the Corporation. Any
director elected as provided in the preceding sentence may be removed without cause by, and
only by, the affirmative vote of the holders of the shares of class or series of capital stock entitled
to elect such director or directors, given either at a special meeting of such stockholders duly
called for that purposc or pursuant to a written consent of stockholders. If the holders of shares of
Series A Preferred, Serics B Preferred Stock, Series B-1 Preferred Stock or Class A Common
Stock and Class B Common Stock, as the case may be, fail to elect a sufficient number of
directors to fill all directorships fur which they are entitled 1o clect directors, voting exclusively

AR40-8587-5 1201 8



and as a scparate class, pursuant to this Subsection 4.2, then any directorship not so filled shall
remain vacant until such time as the holders of the Series A Preferred Stock, Senies B Preferred
Stock, Series B-1 Preferred Stock or Class A Common Stock and Class B Common Stock, as the
case may be, clect a person to fill such directorship by vote or written consent in lieu of a
meeting: and no such dircctorship may be filled by stockholders of the Corporation other than by
the stockholders of the Corporation that are entitled to elect a person to fill such directorship.
voting exclusively and as a scparate class. At any meeting held for the purpose of clecting a
director, the presence in person or by proxy of the holders of a majority of the outstanding shares
of the class or scries entitled to elect such director shall constitute a quorum for the purpose of
electing such director.

4.3 Protective Provisions. At any time when shares of Series A
Preferred Stock. Series B Preferred Stock or Series B-1 Preferred Stock are outstanding. the
Corporation shall not, cither dircctly or indirectly by amendment, merger. conselidation or
otherwise, do any of the following without (in addition to any other vote required by law or these
Articles of Incorporation} the written consent or affirmative vote of the holders of at least sixty-
six and two-thirds percent (66 2/3%) of the then outstanding shares of Preferred Stock. acting
together as a separate class or as separate classes if otherwise required by law given in writing or
by vote at a meeting, conscnting or voting (as the case may be), and any such act or transaction
entered into without such consent or vote shall be null and void ab initio, and of no force or
effect:

4.3.1 hquidate, dissolve or wind-up the business and affairs of
the Corporation, effect any merger or consolidation or any other Deemed Liquidation Event, or
consent to any of the foregoing;

A

(XS

B a g

4.3.2 amend, alter or repeal any provision of thesc. Amcﬁrgs of
Incorporation or the Bylaws of the Corporation: PR

-

B '-JJ -——
43.3 create. or authorize the creation of. or issue’ or ol")?s_alg*
itself 1o issue shares of, any additional class or series of capital stock, or increase thcuulh?mzc
number of shares of Series A Preferred Stock, Series B Preferred Stock or Series B- l Pre‘“grre@
Stock or increase the authorized number of shares of any additional class or sene< of:;.apual

stock; &‘3

4.3.4 (1) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Series A Preferred Stock. Series B Preferred Stock or
Sertes B-1 Preferred Stock in respect of the distribution of assets on the liquidation, dissolution
or winding up of the Corporation, the payment of dividends or rights of redemption. if such
reclassification. alteration or amendment would render such other security senior to the Series A
Preferred Stock, Series B Preferred Stock or Series B-1 Preferred Stock in respect of any such
vight, preterence, or privilege or (i) reclassify, alter or amend any existing security of the
Corporation that is junior to the Series A Preferred Stock. Series B Preferred Stock or Series B-1
Preferred Stock in respect of the distribution of assets on the Lhiquidation, dissolution or winding
up of the Corporation, the payment of dividends or rights of redemption, if such reclassification,
alteration or amendment would render such other security senior to or pari passu with the Series

1846-8587-5120,1 9



A Preferred Stock, Serics B Preferred Stock or Series B-1 Preferred Stock in respect of any such
right, preference or privilege:

4.3.5 purchase or redeem (or permit any subsidiary to purchase
or redecm) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (i) redemptions of or dividends or distributions on the Series
A Preferred Stock. Series B Preferred Stock and Series B-1 Preferred Stock as expressly
authorized herein, (11) dividends or other distributions payable on the Common Stock solely in
the form of additional shares of Common Stock and (in1) repurchases of stock from former
employeces, officers, directors, consultants or other persons who performed services for the
Corporation or any subsidiary in connection with the cessation of such employment or service at
the lower of the original purchase price or the then-current fair market value thereof or (iv) as
unanimously approved by the Board ot Directors;

4.3.6 create, or authorize the creation of, or issue, or authorize
the issuance of any debt security. or permit any subsidiary to take any such action with respect to
any debt security, unless such debt sccurity has received the prior approval of the Board of
Directors; or

4.3.7 crecate, or hold capital stock in, any subsidiary that is not
wholly owned {either dircctly or through one or more other subsidiaries) by the Corporation. or
sell, transfer or otherwise dispose of any capital stock of any direct or indirect subsidiary of the
Corporation, or permut any direct or indirect subsidiary 1o sell, lease, transfer, exclusively license
or otherwise dispose (in a single transaction or series of related transactions) of all or
substantially all of the assets of such subsidiary: or

T

4.3.8 increasc or decrease the authorized number—éf diggctors

constituting the Board of Directors. AR =]
T L) "Tl

S
- . . . w T
5. Opuonal Conversion. P r....

5.1 Special Definitions. For purposes of this Angé&.l-‘bmm. the
following definitions shall apply:

S.1.1 "Series A Original Issue Date” shall mean the date on
which the first share of Series A Preferred Stock was issued.

5.1.2 “Series A Conversion Price” shall mcan $0.60, subject 1o
adjustment as provided n this Article Fourth.

5.1.3 "Series B Original Issue Date” shall mean the date on
which the first share of Series B Preferred Stock was issued.

5.1.4 Series B Conversion Price” shall mean $1.00, subject o
adjustment as provided 1n this Article Fourth.
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5.1.5 "Series B-1 Original Issue Date” shall mean the date on
which the first share of Serics B-1 Preferred Stock was issued.

5.1.6 “Series B-1 Conversion Price” shall mean S1.75, subject
to adjustment as provided in this Article Fourth.

52 Right to Convert.

5.2.1 Conversion Ratio. Each share of Series A Preferred Stock,
Series B Preferred Stock and Series B-1 Preferred Stock shall be convertible, at the option of the
holder thereof, at any time and from time to time, and without the payment of additional
consideration by the hoider thercof, into such number of fully paid and non-assessable shares of
Class B Common Stock as 1s determined by dividing the Series A Original Issue Price, Series B
Original [ssue Price or Series B-1 Original Issuc Price, as applicable, by the Scries A Conversion
Price, Series B Conversion Price or Series B-1 Conversion Price in cffect at the time of
conversion. Such initiat Series A Conversion Price, Scries B Conversion Price or Series B-1]
Converston Price, and the rate at which shares of Series A Preferred Stock, Series B Preferred
Stock or Serigs B-1 Preferred Stock may be converted into shares of Class B Common Stock.
shall be subject to adjustment as provided below.,

522 Termination of Conversion Rights. In the event of a
liquidation. dissolution or winding up of the Corporation or a Deemed Liquidation Event, the
Conversion Rights shall terminate at the close of business on the last full day preceding the date
fixed for the payment of any such amounts distributable on such event to the holders of Series A
Preferred Stock, Series B Preferred Stock and Series B-1 Preferred Stock.

5.3 Fractional Shares. No fractuional shares of Voting Common Stock
shall be issued upon conversion of the Series A Preferred Stock. Series B Preferred Stock or
Series B-1 Preferred Stock. In lieu of any fractional shares to which the holder would otherwise
be entitled. the Corporation shall pay cash equal to such fraction multiplied by the fair market
vitlue of a share of Class B Common Stock as determined in good faith by the Board of Directors
of the Corporation. Whether or not fractional shares would be issuable upon such conversion
shall be determined on the basis of the total number of shares of Series A Preferred Stock. Series
B Preferred Stock or Series B-1 Preferred Stock the holder is at the time convcmmimto C.L'lS:: B
Common Stock and the aggregate number of shares of Class B Common Stock 15Suab upon
such conversion. :__’ ; T

e

" —

I
in
5.4.1 Notice of Conversion, In order for a holdcr~ of Senes.j
Preferred Stock, Series B Preferred Stock or Series B-1 Preferred Stock to volumarllv convert
shares of Series A Preferred Stock, Scries B Preferred Stock or Series B-1 Py ekred Stocl\ into
shares of Class B Common Stock, such holder shall (a) provide writtn notice to the
Corporation’s transfer agent at the office of the transfer agent for the Series A Preferred Stock.
Series B Preferred Stock or Series B-1 Preferred Stock (or at the principal office of the
Corporation if the Corporation serves as its own transfer agent) that such holder clects to convert
all or any number of such holder’s shares of Series A Preferred Siwock, Series B Preferred Stock

5.4 Mechanics of Conversion.

VUEJ
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or Series B-1 Preferred Stock and, if applicable, any event on which such conversion s
contingent and (b). if such holder’s shares are certificated. surrender the certificate or certificates
for such shares of Series A Preferred Stock. Serics B Preferred Stock or Scries B-1 Preferred
Stock (or. if such registered holder atleges that such certificate has been lost, stolen or destroyed,.
a lost certificate affidavit and agreement reasonably acceptable to the Corporation to indemnify
the Corporation against any claim that may be made against the Corporation on account of the
alleged loss, theft or destruction of such certificate), at the office of the transfer agent for the
Series A Preferred Stock, Series B Preferred Stock or Series B-1 Preferred Stock (or at the
principal oftice of the Corporation if the Corporation serves as its own transfer agent). Such
notice shall state such holder’s name or the names of the nomineces in which such holder wishes
the shares of Class B Voting Common Stock to be issued. If required by the Corporation, any
centificates surrendered for conversion shall be endorsed or accompanied by a written instrument
or instruments of transfer. in form satisfactory to the Corporation. duly exccuted by the
registered holder or his. her or its attorney duly authorized in writing. The close of business on
the date of receipt by the transfer agent (or by the Corporation if the Corporation serves as its
own transfer agent) of such notice and. if applicable, certificates (or lost certificate affidavit and
agreement) shall be the time of conversion (the “Ceonversion Time"), and the shares of Class B
Common Stock issuable upon conversion of the specified shares shall be deemed to be
outstanding of record as of such date. The Corporation shall, as soon as practicable afier the
Conversion Time (1) tssue and deliver 1o such holder of Series A Preferred Stock. Series B
Preferred Stock or Series B-1 Preferred Stock, or 1o his. her or i1s nominees, a certificate or
centificates for the number of full shares of Class B Common Stock issuable upon such
conversion in accordance with the provisions hereof and a certificate for the number (if any) of
the shares of Scries A Preferred Stock. Series B Preferred Stock or Series B-1 Preferred Stock
represented by the surrendered certificate that were not converted into Class B Co}nrnon;%lock
(1) pay n cash such amount as provided in Subsection 5.2 in licu of any fraction Of:'l skarc of
Class B Common Stock otherwise issuable upon such conversion and (iii) pay all, dec]m{e butt
unpaid dividends on the shares of Series A Preferred Stock. Series B Preferred Stocl\ oL chgs B-—-
1 Preferred Stock so converted. DEhe m

‘\"' )

5.4.2 Reservation of Shares. The Corporation shall dt dlla‘:met
when the Series A Preferred Stock. Series B Preferred Stock or Series B-1 Preferred: Stock—-\shd]l
be outstanding, reserve and keep available out of its authorized but unissued capngﬁalock, for the
purpose of effecting the conversion of the Series A Preferred Stock, Series B Prefefred Stock and
Series B-1 Preferred Stock. such number of its duly authorized shares of Class B Common Stock
as shall from tume to time be sufficient to effect the conversion of all outstanding Series A
Preferred Stock, Series B Preferred Stock and Scries B-1 Common Stock; and if at any time the
number of authorized but unissued shares of Class B Common Stock shall not be sufficient to
effect the conversion of all then outstanding shares of the Series A Preferred Stock. Series B
Preferred Stock and Series B-1 Preferred Stock, the Corporation shall take such corporate action
as may be necessary to increase its authorized but unissued shares of Class B Common Stock to
such number of shares as shall be sufficient for such purposes. including. without limitation,
cngaging in best efforts to obtain the requisite stockholder approval of any necessary amendment
to these Articles of Incorporation. Before taking any action which would cause an adjustment
reducing the Series A Conversion Price, Series B Conversion Price or Series B-1 Conversion
Price below the then par value of the shares of Class B Common Stock issuable upon conversion
of the Series A Preferred Stock, Senes B Preferred Stock or Series B-1 Preferred Stock. the
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Corporation will take any corporate action which may, in the opinion of its counsel, be necessary
in order that the Corporation may validly and legally issue fully paid and non-assessable shares
of Class B Common Stock at such adjusted Series A Conversion Price, Scries B Conversion
Pricc and Series B-1 Conversion Price.

5.4.3 Effect of Conversion. All shares of Series A Preferred
Stock. Serics B Preferred Stock or Serics B-1 Preferred Stock which shall have been surrendered
for conversion as herein provided shall no longer be deemed to be outstanding and all rights with
respect to such shares shall immediately cease and terminate at the Conversion Time, cexcept
only the right of the holders thercof to receive shares of Class B Common Stock in exchange
therefor. to receive payment in lieu of any fraction of a share otherwisc issuable upon such
conversion as provided in Subsection 5.2 and to receive payment of any dividends declared but
unpaid thereon. Any sharcs of Series A Preferred Stock, Series B Preferred Stock or Series B-1
Preferred Stock so converted shall be retired and cancelled and may not be reissued as shares of
such series, and the Corporation may thereafter take such appropnate action (without the need
for stockholder action) as may be necessary to reduce the authorized number of shares of Serics
A Preferred Stock. Series B Preferred Stock or Series B-1 Preferred Stock. accordingly.

544 No Further Adjustment. Upon any such conversion. no
adjustment to the Scrics A Conversion Price. Series B Conversion Price or Series B-1
Conversion Price shall be made for any declared but unpaid dividends on the Sern,y}\ Pre%ﬂ:d
Stock, Series B Preferred Stock or Series B-1 Preferred Stock surrendered for convcrs'lon j on
the Class B Common Stock delivered upon conversion. 3}'"f o T}
i,‘ P fan ) ———
5.45 Taxes The Corporation shall pay any and all 1ssu%3and
other similar taxes that may be payable in respect of any i1ssuance or delivery of sharés ofClass
B Common Stock upon conversion of shares of Series A Preferred Stock. Serics.. B’Prc@'rcd'
Stock or Series B-1 Preferred Stock pursuant to this Secuion 5. The Corpomlmu shdll_.nol
however, be required to pay any tax which may be payable in respect of any lranq\%r anvolved in
the issuance and delivery of shares of Class B Common Stock in a name other that! that in which
the shares of Series A Preferred Stock. Series B Preferred Stock or Series B-1 Preferred Stock so
converted were registered. and no such issuance or delivery shall be made unless and untl the
person or entity requesting such issuance has paid to the Corporation the amount of any such tax
or has established, 1o the satisfaction of the Corporation, that such tax has been paid.

5.5 Adjustment for Stock Sphits and Combinations. If the Corporation
shall at any time or {rom ume to tme effect a subdivision of the outstanding Common Stock, the
Series A Conversion Price, Series B Conversion Price and the Series B-1 Conversion Price 1n
effect immediately before that subdivision shall be proportionately decreased so that the number
of shares of Class B Common Stock issuable on conversion of each share of such series shall be
increased in proporuon to such increase i the aggregate number of shares of Common Stock
outstanding. 1f the Corporation shall at any time or from time to time combine the outstanding
shares of Common Stock, the Series A Conversion Price, Series B Conversion Price and Series
B-1 Conversion Price in effect immediately before the combination shall be proportionately
increased so that the number of shares of Class B Common Stock 1ssuable on conversion of each
share of such series shall be decreased in proportion to such decrease in the aggregate number of
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shares of Common Stock outstanding. Any adjustment under this subsection shall become
effective at the close of business on the date the subdivision or combination becomes effective.

5.6 Adjustment for Certain Dividends and Distributions. In the event
the Corporation at any time or from time to time shall make or issuc, or fix a record date for the
determination of holders of Common Stock enutled to receive, a dividend or other distribution
payable on the Common Stock in additienal shares of Common Stock, then and in each such
event the Scries A Conversion Price, Series B Conversion Price and Series B-1 Conversion Price
in effect immediately before such event shall be decreased as of the time of such issuance or. in
the event such a record date shall have been fixed, as of the close of business on such record
date, by multiplying the Scries A Conversion Price, Series B Conversion Price and Series B-1
Conversion Price then in effect by a fraction:

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

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

Notwithstanding the foregoing (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price. Series B Conversion Price or Scries B-1 Conversion Price shall be recomputed
accordingly as of the close of business on such record date and thereafter the Seres A
Conversion Price. Series B Conversion Price and Series B-1 Conversion Price shall be adjusted
pursuant to this subsection as of the time of actual payment of such dividends or distributions;
and (b} that no such adjustment shall be made if the holders of Series A Preferred Stock, Series B
Preferred Stock and Series B-1 Preferred Stock simultancously receive a dividend or other
distribution of shares of Common Stock in a number equal to the number of shares of Common
Stock as they would have received if all outstanding shares of Series A Preferred Stock Series B
Preferred Stock and Series B-1 Preferred Stock had been converted into CommcnﬁStock an the
date of such event. :-_:; =
Bz T‘-!

3.7 Adjustments for Other Dividends and Distributions: ;ln the@vcm—-
the Corporation at any time or from time to time shall make or 1ssue. or fix a record date. or lh
determination of holders of Common Stock entitled to receive, a dividend or other, dlslnﬁununj
payable in securities of the Corporation (other than a distribution of shares of Corimon Stéck i
respect of outstanding shares of Common Stock) or in other property and theiprovisigns of
Section 2 do not apply to such dividend or distribution, then and in each suc.h(b‘}ent the holders
of Series A Preferred Stock, Series B Preferred Stock and Series B-1 Preferred Siock shall
receive, simultancously with the distribution to the holders of Common Stock, a dividend or
other distribution of such securities or other property in an amount cqual to the amount of such
securitics or other property as they would have received if all outstanding shares of Series A
Preferred Stock, Seres B Preferred Stock or Senies B-1 Preferred Stock had been converted into
Common Stock on the date of such event.

1846-8587-5120.] 14



5.8 Adjustment for Merger or Reorganization, etc. Subject to the
provisions of Subsection 3.3, if there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Series A Preferred Stock, Series B Preferred Stock or Series B-1 Preferred Stock) is
converted into or exchanged for securitics, cash or other property {other than a transaction
covered by Subsections 3.5 or 3.6, then, following any such reorganization, recapitalization,
reclassification, consolidation or merger, cach share of Series A Preferred Stock, Series B
Preferred Stock and Serics B-1 Preferred Stock shall thereafter be convertible i licu of the Class
B Common Stock into which it was convertible prior to such event into the kind and amount of
securities, cash or other property which a holder of the number of shares of Class B Common
Stock of the Corporation issuable upon conversion of one share of Series A Preferred Stock,
Series B Preterred Stock or Series B-1 Preferred Stock. as applicable. immediately prior to such
reorgamization, recapitalization, reclassification. consolidation or merger would have been
entitled to receive pursuant to such transaction; and, in such casc, appropriate adjustment (as
determined in good faith by the Board of Directors of the Corporation) shall be made in the
application of the provisions in this Section 5 with respect to the rights and interests thereafter of
the holders of the Series A Preferred Stock, Serics B Preferred Stock and Series B-1 Preferred
Stock, to the end that the provisions set forth i this Secuion 5 (including provisions with respect
to changes in and other adjustments of the Series A Conversion Price. Series B Conversion Price
and Serics B-1 Conversion Price) shall thereafter be applicable. as nearly as reasonably may be,
in relation to any securities or other property thercafter deliverable upon the conversion of the
Seriecs A Preferred Stock, Series B Preferred Stock or Series B-1 Preferred Stock. For the
avoidance of doubt, nothing in this Subsection 5.8 shall be construed as preventing the holders of
Series A Preferred Stock. Series B Preferred Stock or Serics B-1 Preferred Stock from seeking
any appraisal rights to which they are otherwise entitled under the FBCA in comgetion, with a
merger Iriggering an adjustment hereunder, nor shall this Subsection 5.8 be deemd cdfttlusive
evidence of the fair value of the shares of Series A Preferred Stock. Series B Prcfcz:red g’tock"ﬂ
Series B-1 Preferred Stock in any such appraisal proceeding. R o

'_/'- "y [ !-

5.9 Certificate_as 1o Adjustments. Upon the ocwm.ncc o cidi
adjustment or readjustment of the Series A Conversion Price, Series B Cunvermon ﬁmﬂ
Series B-1 Conversion Price pursuant to this Section 3, the Corporation at its expénse Shatl,
promptly as rcasonably practicable but in any event not later than ten (10) days llr&reaftm
compute such adjustment or readjustment in accordance with the terms hcr@ and furnish to
cach holder of Series A Preferred Stock, Senies B Preferred Stock and Scries B-1 Preferred Stock
a certificate setting forth such adjustment or readjustment (including the kind and amount of
securities, cash or other property into which the Series A Preferred Stock. Series B Preferred
Stock or Series B-1 Preferred Stock 1s convertibie) and showing in detail the facts upon which
such adjustment or readjustiment 1s based. The Corporation shatl, as promptly as reasonably
practicable after the written request at any time of any holder of Series A Preferred Stock, Series
B Preferred Stock or Series B-1 Preferred Stock (but in any event not later than ten (10) days
thereafter), furmish or cause to be furnished to such holder a certificate setting forth (1) the Series
A Conversion Price and Series A Conversion Price then in effect. and (11) the number of shares
of Class B Common Stock and the amount, if any. of other securities, cash or property which
then would be received upon the conversion of Series A Preferred Stock, Scries B Preferred
Stock or Series B-1 Preferred Stock.
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5.10  Notice of Record Date. [n the event:

(a) the Corporation shall take a record of the holders of
its Class B Common Stock {or other capital stock or securitics at the time issuable upon
conversion of the Series A Preferred Stock. Serics B Preferred Stock or Series B-1 Preterred
Stock) for the purpose of entitling or cnabling them to receive any dividend or other distribution,
or to receive any right to subscribe for or purchase any shares of capital stock of any class or any
other sccurities. or to receive any other sceurity; or

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

{c) of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation, then, and in cach such case. the Corporation will
send or cause to be sent 1o the holders of the Serics A Preferred Stock, Series B Preferred Stock
and Series B-1 Preferred Stock a notice specifying, as the case may be, (1) the record date for
such dividend. distribution or right, and the amount and character of such dividend, distribution
or right, or (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transier, dissolution. liquidation or winding-up is proposed to take place, and the time. if
any is to be fixed, as of which the holders of record of Class B Common Stock (or such other
capital stock or sccurities at the time issuable upon the conversion of the Series A Preferred
Stock, Series B Preferred Stock or Series B-1 Preferred Stock) shall be entitled 1o exchange their
shares of Common Stock (or such other capital stock or securities) for securities or other
property deliverable upon such reorganization. reclassification, consolidation, merger. transfer.
dissolution, liquidation or winding-up, and the amount per share and character of such exchange
applicable 10 the Series A Preferred Stock. the Series B Preferred Stock and®the Class B
Common Stock. Such notice shall be sent at least ten (10) days prior to the rcéerd ¢ or

cffective date for the event specified in such notice. e SASEERS 2
it T

6. Mandatory Conversion. ooe
EFI‘.T:. it iﬂ

6.1 Trigger Events. Upon either (a) the closing of the sal&of slfgcs 3

Common Stock to the public in a firm-commitment underwritten public offering pﬁﬁhant'lo an
effective registration statement under the Securities Act, resulting in at least 820 Q()() 00600 of
proceeds, net of the underwriting discount and commissions. to the (,orpor'luoﬁ“)r (b} the date
and ume. or the occurrence of an event, specified by vote or written consent of the holders of at
feast sixty-six and wwo-thirds percent (66 2/3%%) of the aggregate number of the then
outstanding shares of Series A Preferred Stock. Series B Preferred Stock and Series B-1
Preferred Stock, voting together as a single class (the time of such closing or the date and time
specified or the ume of the event specified in such vote or written consent is referred to herein as
the *Mandatory Conversion Time"), then (i) all outstanding shares of Series A Preferred
Stock, Series B Preferred Stock and Series B-1 Preferred Stock shall automatically be converted
into shares of Class B Common Stock, at the then effective conversion rate, to the extent
applicable, as calculated pursuant to Subsection 5.1.1 and (i1) such shares may not be reissued by
the Corporation.
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6.2 Procedural Requirements. All holders of record of shares of Series
A Preferred Stock, Series B Preferred Stock and Series B-1 Preferred Stock and shall be sent
written notice of the Mandatory Conversion Time and the place designated tor mandatory
conversion of all such shares of Series A Preferred Stock, Series B Preferred Stock and Serics B-
I Preferred Stock pursuant to this Section 6. Such notice need not be sent in advance of the
occurrence of the Mandatory Conversion Time. Upon receipt of such notice, each holder of
shares of Serics A Preferred Stock, Series B Preferred Stock and Scries B-1 Preferred Stock in
certificated form shall surrender his, her or its certificate or certificates for all such shares (or, if
such holder alleges that such certificate has been lost, stolen or destroyed, a lost certificate
affidavit and agreement rcasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss. theft
or destruction of such certificate) to the Corporation at the place designated in such notice. if so
required by the Corporation, any certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or its attorney duly authorized
in writing. All nghts with respect to the Series A Preferred Stock. Series B Preferred Stock and
Series B-1 Preferred Stock converted pursuant to Subsection 6.1 including the nights, if any. to
receive notices and vote (other than as a holder of Class B Common Stock), will terminate at the
Mandatory Conversion Time (notwithstanding the failurc of the holder or holders thereof to
surrender any certificates at or prior to such time), except only the rights of the holders thercof,
upon surrender of any certificate or certificates of such holders (or lost certificate affidavit and
agreement) therefor, to receive the items provided for in the next sentence of this Subsection 6.2
As soon as practicable after the Mandatory Conversion Time and. if applicable, the surrender of
any certificate or certificates {or lost certificate affidavit and agreement) for Series A Preferred
Stock, Scries B Preferred Stock and Series B-1 Preferred Stock, the Corporation shall (a) issue
and deliver to such holder, or to his, her or its nominees, a certificate or certificates for the
number of full shares of Class B Common Stock issuable on such conversion in accordance with
the provisions hereof and (b) pay cash as provided in Subsection 5.2 in licu of any fraction of a
sharc of Class B Common Stock othenwise issuable upon such conversion and the payment of
any declared but unpaid dividends on the shares of Series A Preferred Stock, Series B Preferred
Stock or Series B-1 Preferred Stock converted. Such converted Series A Preferred Stock. Series
B Preferred Stock and Series B-1 Preferred Stock shall be retired and cancelled and may not be
reissued as shares of such series, and the Corporation may thereafter take such appropriate action
(without the need for stockholder action) as may be necessary to reduce the authorized number
of shares of Series A Preferred Stock, Series B Preferred Stock and Series B-1 Prcféircd Sbock
and accordingly. v 5

T
.- -

7. Redeemed or Otherwise Acquired Shares.  Any shares [6f5Scrios A
Preferred Stock. Scries B Preferred Stock or Series B-1 Preferred Stock that are~i¢deenied of
otherwise acquired by the Corporation or any of 1ts subsidiaries shall be dutomama@ aridf1
immediately cancelled and retired and shall not be reissued, sold or tI'lnSfCﬂ'Ld.. Neltmr thel
Corporation nor any of 1ts subsidiaries may exercise any voting or other rights glantcd-to the
holders of Serics A Preferred Stock, Series B Preferred Stock or Series B- d}g’rbh.rrt.‘a’Stock
following redemption.

3. Waiver.  Any of the rights, powers, preferences and other terms of the
Series A Preferred Stock, Scries B Preferred Stock and Series B-t Preferred Stock set forth
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herein may be waived on behalf of all holders of Series A Preferred Stock, Series B Preferred
Stock and Series B-1 Preferred Stock. to the extent applicable, by the affirmative written consent
or vote of the holders of at least sixty-six and two-thirds percent (66 2/3%) of the shares of then
outstanding of each series of Preferred Stock that is impacted by the waiver of the rights, powers,
preferences and other terms.

9. Notices. Any notice required or permitted by the provisions of this Article
Fourth to be given to a holder of shares of Series A Preferred Stock, Series B Preferred Stock or
Serics B-1 Preferred Stock shall be mailed, postage prepaid, to the post office address last shown
on the records of the Corporation, or given by electronic communication in compliance with the
provisions of the FBCA, and shall be deemed sent upon such mailing or clectronic transmission.

FIFTH: Subject to any addinional vote required by these Articles of Incorporation
or the Bylaws, in furthcrance and not in limitation of the powers conferred by statute, the Board
of Dircctors is expressly authorized to make, repeal. alter, amend and rescind any or all of the
Bylaws of the Corporation.

SIXTH: Subject w0 any additional vote required by these Articles of
[ncorporation, the number of directors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation.

SEVENTH: Elecuons of dircctors need not be by written ballot unless the
Bvlaws of the Corporation shall so provide. .

EIGHTH: Mcctings of stockholders may be held within or withtuat thglatc of
Florida. as the Bylaws of the Corporation may provide. The books of the Coré(_)iffl‘tio nay bt
kept outside the State of Florida at such place or places as may be designated frép:l_‘limglo IF}Te
by the Board of Directors or in the Bylaws of the Corporation. T - Tl

WX

NINTH: To the fullest extent permitied by law, a director of the Corporatn sf;;ra
not be personally liable to the Corporation or its stockholders for monctary damages for-breach
of fiduciary duty as a director. If the FBCA or any other law of the State of FJorta is Sthended
after approval by the stockholders of this Article Ninth to authorize corpokefe action further
climinating or limiting the personal Lability of directors, then the lLiability of a director of the
Corporation shall be eliminated or limited to the fullest extent permitted by the FBCA as so
amended.

Any repeal or modification of the foregoing provisions of this Article Ninth by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at the time of, or increase the hability of any director of the Corporation
with respect to any acts or omussions of such director occurming prior to. such repeal or
modification,

TENTH: To the fullest extent permitted by applicable law, the Corporation is
authorized to provide indemnification of {(and advancement of expenses to) directors, officers
and agents of the Corporation (and any other persons to which FBCA permits the Corporation to
provide indemnification) through Bylaw provisions, agreements with such agents or other
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persons, vole of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise permitted by Section 607.0850 of the FBCA.

Any amendment, repeal or modification of the foregoing provisions of this Article Tenth
shall not adversely affect any right or protection of any director. officer or other agent of the
Corparation existing at the time of such amendment, repeal or modification.

LI

3. That the foregoing amendment and restatement was approved on December 30,
2019, by the holders of the requisite number of shares of this Corporation in accordance with
Section 607.0704 of the FBCA.

4. That these Third Amended and Restated Articles of Incorporation. which restate
and integrate and further amends the provisions of this Corporation’s Articles of Incorporation,
has been duly adopted in accordance with Sections 607.100] and 607.1007 of the FBCA.

IN WITNESS WHEREQF. these Third Amended and Restated Articles of Incorporation
has been executed by a duly authorized officer of this Corporation on this 30™ day of December.
2019.

VUESSENCE., INC.

me: Maha Sallam
Title: President
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