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FOURTH AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
UNIKEY TECHNOLOGIES INC.

UniKey Technologies Ine. (the “Corporation™), a corporation organized and
existing under and by virtue of the Florida Business Corporation Act of the State of Florida, as
amended (the "FBCA™).

DOES HEREBY CERTIFY:

1. That the name of this Corporation is UniKey Technologies Inc., and that
this corporation was onginally incorporated pursuant to the FBCA on Apnl 7, 2010 under the
name Unikey Technologies Inc.

2. To increase the authorized number of shares of the Corparation’s capital
stock in connection with the conversion of promissory notes (the “2019 Conversion™), a prior
version of the Fourth Amended and Restated Artcles of Incorporation (the “Original Fourth
Amended and Restated Articles of Incorporation’™) was duty adopted and recommended by the
Corporation's board of dircciors on January 7, 2019, and was approved by the majornity-of the
sharcholders who were entitled to vote scparately. on January 7, 2019, but not filed with the Florida
Secretary of State. In conncction with the 2019 Conversion, 14,300,720 sharcs (the ()wris"meil
Shares™) of the Corporation’s Scrics A Preferred Siock (as defined below) were 1ssued in cxu?%%
of the number of shares authorized for issuance in the Third Amended and Restated Arlmlt: of

[ncorporation filed on March 6, 2015, as amended by Articles of Amcndmcm lorlhc.‘-Third .
Amended and Restated Artieles of Incorporation filed on March 23,2015 (Lollccllvcly lhc “E'Iurd'

Amended & Restated Articles of Incorporation™). . o
e

3. The Corporation hereby ratifies the authorization and issuance of the

Overissucd Sharces, to be etfective as of January 7. 2019, as if the Original Fourth Amended and

Restated Articles of Incorporation had been concurrently filed.

4. These Fourth Amended and Restated Arucles of Incorporation were duty
adopted and recommended by the corporation's board of directors on March 25, 2021, and were
approved by the majority of the sharcholders who were entitled to vote separately. on March 29,
2021. The number of votes cast for the amendment was sufficient tor approval.

5. The Articles of Incorporation of the Corporation, originally hled on April
7, 2010, as amended by the Amended and Restated Articles of Incorporation filed on December 8,
2010. as amended by the Second Amended and Restated Articles of Incorporation filed on October
7. 2014, as amended by the Third Amended and Restated Articles of Incorporation. are hereby
amended and restated in thar entirety as follows:
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FIRST: The name of this namc of this corporation is UniKey Technologics Inc.
{the "Corporation™).

SECOND: Thc mailing address of the principal office of the corporation 1s: 111
W. Jetferson Street. Suite 100, Orlando. FL 32801 and the street address of the principal office of
the corporation is the same.

THIRD: The street address of the regisiered office of the corporation is 2340
Randall Rd., Winter Park, FLL 32789, and the name of the registered agent of the corporation at
that address is Phil Dumas.

FOURTH: The nature of the business or purposcs to be conducted or promoted 15
o cngage in any lawful act or activity for which corporations may be organized under the FBCA.

FIFTH: The total number of shares of ail classes of stock which the Corporation
shall have authority to issuce is Two Hundred Fifteen Million (215.000,000) consisting of (i) One
Hundred Twenty-Four Miltion (124.000,000) sharcs of Class A Common Stock, $0.01 par value
per sharce ("Class A Comman Stoek™), (i1) Fifteen Million (15,000.000) shares of Class B Non-
Voting Common Stock, $0.01 par valuc per share ("Class B Non-Voting Common Stock™ and
together with Class A Commaon Stock., "Common Stock™). and (i11) Seventy-Six Million
{76.000,000) sharcs of Preforred Stock, $0.01 par value per share (" Preferred Stock™).

The following is a statement of the designations and the privileges and rights, and the
qualifications, hmitations or restrictions thercol in respect of cach class of capital stock of the
Corporation,

A, COMMON STOCK

1. General. The voting. dividend and liquidation nights of the holders of the
Common Stock arc subject 10 and qualified by the rights. powers and preferences of the holders
ot the Preferred Swock set forth herein.

2. Voting. The holders ot the Class A Common Stock are entitled to one vote
for ecach sharc of Class A Commaon Stock held at all mectings of sharcholders (and written actions
in licu of mecungs). There shall be no cumulative voting. The holders of Class B Non-Voting
Comunon Stock shall not be entitled to vote on any matter or matters submitted to the sharcholders
{whether at a meeting or by written consent or otherwise), except as otherwise expressly set forth
herein or required by applicable law, Subject to the rights of the holders of any series of Preferred
Stock, the number of authorized sharcs of the Common Stock may be increased or decrcased (but
not below the number of shares thercof 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 the Articles of
Incorporation) the attirmative vote of the holders of a majority in voting power of the capital stock
of the Corporation entitled to vote thercon irrespective of the provisions of Scction 607.1004 of
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FBCA (or any successor provision thereto), and no vote of the holders of any of the Common
Stock or Preferred Stock voting separately as a class shall be required therefor,

B. PREFERRED STOCK

Seventy-Six Million {76.000,000) shares of the authorized and unissued Preferred Stock of
the Corporation are hereby designated “Series A Preferred Stock™ with the following rights,
preferences. powers, privileges and restrictions. gualificatons and himitations. Unless otherwise
indicated, references to “*Scctions™ or “Subscetions™ in this Part B of this Article Fifth refer to
sections and subscctions of Part B of this Article Fifth.

1. Dividends.

From and after the date of the issuance of any shares of Series A Preferred Stock. the
holders of Serics A Preferred Stock shall be entitled to reccive non-cumulative dividends at the
rate per annum of five percent (5%) of the Serics A Original Issue Price (as defined below) per
share on such shares of Series A Preferred Stock. The Corporation shail not declare. pay or sct
aside any dividends on shares of any other class or series of capital stock of the Corporation (other
than dividends on shares of Common Stock payable in shares of Common Stock) unless (in
addition to the obtaining of any consents required clsewhere in these Fourth Amended and Restated
Articles of Incorporation and paying the dividend required in the prior sentence) the holders of the
Series A Preferred Stock then outstanding shall first receive, or simuliancously receive. a dividend
on cach outstanding share of Serics A Preferred Stock 1o an amount at Teast equal 1o (1) in the case
of a dividend on Common Stock or any class or series that is convertible into Common Stack, that
dividend per share of Series A Preferred Stock as would equal the product of (A) the dividend
payable on cach share of such class or series determined, if applicable. as it all shares of such class
or serics had been converted into Common Stock and (B} the number of shares of Commeon Stock
issuable upon conversion of a share of Series A Preferred Stock., in cach casc calculated on the
record date for determination of holders entitled to receive such dividend or (11) m the casc of a
dividend on any class or scrics that is not convertible into Common Stock, at a rate per share of
Serics A Preferred Stock determined by (A) dividing the amount of the dividend payable on cach
share of such class or sceries of capital stock by the original issuance price of such class or scries
of capital stock (subject to appropriate adjustment in the event of any stock dividend. stock sphit.
combination or other similar recapialization with respect to such class or scries) and (B)
multiplying such traction by an amount cqual to the Serics A Original Issue Price (as defined
below): provided that, if the Corporation declares. pays or sets aside, on the same date. a dividend
on shares of more than one class or series of capital stock of the Corporation, the dividend payable
to the holders ot Serics A Preferred Stock pursuant to this Section | shall be calculated based upon
the dividend on the class or series of capital stock that would result in the highest Series A Preferred
Stock dividend. The “Series A Original Issue Price” shall mean $0.3799 per share. subject 1o
appropnate adjustment in the event of any stock dividend. stock split. combination or other similar
recapitalization with respect to the Serics A Preferred Stock. The dividends described in this
Section | shall not be cumulative, and such dividends shall be payable only when, as and if
declared by the Board of Dircctors of the Corporation and the Corporation shalt be under no
obligation o pay such dividends.
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2 Liguidation, Dissolution or Winding Up: Certain Mergers, Consolidations
and Asset Sales.

21 Preferential Pavinents to Holders of Series A Preierred Stock. In
ithe cvent of any voluntary or involuntary liquidation. dissolution or winding up of the Corporation
or Deemed Liquidation Event, the holders of shares of Series A Preferred Stock then outstanding
shall be entitled to be paid out of the assets of the Corporation availabte for distribution o 11s
sharcholders before any pavment shall be made 1o the holders of Common Stock by reason of their
owncrship thereof, an amount per share equal to the greater of (1) the Series A Original Issue Price.
plus any dividends declared but unpaid thereon. or (1) such amount per sharc as would have been
payable had all sharcs of Serics A Preferred Stock been converted into Common Stock purlsuanl
to Section 4 immediately prior to such liquidation, dissolution. winding up or Deemed Liquidation
Event (the amount pavable pursuant to this sentence is hereinafier referred to as the “Series A
Liquidation Amount™). [f upon any such liquidation. dissolution or winding up of the Corporation
or Deemed Liquidation Event, the assets of the Corporation available for distribution to its
sharcholders shall be insufficient te pay the holders of shares of Series A Preferred Stock the full
amount to which they shall be entitled under this Subsection 2.1, the holders of shares of Scries A
Preferred Siock shall share ratably in any distribution of the assets available for distribution in
proportion to the respective amounts which would otherwise be pavable in respect of the shares
held by them upon such distribution it all amounts payable on or with respect 1o such shares were
paid in full.

2.2 Payments to Holders of Common Stock. In the event of any
voluntary or involuntary liquidauon, dissolution or winding up of the Corporation or Deemed
Liquidation Event, afier the payment of all preferential amounts required to be paid to the holders
of shares of Sertes A Preferred Stock, the remaining assets of the Corporation available for
dhstribution to its sharcholders shalt be distributed amonyg the holders of shares of Common Stock.
pro rata based on the number of shares held by each such holder.

23 Deemed Liguidation Events.

2.3.1. Defimtion, Each of the following events shail be considered
a “Deemed Liguidation Evenr” unless the holders of at least a majority of the outstanding shares
of Scrics A Preferred Stock clect otherwise by written notice sent 1o the Corporation at least 15
davs prior to the effective date of any such event:

{a) a merger or consolidation in which
(1) the Corporation 1s a constituent party or
(11) @ subsidiary of the Corperation is a constituent
party and thc Corporation issues shares of its

capital stock pursuant to such merger or
consohidation.

except any such merger or consolidation involving the Corporation or a subsidiary in which the

shares of capital stock of the Corporation outstanding immediately prior to such merger or
consohidation continue to represent, or arc converted into or exchanged for shares of capital stock
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that represent. iminediately following such merger or consolidation. at least a majonity, by voting
power, of the capital stock of (1) the surviving or resuliing corporation or (2) if the surviving or
resulting corporation i1s a wholly owned substdiary of another corporation immediately following
such merger or consolidation, the parent corporation of such surviving or resulting corporation; or

(b) the sale, lease, transfer. exclusive license or other
disposition, in a single transaction or scries of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiarics taken as a whole, or the sale or disposition (whether by merger or otherwisce) of one
or more subsidiarics of the Corporation if substantially all of the assets of the Corporation and its
subsidiarics 1aken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transter. exclusive license or other disposition is to a wholly owned subsidiary of the
Cormoration,

2.3.2. Eftecting a Deemed Liguidation Event,

(a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subscction 2.3, 1{a){1) unless the agreement or plan of
merger or consolidation for such transaction (the “Merger Agreemenrt”) provides that the
consideration payable to the sharcholders ot the Corporation shall be allocated among the holders
of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2

(b) In the event of a Deemed Liquidation Event referred
to in Subsection 2.3 I{a)ii} or 2.3.1(b), thc Corporation shall effcct a dissolution of the
Corporation under the FBCA as soon as practical and in any cvent within ninety (90) days after
such Deemed Liquidation Event, and shall distnibute cash and other assets of the Corporation
legally available for disiribution to the sharcholders of the Corporation in accordance with
Subscctions 2.1 and 2.2. Prior o the distribution provided for in this Subsection 2.3.2(b), the
Corporation shall not expend or dissipate the consideration received for such Decmed Liquidation
Event, except to discharge expenses or obligations incurred in connection with such Deemed
Ligmdation Event or in the ordinary course of business.

2.3.3. Amount Deemed Paid or Distributed. The amount decmed
paid or distribuied to the holders of capital stock of the Corporation upon any such merger.
consolidation, sale, transfer, exclusive license. or other disposition shall be the cash or the value
ot the property, rights or sccuritics paid or distributed to such holders by the Corporation or the
acquiring person. irm or other entity. The value of such propertv. rights or sccuritics shall be
determined in good faith by the Board of Directors of the Corporation.

2.34. Allocation of Escrow. In the event of a Deemed Liquidation
LEvent pursuant to Subsection 2.3.1{a)(1). if any portion of the consideration pavable to the
sharcholders of the Corporation is placed into escrow and/or 1s payable to the sharcholders of the
Comoration subject to contingencics, the Merger Agreement shall provide that (a) the portion of
such consideration that is not placed in escrow and not subject 1o any contingencies (the “Initial
Counsideration™) shall be allocated among the holders of capnal stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Inital Consideration were the only consideration
pavable in connection with such Deemed Liquidation Event and (b) any additional consideration
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which becomes payable to the sharcholders of the Corporation upon release from escrow or
satisfaction of contingencies shall be allocated among the holders of capital stock of the
Corporation in accordance with Subsections 2.1 and 2.2 afier taking into account the previous
pavment of the Initial Consideration as part of the same transaction,

3. Voling.

-

3.1 General.  On any matter presented to the sharcholders of the
Corporatien for their action or consideration at any meeting of sharcholders of the Corporation (or
by written consent of sharcholders in licu of mecting). cach holder of outstanding shares of Serics
A Preferred Stock shall be entitled to cast the number of votes equal to the number of whole shares
ol Common Stock into which the shares of Scries A Preferred Stock held by such holder are
convenible as of the record date for detemmining sharcholders entitled to vote on such matter.
Except as provided by law or by the other provisions of these Fourth Amended and Restated
Articles of Incorporation, holders of Serics A Preferred Stock shall vote together with the holders
of Common Stock as a single class.

3.2 Election of Directors.

3.2.1. The Board of Dircctors ot the Corporation shall be clected
as {ollows:

{a) The hotders of record of the shares of Class A
Commen Stock, exclusively and as a scparate class, shall be enutled to eleet two directors of the
Corporation;

(b) The holders of record of the shares of Serics A
Preferred Stock. exclusively and as a scparate class, shalt be entitled to clect two direciors of the
Corporation (the “Series A Directors™); and

{<) The holders of record of the shares of Class A
Common Stock. exclusively and as a separate class. shall be entitied to elect one additional director
of the Corporation {in addition to the two directors the Class A Common Stock is entitled to elect
pursuant to Sccuion 3.2.1(a)). subject to the consent of the holders of a majority of the shares of
Series A Preferred Stock. exclusively and as a separate class, such consent not to be unrcasonably
withheld.

3.2.2. Any dircctor elected as provided in Section 3.2.1 may be
removed without causce by, and only by. the affirmative vote of the holders of the shares of the
class or series of capital stock entitled to elect such director or directors, given cither at a special
mecting of such sharcholders dulv called for that purposc or pursuant to a written consent of
shareholders. If the holders of shares of Scries A Preferred Stock or Class A Common Stock, as
the case may be, fail to clect a sutficient number of directors o fill all dircctorships tor which they
arc entitled to clect directors. voting exclusively and as a separate class, pursuant 1o Section 3.2 1.
then any directorship not so filled shall remain vacant until such time as the holders of the Serics
A Preferred Stock or Class A Common Stock. as the case may be, clect a person to fill such
directorship by vote or written consent in licu of a meeting: and no such dircctorship may be filled
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by sharcholders of the Corporation other than by the sharcholders of the Corporation that arc
entitled to clect a person to fill such directorship, voting exclusively and as a separate class. Atany
mecting held tor 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 series entitied to clect such director
shall constitute a quorum for the purpose of clecting such director. Except as otherwise provided
in this Subsection 3.2, a vacancy in any dircctorship tilled by the holders of any class or serics
shall be filled only by vote or written consent n licu of a mecting of the holders of such class or
serics or by any remaining director or directors clected by the holders of such class or series
pursuant to this Subscction 3.2.

3.3 Serics A Preferred Stock Protective Provisions. At any tine when
shares of Series A Preferred Stock arc outstanding. the Corporation shall not, cither dircetly or
indircctly by amendment, merger, consolidation or otherwise. do any of the following without (in
addition to any other vote required by law or these Fourth Amended and Restated Articles of
Incorporation) the writien consent or affirmative vote of the holders of at least a majority ot the
then outstanding shares of Series A Preferred Stock, given in writing or by vote at a meeting,
consenting or voting (as the casc may be) scparately as a class, 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.

3.3.1. liquidate. dissolve or wind-up the busincss and aftairs of the
Corporation, cffect anv merger or consolidation or any other Deemed Liguidation Event, or
consent to any of the foregoing:

3.3.2. amend. alter or repeal any provision of the Artcles of
Incorporation or Bylaws of the Corporation;

3.3.3. create, or authorize the creation of, or issuc or obligate itself
to 1ssuc shares of, any additional class or series of capital stock unless the same ranks junior to the
Serics A Preferred Stock with respect to the distnbution of assets on the liquidation, dissolution or
winding up of the Corporation, the payment of dividends and rights of redemption, or increase the
authorized number of shares of Series A Preferred Stock or increase the authonzed number of
shares of any additional ¢lass or series of capital stock:

334, (1) reclassity, alter or amend any cxisting security of the
Corporation that is pari passu with the Seriecs A Preferred Stock in respect of the distribution of
assets on the hiquidation, dissalution 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 in respect of any such right, preference or privilege,
or (1) reclassify, alter or amend any existing sccurity of the Corporation that is junior to the Serics
A Preferred Stock in respect of the distribution of assets on the hiquidation, dissolution or winding
up of the Corporation, the payment of dividends or rights of redemption, 1f such reclassification.
alteration or amendment would render such other sceurity senior to or pari passu with the Series
A Preferred Stock in respect of any such night, preference or privilege:

3.3.5. create, or authorize the creation of, or 1ssuce, or authorize the
issuance of, any debt security, or permit any subsidiary to take any such action with respect 1o any
debt sccurity, if the aggregate indebtedness of the Corporation and its subsidiarics for borrowed

AM 70513200 8

9150537453



OocuSign Envelope 10: 97940335-3C2E-4A60-B225-C2FBCFAB138F

money following such action would exceed $100,000, unless such debt security has reeeived the
prior approval of the Board of Directors. including the approval of the Series A Directors:

3.3.6. increasc the number of shares of Common Siock or Preferred
Stock subject o issuance under any stock plan or arrangement for the benefit of service providers
unless such inerease is approved by the by the Board of Directors, including the approval of the
Series A Directors:

3.3.7. purchasc or redeem (or permit any subsidiary to purchasc or
redecn) or pay or declare any dividend or make any distribution on. any sharcs of capiial stock of
the Corporation other than (i) dividends or distributions on the Series A Preferred Stock as
expressly authortzed herein, (1) dividends or other distributions payable on the Common Stock
solely in the form of additional shares of Common Stock and (i11) repurchases of stock from tormer
employces. officers. directors. consultants or other persons who performed services for the
Corporation or any subsidiary in connection with the cessation of such cmployment or scrvice at
the lower of the original purchase price or the then-current fair market value thereof or

3.3.8. incrcase or decrease the authonzed number of directors
constituting the Board of Dircctors.

4. Optonal Conversion.

The holders of the Serics A Preferred Stock shall have conversion nights as follows (the
“Conversion Rights™).

4.1 Right 10 Convert.

4.1.1. Conversion Ratio. Each share of Serics A 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 holder thereof, into such number of fully
paid and nonasscessable shares of Class A Common Stock as 15 determined by dividing the Series
A Original Issuc Price by the Serics A Conversion Price (as defined below) in effect at the e of
conversion. The “Series A Conversion Price” shall intially be equal to $0.3799. Such initial
Seriecs A Conversion Price, and the rate at which shares of Serics A Preferred Stock mayv be
converted into shares of Class A Common Stock. shall be subject to adjusuncent as provided below.

4.1.2. Tcmmunation_ot Conversion Rights. In the ecvent of a
liquidaiion, dissolution or winding up of the Corporation or a Deemed Liguidation Event, the
Conversion Righis shall terminate at the close of business on the last full day preceding the date
fixed tor the payment of any such amounts distributable on such cvent to the holders of Scrics A
Preferred Stock.

4.2 Fractional Shares. No {ractional shares of Class A Common Stock
shall be 1ssued upon conversion of the Senes A Preferred Stock. In licu of any fractional shares
to which the holder would otherwise be entitled. the Corporation shail pay cash cqual 1o such
fraction multiplicd by the fair market value of a share of Class A Common Stock as determined in
good faith by the Board of Directors of the Corporation. Whether or not fractional sharcs would
be issuable upon such conversion shall be determined on the basis of the total number of shares ot
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Serics A Preferred Stock the holder 1s at the time converting into Class A Common Stock and the
aggregate number of shares of Class A Common Stock issuable upon such conversion,

43 Mechanics of Conversion,

4.3.1. Notice of Conversion. In order for a holder of Scrics A
Preferred Stock to voluntarily convert shares of Scries A Preferred Stock into shares of Class A
Common Stock. such holder shall surrender the certificate or certificates [or such shares of Series
A Preferred Stock (or, if such registered hotder alleges that such certificate has been lost. stolen or
destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemmnify the Corporation against any claim that may be made againss the Corporation on account
of the alleged loss, theft or destruction of such certificate). at the office of the transfer agen for
the Series A Preferred Stock (or at the principal office of the Corporation it the Corporation serves
as its own transfer agent), together with written notice that such holder eleets to convert all or any
number of the shares of the Series A Preferred Stock represented by such certificate or certificates
and, if’ applicable. any event on which such conversion is contingent. Such notice shall state such
holder’s name or the names ol the nominees in which such holder wishes the certificate or
certificates for shares of Class A Common Stock to be 1ssued. I required by the Corporation,
centificates surrendered for conversion shall be endorsed or accompanied by a writlen instrument
or instruments of transfer, in form satisfactory 1o the Corporation. duly exccuted by the registered
holder or his, her or tts attorney duly authorized in writing. The closc of business on the date of
receipt by the transfer agent (or by the Corporation if the Corporation serves as 11s own transier
agent) of such ceruficates (or lost certificate affidavit and agreement) and notice shall be the time
ot conversion (the “Conversion Time™), and the shares of Class A Common Stock 1ssuable upon
conversion of the shares represented by such certificate shall be deemed to be outstanding ol record
as of such date. The Corporation shall, as soon as practicable after the Conversion Time. (1) issue
and deliver to such holder of Series A Preferred Stock. or to his, her or its nominees, a certificate
or certificates tor the number of full shares of Class A Common Stock issuable upon such
conversion in accardance with the provisions hereof and a certificate for the number (if any) of the
sharcs of Scrics A Preferred Stock represented by the surrendered certificate that were not
converted into Class A Common Stock. (1t) pay in cash sueh amount as provided 1n Subsection 4.2
in Heu of any fraction of a share of Class A Common Stock otherwise issuable upon such
conversion and (1) pay all declared but unpaid dividends on the shares of Series A Preferred Stock
converted.

4.3.2. Rescrvation of Shares. The Corporation shall at all times
when the Senies A Preferred Stock shall be outstanding, reserve and keep availabie out of its
authorized but unissued capital stock. tor the purpose of effecting the conversion of the Series A
Preferred Stock. such number ot its duly authorized shares of Class A Common Stock as t;hall
from timc 10 time be sufficient to effect the conversion of all outstanding Series A Preferred Stock:
and if at any time the number of authorized but unissued shares of Class A Common Stock shall
not be sufficient to effeet the conversion of all then outstanding shares of the Scries A Preferred
Stock, the Corporation shall take such corporate action as may be nccessary 1o Increase 11s
authonzed but unissued shares of Class A Common Stock 1o such number of sharcs as shall be
sufficient for such purposes, including, without limitation, engaging in best efforts to obtain the
requisite sharcholder approval of any necessary amendment to the Articles of Incorporation.
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Before taking any action which would cause an adjustment reducing the Series A Conversion Price
below the then par value of the shares of Class A Common Stock issuable upon conversion of the
Sceries A Preferred Stock. the Corporation will take any corporate action which may, in the opinion
of its counsel, be necessary in order that the Corporation may vatidly and legally issuc fully paid
and nonasscssable shares of Class A Common Stock at such adjusted Series A Conversion Price.

433, Effectof Conversion. All shares of Series A Preferred Stock
which shall have been surrendered for conversion as herein provided shall no fonger be deemed o
be outstanding and all rights with respect 1o such shares shall immediately cease and terminaie at
the Conversion Time, cxcept onty the right of the holders thereof to receive shares of Class A
Common Stock in exchange therefor. to receive pavment in lieu of any fraction of a share
otherwise issuable upon such conversion as provided in Subsection 4.2 and to receive payment of
any dividends declared but unpaid thercon. Any shares of Series A Preterred Stock so converted
shall be retired and cancelled and may not be reissued as shares of such series, and the Corporation
may thercafler take such appropriate action (without the need for sharcholder action) as may be
necessary 1o reduce the authorized number of shares of Scries A Preferred Stock accordingly.

4.3.4. No Further Adjustment. Upon any such conversion, no
adjustment 10 the Scries A Conversion Price shall be made for any declared but unpaid dividends
on the Series A Preferred Stock surrendered for conversion or on the Class A Common Stock
delivered upon conversion.

4.3.5. Taxes. The Corporation shall pay any and all issuce and other
similar taxes that may be payable in respect of any issuance or dehivery of shares of Class A
Common Stock upon conversion ot shares of Series A Preferred Stock pursuant to this Scction 4.
The Corporation shall not, however, be required to pay any tax which may be payable in respect
of any transfer involved in the 1ssuance and delivery of shares of Class A Common Stock mna
name other than that in which the shares of Scries A Preferred Stock so converted were registered.
and no such 1ssuance or delivery shall be made unless and unul the person or entity requesting
such issuance has paid to the Corporation the amount of any such tax or has established. to the
satisfaction of the Corporation, that such tax has been paid.

4.4 Adjustments to Series A Conversion Price for Diluting Issucs.

4.4.1. Special Definitions. For purposes of this Article Fifth, the
following definitions shall apply:

(a) “Option” shall mean rights, options or warranis to
subscribe for. purchase or otherwise acquire Common Stock or Convertible Sccuritics.

{b) “Series A Original Issue Date” shall mean the date
on which the first share of Sernies A Preferred Stock was 1ssucd.

{c) “Convertible Securities” shall mean any cvidencts
of indcbtedness, shares or other sceuritics directly or indireetly convertible into or exchangeabic
for Commuon Stock, but excluding Options.
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(d)

“Additional Shares of Commoan Stock™ shall mean

all shares of Common Stock 1ssued (or, pursuant to Subsection 4.4.3 below. deemed to be 1ssued)
by the Corporation afier the Series A Original Issue Date, other than (1) the following shares of
Common Stock and (2) shares of Common Stock deemed i1ssued pursuant to the fullowing Options
and Convertible Securities (clauses (1) and (2), collectively, “Exempred Securities™):

AN TF0515200
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(1} shares ot Comunon Stock, Options or Cenvertible
Securities issued as a dividend or distribution on
Series A Preferred Stock:

(1} shares of Common Stock. Options or Convertible
Securities issucd by reason of a dividend, stock
split, split-up or other disiribution on shares of
Common Stock that is covered by Subsection
45,46, 470rd.8:

(i) sharcs of Common Stock or Options issucd to
cmiployees or directors of. or consultants or
advisors to. the Corporation or any of it
subsidiarics pursuant 1o a plan, agreement or
arrangement approved by the Board of Dircctors
of the Corporation. including the Serics A
Dircctors;

(iv) shares of Common Stock or Convertible
Sccuritics actually issued upon the cexercise of
Options or shares of Common Stock actually
issued upon the conversion or exchange of
Convertible Sceurnities, 1 cach case provided
such issuance is pursuant to the terms of such
Option or Convertible Sceurity:

(v

S

shares of Common Stock, Options or Convertible
Securities 1ssued to banks. cquipment lessors or
other financial institutions, or to real property
lessors, pursuant to a debt financing, cquipment
lecasing or recal property lcasing  transaction
approved by the Board of Dircctors of the
Corporation, including the Scrics A Directors;

(vi) shares  of Common Stock. Options or
Convertible Securties 1ssued to supplicrs or lhi{d
pariy service providers in connection with the
provision of goods or services pursuant to
transactions approved by the Board of Directors
of the Corporation. including the Scrics A
Dircctors:
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(vit)shares of Common Stock, Options  or
Convertible Sccurinies 1ssued pursuant o the
acquisition of another corporation by the
Corporation by merger, purchasc of substantially
all of the asscts or other reorganization or to a
joint venture agreement, provided, that such
issuances arc approved by the Board of Directors
of the Corporation, including the Scries A
Dircctlors;

(viti) shares  of Common Stock, Options or
Convertible Securities issued in connection with
sponsorcd rescarch, collaboration, technology
license. development. OEM. marketing or other
similar agrcements or  strategic  parinerships
approved by the Board of Directors of the
Corporation. including the Series A Directors; or

(1x) shares of Common Stock issued in connection
with a firm-commitument underwritien public
offering approved by the Board of Dircctors of
the Corporation  (including the Series A
Directors) pursuant to an effective registration
statement under the Securities Act of 1933, as
amended.

442, No Adjustment of Seriecs A Conversion Price. No
adjustment in the Series A Conversion Price shall be made as the result of the issuance or deemed
issuance of Additional Shares of Common Stock if the Corporation receives writlen notice from
the holders of at lecast a majority of the then outstanding shares of Serics A Preferred Stock agreeing
that no such adjustment shall be made as the result of the ssuance or deemed issuance of such
Additional Shares of Common Stock.

4.4.3. Deemed Issuc of Additional Shares of Common Stock.

{a) I the Corporation at any time or from time to time
after the Series A Oniginal Issuc Date shall issuc any Options or Convertible Sccuritics (excluding
Options or Convertible Sccuritics which are themselves Exempted Sccuritics) or shall {ix a record
date for the determination of holders of any class of sccuritics entitled to reccive any such Optians
or Convertible Sccuritics. then the maxunum number of shares of Common Stock (as sct t‘orth]in
the tnstrument relaung thereto, assuming the satistaction of any conditions 1o cxcrcisability,
convertibility or exchangceability but without regard to any provision contained therein for a
subscquent adjustment of such number) issuable upon the exercise of such Options or. in the case
of Convertible Securities and Options therefor. the conversion or exchange of such Convertible
Securitics, shall be deemed to be Additional Shares of Commeon Stock issued as of the time of such
1ssuc or. in case such a record date shall have been fixed. as of the close of business on such record
date.
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(b) I the terms of any Option or Convertible Sceurity,
the issuance of which resulted in an adjustment to the Series A Conversion Price pursuant to the
terms of Subsection 4.4.4, arc revised as a result of an amendiment (o such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Scecurity (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such Option
or Convertible Security) to provide tor cither (1) any increase or deerease in the number of shares
of Common Stock issuable upon the exercise, conversion and/or exchange of any such Option or
Convertible Sceurity or (2) any increase or decrcase in the consideration payable to the Corporation
upon such exercise. conversion and/or exchange. then. effeciive upon such increase or decrease
becoming effective. the Scrics A Converston Price computed upon the original issuce of such
Option or Convertible Sceurity {or upon the occurrenee of a record date with respect thercto) shall
be readjusted to such Series A Conversion Price as would have obtained had such revised terms
been in cffeet upon the original date of issuance of such Option or Convertible Sccurity.
Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have the eftect of
increasing the Series A Conversion Price to an amount which cxeceds the lower of (i) the Series
A Convcersion Price in effect immediately prior to the original adjustment made as a result of the
issuance of such Option or Convertible Sccurity, or (i1) the Series A Conversion Price that would
have resulted from any 1ssuances of Additional Shares of Common Stock (other than deemed
issuances of Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Sccurity) between the original adjustment date and such readjustment date.

(©) If the terms of any Option or Convertible Sceurity
(excluding Options or Convertible Securities which are themselves Exempted Sccurities), the
issuance of which did not result in an adjustment 10 the Series A Conversion Price pursuant to the
terms ot Subscetion 4.4.4 (cither because the consideration per share (determined pursuant to
Subscction 4.4.3) of the Additional Shares of Common Stock subject thereto was equal to or
greater than the Series A Conversion Price then in effect. or because such Option or Convertible
Security was 1ssued before the Scries A Oniginal Issue Date), are revised after the Series A Onginal
Issue Date as a result of an amendment to such terms or any other adjustment pursuant to the
provisions of such Option or Convertible Sccurity (but excluding automatic adjustments to such
terms pursuant to anti-difution or similar provisions of such Option or Convertible Security) to
provide for either (1) any increase in the number of shares of Common Stock 1ssuable upon the
cxercise, conversion or exchange of any such Option or Convertible Security or (2} any decrease
in the consideration payable to the Corporation upon such exercise, conversion or exchange, then
such Option or Convertibie Sccurity. as so amended or adjusted. and the Additional Shares of
Common Stock subject thereto (determined m the manner provided in Subscclion 4.4.3(a) shall be
deemed to have been issued cffective upon such increase or decrease becoming effective.

(d) Upon the expiration or termination of any
unexercised Option or unconverted or unexchanged Convertible Security (or portion thercof)
which resulted (cither upon its original issuance or upon a revision ol its terms) in an adjustment
to the Serics A Conversion Price pursuant to the terms of Subsection 4.4.4, the Series A Conversion
Price shall be readjusted to such Series A Conversion Price as would have obtained had such
Option or Convertible Secunty (or portion thereof) never been issucd.
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{<) If the number of shares of Common Stock issuable
upon the exercise, conversion and/or exchange of any Option or Convertible Sccurity, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, 1s
caleulable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subscquent events, any adjustment to the Series A Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time ot such issuance or amendment
bascd on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauscs
(b) and (c¢) of this Subscection 4.4.3). It the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Security, or the consideration
payable to the Corporation upon such exercise. conversion and/or exchange. cannot be caleulated
at all at the time such Option or Convertible Sceurity 1s issued or amended, any adjustment to the
Serics A Conversion Price that would result under the termms of this Subsection 4.4.3 at the time of
such issuance or amendinent shatl instead be effected at the time such number of shares and/or
amount of consideration is first calculable (cven if subject to subsequent adjustments), assuming
for purposes of calculating such adjustment to the Series A Conversion Price that such issuance or
amendment took place at the time such calculation can first be made.

4.4.4. Adjustment of Series A Converston Price Upon Issuance of
Additional Shares of Common Stock. In the cvent the Corporation shall at any time after the Series
A Onginal Issue Date issuc Additional Shares of Common Stock (including Addinonal Shares of
Common Stock deemed to be issued pursuant to Subsection 4.4.3), without consideration or for a
consideration per share less than the Serics A Conversion Price in effect immediately prior to such
issuc, then the Series A Conversion Price shall be reduced. concurreatly with such issuc, to a price
(catculated to the ncarest one-hundredih of a cent) determined in accordance with the following
formula:

CP-=CPy* (A+B)=(A+().
For purposes of the forcgoing formula, the following definitions shall apply:

(a) "CP27 shall mean the Series A Conversion Price in
effect immediately after such issuc of Addittonal Shares of Common Stock

(b) “CPy7 shall mean the Serics A Conversion Price in
effect immediately prior to such issuc of Additional Shares of Common Stock:

{c) “A” shall mcan the number of shares of Common
Stock outstanding immediately prior to such issuc of Additional Shares of Common Stock (treating
for this purpose as outstanding all shares of Common Stock 1ssuable upon exercise of Options
outstanding immediately prior to such issue or upon conversion or exchange of Convertible
Sccurities (including the Serics A Preferred Stock) outstanding (assuming exercise of any
outstanding Options theretor) immediately prior 1o such issuc):

(d) “BB7 shatl mecan the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had been issued at
a price per share cqual to CPy (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CPy); and
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(c)

of Commen Stock 1ssued in such transaction.

“C” shall mean the number of such Additional Shares

Determination ot Consideration.  For purposes of this

Subsection 4.4, the consideration received by the Corporation for the issue of any Additional
Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall:

(i) insotar as it consists of cash, be computed at the

aggregate amount of cash received by the
Corporation, excluding amounts paid or payablc
for acerued interest:

(i1 insofar as it consists of property other than cash.

be computed at the fair market value thercof at
the time of such issue, as determined in good
faith by the Board of Dircctors of the
Corporation; and

(ii) in the event Additional Shares of Common

Stock arc issued together with other shares or
securities or other assets of the Corporation for
consideration  which  covers  both. be  the
proportion of such consideration so received,
computed as provided in clauses (i) and (1)
above, as determined in good faith by the Board

of Dircctors of the Corparation.

(b) Options_and _Convertible _Seccuritics. The

consideration per share received by the Corporation for Additional Shares of Common Siock
deemed to have been issued pursuant to Subsccuon 4.4.3, relating 1o Options and Convertible
Securities. shall be determined by dividing
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(1) the total amount, if any, received or receivable by

the Corporation as consideration tor the issue of
such Options or Convertible Securitics, plus the
minimum  aggregate  amount  of  additional
consideration (as sct forth in the instruments
relating thereto, without regard Lo any provision
contained therein for a subsequent adj uslmcmllot'
such consideration) payable to the Corporation
upon the exercise of such Options or the
conversion or cxchange of such Convertible
Sceuritics, or in the case of Options for
Converuible Sccuritics. the exercise of such
Opuons for Convertible Sccurities and the
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conversion or cxchange of such Convertible
Securitics. by

(i1) the maximum number of shares ot Common
Stock (as sct forth in the instruments rclating
thereto.  without  regard 10 any  provision
contained therein for a subsequent adjustment of
such number) 1ssuable upon the exercise of such
Options or the conversion or exchange of such
Convertible Securities, or in the casc of Options
for Convertible Sccunues, the excrcise of such
Options for Converuible Sccuritics and  the
conversion or exchange of such Convertible
Sceuritics.

4,46, Muluple Closing Dates. In the event the Corporation shall
1ssuc on more than one date Additional Shares of Common Stock that are a part of one transaction
or a scrics of related transactions and that would resultin an adjustment to the Series A Conversion
Price pursuant to the terms of Subsection 4.4.4, and such issuance dates occur within a period of
no more than 60 days from the first such issuance 1o the final such issuance. then, upon the final
such issuance. the Series A Conversion Price shall be readjusted 1o give effect to all such 1ssuances
as if thev occurred on the date of the first such issuance (and without giving eftect to any additional
adjustments as a result of any such subsequent issuances within such period).

45 Adjustunent for Stock Splits and Combinations. [f the Corporation
shall at any ume or from time o time after the Scries A Original Issue Date ¢ffect a subdivision of
the outstanding Common Stock, the Serics A Conversion Price in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Common Stock
issuable on conversion of each share of such series shall be increased in proportion to such increase
in the aggregate number of shares of Common Stock outstanding. It the Corporation shall at any
ume or from time to ume after the Serics A Onginal Issuc Date combine the cutstanding shares of
Common Stock, the Series A Conversion Price in effect immediately before the combination shall
be proportionately increased so that the number of shares of Common Stock issuable on conversion
oi cach share of such series shall be decreased in proportion to such decrease in the aggregate
number of shares of Common Stock outstanding.  Any adjustment under this subsection shall
become effective at the close of business on the date the subdivision or combination becomies
effective,

4.6  Adjustment for Certain Dividends and Distributions. In the cvent
the Corporation at any timc or from tine to ime afier the Series A Original Issuc Date shall make
or issuc. or tix a record date for the determination of holders of Common Stock enutled to receive,
a dividend or other distnbution pavable on the Common Stock in additional shares of Common
Stock, then and in cach such event the Series A Conversion Price in effect immediately before
such cvent shall be decreased as of the time of such issuance or, 1 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 then in cffect by a fraction:
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(n the numerator of which shall be the total number of shares
of Common Stock issucd and outstanding immediately prior o the ume 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 issucd and outstanding immediately prior to the time of such 1ssuance or the
close of business on such record date plus the number of shares of Common Stock issuable in
paymcent 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 daie fixed therefor. the
Scrics A Conversion Price shall be recomputed accordingly as of the close of business on such
record date and thereafter the Serics A Conversion Price shall be adjusted pursuant to this
subscction 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 Scries A 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 Scries A
Preterred Stock had been converted into Common Stock on the date of such cvent.

4.7 Adjusiments Tor Other Dividends and Distributions. Inthe event the
Corporation at any time or from time to time after the Series A Original Issue Date shall make or
issue, or fix a record date for the determination of holders of Common Stock entitled to receive, a
dividend or other distribution payable in securities of the Corporation (other than a distribution of
shares of Common Stock in respect of outstanding shares of Common Stock) or in other property
and the provisions ot Section 1 do not apply to such dividend or distribution, then and in each such
event the holders of Series A Preferred Stock shall receive, simultancously with the distribution 10
the holders of Comimon Stock. a dividend or other distribution of such securitics or other property
in an amount equal to the amount of such sccuritics or other property as they would have received
if all outstanding shares of Scrics A Preferred Stock had been converted ino Common Stock on
the date of such event.

4.8 Adjustment for Merger or Reorganization, ete.  Subject to the
provisions of Subscction 2.3 1f there shall occur any reorganization, rccapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Serics A Preferred Stock) is converted into or exchanged for securities. cash or other
property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7). then, following any such
rcorganization, recapitalization, reclassification, consolidation or merger. cach share of Scries A
Preferred Stock shall thereafier be convertible in lieu of the Common Stock nto which 1t was
convertible prior to such event into the kind and amiount of sccuritics. cash or other property which
a holder of the number of shares of Common Stock of the Corporation issuable upon conversion
of one share of Serics A Preferred Stock immediately prior to such reorganization, recapitalization,
reclassification, consolidation or merger would have been entitled to receive pursuant to such
transaction: and. in such casec. 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
4 with respect o the nights and interests thereafter of the holders of the Series A Preferred Stock,
to the end that the provisions set forth in this Scction 4 (including provisions with respect to
changes in and other adjusiments of the Scries A Conversion Price) shall thercafter be applicable,
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as nearly as reasonably may be, in relation to any scecurities or other property thereafier deliverable
upon the conversion of the Serics A Preferred Stock.

4.9 Certificate_as 1o Adjustments.  Upon the occurrence of cach
adjustment or readjustment ot the Scrics A Conversion Price pursuant to this Secton 4, the
Corporation at its expensc shall, as promptly as reasonably practicable but in any cvent not later
than 10 days thercatter, compute such adjustment or readjustment in accordance with the terms
hereot and furnish to cach holder of Sertes A Preferred Stock a ceruficate sctting forth such
adjustment or readjustment (including the kind and amount of sccurities, cash or other property
into which the Scries A Preferred Stock is convertible) and showing in detail the facts upon which
such adjustment or rcadjustment is based. The Corporation shall. as promptly as rcasonably
practicable after the written request at any time of any holder of Series A Preferred Stock (but in
anv cvent not later than 10 days thereafier). furnish or cause to be furnished 1o such holder a
certificate sctiing forth (i) the Series A Conversion Price then in effect, and (it) the number of
shares ot Common Stock and the amount. if any, of other sccurities, cash or property which then
would be received upon the conversion of Serics A Preferred Stock.

4 10  Nouce of Record Date. In the event:

(a) the Corporation shall take a record of the holders of
its Common Stock {or other capital stock or sccurities at the time issuable upon conversion of the
Series A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution, or to receive any right to subscribe for or purchasc any shares of capital stock
of any class or any other sccurities, or to receive any other security: or

{h) of any capital reorganization of the Corporation, any
reclassitication of the Common Stock of the Corporation, or any Deemed Liquidation Event; or

{c) of the wvoluntary or involuntary dissolution.
ligmdation or winding-up of the Corporation,

then, and in cach such case, the Corporation will send or causc to be sent to the holders of the
Serics A Preferred Stock a notice specifving, 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 (1) the effective date on which such reorganization, reclassification, consolidation, merger,
transfer. dissolution, hquidation or winding-up is proposed to take place, and the time, if any is to
be hixed. as of which the holders of record of Common Stock (or such other capital stock or
sceurities at the time 1ssuable upon the conversion of the Senies A Preferred Stock) shall be entitled
to exchange their shares of Common Stock (or such other capital stock or securities) tor secunitics
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
cxchange applicable to the Sceries A Preferred Stock and the Common Stock. Such notice shalll be
scnt at least 10 days prior to the record date or effective date for the event specified in such notice.

3. Mandatory Conversion.
3.1 Trigger Events. Upon cither (a) the closing of the sale of shares of

Comimeon Stock to the public at a price of at least $2.00 per share (subject to appropriate adjustment
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in the cvent of any stock dividend. stock split, combination or other similar recapiialization with
respect to the Common Stock). in a firm-commitment underwritien public offering pursuant to an
cffective registration statement under the Sccuritics Act of 1933, as amended, resulting in at least
$25,000.000 of net proceeds to the Corporation or (b) the date and time, or the occurrence of an
cvent, specifted by vote or written consent of the holders of at least a majority of the then
outstanding shares of Series A Pretferred Stock (the time of such closing or the date and time
specified or the time of the event specified in such vote or wnitien consent is referred to herein as
the “Muandatory Conversion Time™), (1) all outstanding shares of Series A Preferred Stock shall
automatically be converied into shares of Common Stock, at the then effective conversion rate and
(i1) such shares mav not be reissued by the Corporation.

3.2 Procedural Requirements. All holders of record of shares of Series
A Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Series A Preterred Stock pursuant to
this Section 5. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, cach holder of shares of Series A Preferred Stock
shall surrender his. her or 1ts certiticate or certificaies for all such shares (or. if such holder alleges
that such certificate has been lost, siolen or destroyed. a lost certificate affidavit and agreement
reasonablyv acceptable to the Corporation to indemnify the Corporation against any claim that may
be made against the Corporation on account of the alleged toss, theft or destruction of such
certificate) to the Corporation at the place designated in such notice.  If so required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by written
mstrument or instruments of transfer. in torm satistactory 1o the Corporation, duly cxecuted by the
registered holder or by his, her or its attorney duly authorized in writing. All rights with respect
10 the Series A Preferred Stock converted pursuant to Subscction 5.1, including the rights, if any,
to reeeive notices and vote (other than as a holder of Common Stock), will terminate at the
Mandatory Conversion Time (notwithstanding the failure of the holder or holders thereol to
surrender the certificates at or prior to such time). except only the rights of the holders thercof,
upon surrender of their centificate or certificates (or tost certificate affidavit and agreement)
therefor. 10 receive the items provided for in the next sentence of this Subsection 5.2, As soon as
practicable after the Mandatory Conversion Tine and the surrender of the certificate or certificates
(or lost certificate affidavit and agreement) tor Scriecs A Preferred Stock, the Corporation shall
1ssue and deliver to such holder, or 10 his, her or its nominees, a certificaie or certificates for the
number of full shares of Common Stock issuable on such conversion in accordance with the
provisions hereof. together with cash as provided in Subsection 4.2 in licu of any fraction of a
share of Common Stock otherwise issuable upon such conversion and the payment of any declared
but unpaid dividends on the sharcs of Scries A Preferred Stock converted. Such converted Series
A Preferred Stock shall be retired and cancelled and may not be reissued as shares of such series,
and thc Corporation may thereafter take such appropriate action (without the need for sharcholder
action) as may be necessary to reduce the authorized number of shares ot Series A Preferred Stock
accordingly.

6. Acquired Shares. Any shares of Series A Preferred Stock that are acquired
by ihe Corporation or any of 1ts subsidiarics shall be amomaticalty and immediately cancelled and
retired and shall not be reissued, sold or transferred.  Neither the Corporation nor any of its
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subsidiarics may cxercise any voting or other rights granted to the holders of Serics A Preferred
Stock following such acquisition.

7. Waiver. Any ofthe rights, powers, preferences and other terms ot the Series
A Preferred Stock set forth herein may be watved on behalt of all holders of Sceries A Preferred
Stock by the affirmative writicn consent or vote of the holders of at least a majority of the shares
of Scries A Preferred Stock then outstanding.

8. Notuices, Any notice required or permitted by the provisions of this Article
Fifth to be given to a holder of shares of Scries A Preferred Stock shall be mailed. postage prepaid,
to the post office address last shown on the records of the Comporation, or given by clectronic
commumication in comphance with the provisions of the FBCA, and shall be deemed sent .upon
such matling or elcctronic transmission.

SIXTH: Subject 10 any addivional vole required by these Fourth Amended and
Restated Articles of Incorporation or Bylaws, in turtherance and not in limitation of the powers
conferred by statute, the Board of Dircctors ts expressly authorized to make, repeal, alter, amend
and rescind any or all of the Bylaws of the Corporation.

SEVENTH: Subjcct to any additional vote required by these Fourth Amended and
Restated Arucles of Incorporation. the number of directors of the Corporation shall be determined
in the manner sct forth in the Bylaws of the Corporation.

EIGHTH: Elccuons of dircctors need not be by written ballot unless the Bylaws
of the Corporation shall so provide.

NINTH: Mecetings of sharcholders mav be held within or without the State of
Flonida, as the Bylaws of the Corporation may provide. The books of the Corporation may be kept
vutside the State of Florida at such place or ptaces as may be designated from tine 1o ume by the
Board of Directors or in the Bylaws of the Corporation.

TENTH: To the fullest extent permiited by law, a director of the Corporation shall
not be personally liable to the Corporation or its sharcholders for monctary damages for breach of
fiduciary duty as a director. It the FBCA or any other law of the State of Florida 1s amended after
approval by the sharcholders of this Article Tenth to authorize corporate action further eliminating
or limiting the personal liability of directors, then the liability of a director of the Corporation shall
be climinated or limited to the tullest extent permitted by the FBCA as so amended.

Any repeal or moditication of the forcgoing provisions of this Article Tenth by the
sharcholders of the Corporation shall not adversely affect any right or protection of a dircctor of
the Corporation existing at the time of. or increase the hability of any director of the Corporation
with respect to any acts or omissions of such director occurning prior to. such repeal or
modification.

ELEVENTH: To the fullest extent permitted by applicable law, the Corporation
15 authorized to provide mdemnification of (and advancement of expenses to) directors, otheers
and agents ot the Corporation (and any other persons to which FBCA permits the Corporation 1o
provide indemnification) through Bylaw provisions., agreements with such agents or other persons.
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vole of sharcholders or disinterested directors or otherwise. in excess of the indemnification and
advancement otherwise permitted by the FBCA.

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

TWELFTH: The Corporation renounces. to the fullest extent permitied by law,
any interest or expectancy of the Corporation in, or in being offered an opportunity to participate
in, any Excluded Opportunity. An “Exeluded Opportunity™ is any maticr, transaction or intercst
that is presented to, or acquired, created or developed by, or which otherwise comes mnto the
possession of, (1) any director of the Corporation who is not an employec of the Corporation or
any of its subsidiarics, or (it) any holder of Scries A Preterred Stock or any partner. member.
director, sharcholder, employee or agent of any such holder, other than somcone who is an
cmployce of the Corporation or any of 1ts subsidiarics (collectively, “Covered Persons™), unless
such matier. transaction or interest 1s presented to. or acquired. created or developed by, or
otherwise comes into the posscssion of, a Covered Person expressly and solely in such Covered
Person’s capacity as a director of the Corporation.

THIRTEENTH: The Corporation is to have perpetual existence.
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IN WITNESS WHEREOF, these Fourth Amended and Restated Articles of Incorporation
have been executed by a duly authorized officer of this corporation on this 29th day of March,

2021,
DocuSigned by:
r?’?ﬁ.i PUMAS
By: I—
Phil Dumas. President
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