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FOURTH AMENDED AND RESTATED

ARTICLES OF INCORPORATION
OF

BIOFRONT TECHNOLOGIES, INC.

BioFront Technologies, Inc.. a corporation organized and existing under the laws of the
State of Florida (the "Corporation™), hercby certifics as foliows:

A. The name of the Corporation is BioFrom Technologies. Inc. The Corporation’s
original Articles of Incorporation was filed with the Secretary of State of the State of Florida on
Jung 25,2010 (the ~“Original Articles™).

B. The Corporation amended and restated the Original Articles (the “Amended and
Restated Articles™) on May 10, 2013, The Corporation amended and restated the Amended and
Restated Articles (the “Second Amended and Restated Articles™) on March 3. 20135 and filed the
Second Amended and Restated Articles with the Secretary of State of the State of Florida on the
same dav. The Corporation amended and restated the Second Amended and Restated Articles
(the “Third Amended and Restated Articles™ on September 2. 2015 and filed the Third
Amended and Restated Articles with the Secretary of State of the State of Florida on September
4, 2015.

C. This I'ourth Amended and Restated Articles of incorporation (hereafter referred to
as the “Articles of Incorporation™) was duly adopted in accordance with Sections 607.1003 and
607.1007 of the Business Corporation Act of the State of Florida (the “*FBCA™) and restates and
amends in its entirety the provisions of the Corporation’s Third Amended and Restated Articles.
and has been duly and unanimousiy approved by the Written Consent of the Board of Directors
in accordance with Sections 607.0704 and 607.0821 of the FBCA. No shareholder vote was
required.

D. The text of the Third Amended and Restated Articles of this Corporation is hercby
amended and restated in its entirety to read in its entirety as follows:

ARTICLE 1
NAME

The name of the corporation is BioFront Technologies, Inc. (the “Corporation™).



The address of the Corporation’s registered office in the State of Florida is 4208 Grove
Park Dr.. in the City of Tallahassee. County of Leon. 32311, and the name of the registered agent
at such address is Jason Robotham.

ARTICLE ]
PURPOSE

The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Business Corporation Act of the State of Florida. as the
same may be amended and supplemented from time 1o time {the “FBCA™).

ARTICLE IV
CAPITAL STOCK

The total number of shares of capital siock that the Corporation shall have authoritv 10
issue is 2.690 shares. par value $0.00001 per share. consisting of two separate classes divided
and designated as follows: (i) 2.000 shares of common stock. par value $0.00001 per share
(“Common Stock™: and (i1) 690 shares of preferred stock. par value $0.00001 per share
{Preferred Stock™).

Except as otherwise restricted by this Articles of Incorporation. the Corporation is
authorized to issuc from time to time all or any portion of the capital stock of the Corporation
that 15 authorized but not issued to such person or persons and for such lawful consideration as it
may deem appropriate. and generally in its absolute discretion to determine the terms and manner
of any disposition of such authorized but unissued capital stock.

Any and all such shares issued for which the full consideration has been paid or delivered
shail be deemed fully paid shares of capital stock, and the holder of such shares shall not be
liable for any further call or assessment or any other payment thereon.

The voting powers. designations. preferences. privileges and relative. participating.
optional or other special rights. and the qualifications, limitations and restrictions of each class of

capital stock of the Corporation shall be as hereafter provided in this Article [V.

A COMMON STOCK.

1. General. The rights of the holders of the Common Stock with respect to
dividends and upon the liquidation. dissolution and winding up of the Corporation’s affairs, are
subject 1o and qualified by the rights of the holders of Preferred Stock as specified herein and any
other class of the Corporation’s capital stock that may hereafter be issued and outstanding having
rights in the event of the liquidation. dissolution, or winding-up of the Corporation senior (o or
pari passu with the rights of holders of Common Stock. Each share of Common Stock shall be
treated identically as all other shares of Common Stock with respect o dividends. distributions.
rights in liquidation and n all other respects.

2. Voting. Each holder of shares of Common Stock is entitled to one vote for cach
share thereof held by such holder at all meetings of sharcholders {and written actions in licu of
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meetings). Therc shall be no cumulative voting. The number of authorized shares of Common
Stock may be increased or decreased (but not below the number of shares thereof then
outstanding) by the affirmative vote of the holders of a majority of the combined number of the
Corporation’s issued and outstanding Common Stock and Preferred Stock that votes together
with the Common Stock generally, irrespective of the provision of Section 607.1004 of the
FBCA.

3. Dividends. Dividends may be declared and paid on the Common Stock from
funds Tawlully available therefor as and when determined by the Board of Directors and subject
to any preferential dividend rights of any then outstanding shares of Preferred Stock and anv
other classes or series of the Corporation’s capital stock that may hereafter be authorized and
issued having preferred dividend rights senior 1o or pari passie with the rights of holders of
Common Stock.

4. Liquidation. In the event of the liquidation. dissolution. or winding-up of the
Corporation. holders of Common Stock will be entitled to reccive all assets of the Corporation
available for distribution 1o its shareholders. subject to the rights and preferences of any then
outstanding shares of Preferred Stock and any other classes or series of the Corporation’s capital
stock that are issued and outstanding having rights upon the occurrence of the liquidation.
dissolution, or winding-up of the Corporation senior to or pari passu with the rights of holders of
Common Stock.

B. PREFERRED STOCK.

L. General. Each series of Preferred Stock shall be so designated as to distinguish
the shares thereof from the shares of all other scries and classes,

4

3. Series A Preterred Stock. Six-hundred-ninety (690) 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, qualifications and
limitations. Unless otherwise indicated, references to “*Sections™ or ~Subsections™ in this Part B
of this Article IV refer to sections and subsections of Part B of this Article 1V,




3.1 Liguidation, Dissolution or Winding Up.

.11, Preferential Pavments to Holders of Series A Preferred
Stock. In the event of any voluntary or inveluntary liguidation. dissolution or winding up of the
Corporation. the holders of shares of Series A Preferred Stock then outstanding shall be entitled
to be paid out of the assets of the Corporation available for distribution to its shareholders betore
any payment shall be made to the holders of Common Stock by reason of their owncrship
thereof. an amount per share cqual to the greater of (i) the ~Series A Preferred Original Issue
Price” (as defined below). together with any dividends declared but unpaid thereon. or (ii) such
amount per share as would have been pavable had ali shares of Series A Preferred Stock been
converted into Common Stock pursuant to Section 3.3 immediately prior to such fiquidation.
dissolution, or winding up. If upon any such liguidation. dissolution or winding up of the
Corporation. the assets of the Corporation available for distribution to its shareholders shall be
insufficient to pay the holders of shares of Series A Preferred Stock the full amount to which they
shall be entitled under this Section 3.1.1. the holders of shares of Series A Preferred Stock shall
share ratably in any distribution of the asscts available for distribution in proportion to the
respective amounts which would otherwise be payable in respect of the shares hetd by them upon
such distribution if all amounts payable on or with respect to such shares were paid in full, The
“Series A Preferred Original Issue Price” shall mean: $2.000 per share for shares of Series A
Preferred Stock issued to those certain stockholders listed on the Company's Preferred Stock
Ledger maintained in the Company’s books and records (the “Preferred Stock Ledger™).
$3.516.17 per share for shares of Series A Preferred Stock issucd to those cerain stockholders
listed on the Company’s Preferred Stock Ledger. and $3.551.44 per share for shares of Series A
Preferred Stock issued to those certain stockholders listed on the Company’s Preferred Stock
Ledger. in each case, subject to appropriate adjustment in the event of any stock dividend. stock
sphit. combination or other similar recapitalization with respect to the Series A Preferred Stock.

3.1.2. Pavments to Holders of Common Stock. In the event of
any voluniary or involuntary fiquidation. dissolution or winding up of the Corporation. after the
pavment of all preferential amounts required to be paid to the holders of shares ot Series A
Preterred Stock. the remaining assets of the Corporation available for distribution to its
sharcholders shalt be distributed among the holders of shares of Common Stock. pro rata based
on the number of shares held by each such holder.

3.2 Voting.

3.2 General. On any matter presented to the sharcholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation
{or by written consent of sharcholders in ficu of meeting). each holder of outstanding shares of
Series A Preferred Stock shall be entitled to cast the number of votes equal to the number of
whole shares of Common Stock into which the sharcs of Series A Preterred Stock held by such
holder are convertible as of the record date for detcrmining sharcholders entitled to vote on such
matter.  Except as provided by law or by the other provisions of the Articles of Incorporation,
holders of Scries A Preferred Stock shall vote together with the holders of Common Stock as a
single class.



3.3 Optional Conversion.

The holders of the Series A Preterred Stock shall have conversion rights as follows (the
“Conversion Rights™):

3.3.1. Rightto Convert.

{a) Conversion Ratio. Each share of Series A Preferred
Stock shall be convertible. at the vption of the holder thereof, at any time and from time 1o time.
and without the payment of additional consideration by the holder thereof, into such number of
fully paid and nonassessable shares of Common Stock as is determined by dividing the Series A
Preterred Original Issue Price by the Series A Preferred Conversion Price (as defined below) in
effect at the time of conversion. The “Series A Preferred Conversion Price” shail initially be
equal to the Series A Preferred Original Issue Price. Such initial Series A Preferred Conversion
Price. and the rate at which shares of Serics A Preferred Stock may be converted into shares of
Common Stock, shall be subject to adjustment as provided below.

(b) Termination of Conversion Rights. In the event of a
liquidation. dissolution or winding up of the Corporation. the Conversion Rights shall terminate
at the close of business on the last full day preceding the date fixed for the pavment of any such
amounts distributable on such event 10 the holders of Series A Preferred Stock.

3.3.2. Fractional Shares. No fractional shares of Common Stock
shall be issued upon conversion of the Series A Preferred Stock. [n lieu of any fractional shares
to which the holder would othenwise be entitled. the Corporation shall pay cash cqual to such
fraction multiplicd by the fair market value of a share of Common Stock as determined in good
faith by the Board of Dircctors 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 the holder is at the time converting into Common Stock and the
aggregate number of shares of Common Stock issuable upon such conversion.

o]

3.3.3. Mechanics of Converston.

{a) Notice of Conversion. In order for a holder of
Series A Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of
Commoen Stock, such holder shall surrender the certificate or certificates for such shares of Series
A Preterred Stock (or. it such registered holder alleges that such certiticate has been lost. stolen
or destroved. a lost certiticate 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 ottice of the transfer
agent for the Scries A Preferred Stock (or at the principal office of the Corporation if the
Corporation serves as its own transter agent). together with written notice that such holder clects
to convert all or any number of the shares of the Scries 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 of the nominees in which such holder
wishes the certificate or certificates for shares of Common Stock to be issued. If required by the
Corporation. certificates surrendered for conversion shall be endorsed or accompanied by a




written instrument or instruments of transfer. in torm satistactory to the Corporation. duly
exceuted by the registered holder or his. her or its attorney duly authorized in writing. The close
ol 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 centificates (or lost certificate aftidavit and agreement)
and notice shall be the time ot conversion (the "Conversion Time™). and the shares of Common
Stock issuable upon conversion of the shares represented by such cenificate shall be deemed to
be outstanding of record as of such date. The Corporation shall. as soon as practicable afler the
Conversion Time, (i) issuc and deliver to such holder of Scries A Preferred Stock. or to his. her
or its nominees, a certificate or certificates tor the number of full shares of Common Stock
issuable upon such conversion in accordance with the provisions hercof and a certificate for the
number (if any) of the shares of Scrics A Preferred Stock represented by the surrendered
certificate that were not converted into Common Stock. (ii) pay in cash such amount as provided
in Subsection 3.3.2 in licu of any fraction of a sharc of Common Stock otherwise issuable upon
such conversion and (i) pav all declared but unpaid dividends on the shares of Series A
Preferred Stock converted.

(b) Reservation of Shares. The Corporation shall at all
times when the Series A Preferred Stock shall be outstanding. reserve and keep available out of
its authorized but unissued capital stock. for the purpose of effecting the conversion of the Series
A Preferred Stock. such number of its duly authorized shares of Common Stock as shall trom
time to 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 Common Stock shall not be
sufticient 1o effect the conversion of all then outstanding shares of the Series A Preferred Stock.
the Corporation shall take such corporate action as may be necessary to increase its authorized
but unissucd shares of Common Stock 10 such number of shares 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. Before taking
anv action which would cause an adjusiment reducing the Series A Preferred Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Series
A Preferred Stock. the Corporation will take any corporate action which may. in the opinion of
its counscl. be necessary in order that the Corporation may validly and legally issue fully paid
and nonassessable shares of Common Stock at such adjusted Series A Preferred Conversion
Price.

{c) Effect of Conversion. All shares of Series A
Preferred Stock which shall have been surrendered for conversion as hercin 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. except only the right of the holders thereot to
receive shares of Commuon Stock in exchange therefor. to receive pavment in lieu of any fraction
of a share otherwise issuable upon such conversion as provided in Subsection 3.3.2 and 1o
receive pavment of any dividends declared but unpaid thercon. Any shures of Series A Preferred
Stock so converted shall be retired and cancelled and mav not be reissued as shares of such
series. and the Corporation may thereafier take such appropriate action (without the need for
shareholder action) as may be necessary to reduce the authornized number of shares of Series A
Preferred Stock accordingly.




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

(e) Taxes. The Corporation shall pay anv and all issue
and other similar taxes that may be pavable in respect of any issuance or delivery of shares of
Commen Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section
3.3. The Corporation shall not. however, be required to pay any tax which may be pavable in
respect of any transfer involved in the issuance and delivery of shares of Common Stock in a
name other than that in which the shares of Scrics A Preferred Stock so converted were
registered. and no such issuance or delivery shall be made unless and until the person or entity
requesting such issuance has paid to the Corporation the amount of anv such tax or has

cstablished. to the satisfaction of the Corporation. that such tax has been paid.

3.3.4. Adjustment for Stock Splits and Combinations. If the
Corporation shall at any time or from time to time after the date on which the first share of Series
A Preferred Stock was issued (the “Series A Preferred Original Issue Date™) effect a
subdivision of the outstanding Common Stock. the Series A Preferred 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. If
the Corporation shall at any time or from time to time after the Series A Preferred Original Issue
Date combine the outstanding shares of Common Stock. the Series A Preierred Conversion Price
in effect immediately before the combination shall be proportionately increased so that the
number of shares of Common Stock issuable on conversion of ¢ach share of such series shall be
decreased in proportion to such decrease in the ageregate number of shares of Common Stock
cutstanding.  Anyv adjustment under this subsection shall become effective at the close of
business on the date the subdivision or combination becomes etfective,

3.3.5. Adjustment for Certain Dividends and Distributions. In the
¢vent the Corporation at any time or from time to time afier the Series A Preferred 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 pavable on the Common Stock in additional
shares of Common Stock. then and in each such event the Series A Preferred Conversion Price in
cffect 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
multiplving the Series A Preferred Conversion Price then in effect by a fraction:

(a) the numerator of which shall be the total number of
shares of Comimon Stock issued and outstanding immediatelv prior to the time of such issuance
or the close of business on such record date. and

(b) the denominator of which shall be the total number
of shares of Common Stock issued and outstanding immediately prior o the time of such



issuance or the close of business on such record date plus the number of shares of Commeon
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 tully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Preferred Conversion Price shall be recomputed accordingly as of the close of business an such
record date and thereafter the Series A Preferred Conversion Price shall be adjusted pursuant to
this subscction as of the time of actual pavment of such dividends or distributions; and (b) that no
such adjustment shall be made if the holders of Series A Preferred Stock simultaneously 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 had been converted inte Common Stock on the date of such event,

3.3.6. Adjusuments tor Other Dividends and Distributions. In the
event the Corporation at any time or from time to time after the Series A Preferred Original Issue
Date shall make or issue. or fix a record date tor the determination of holders ot Common Stock
entitled to receive. a dividend or other distribution payable in securitics of the Corporation (other
than a distribution of shares of Common Stock in respect of outstanding shares of Common
Stock) or in other property. then and in each such event the holders of Series A Preferred Stock
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 had been converted into Common Stock on the date of such cvent.

3.3.7. Adjusunent for Merger or Reorsanization. ete.  If there
shall occur any recorganization. recapitalization. reclassification. consolidation or merger
invelving the Corporation in which the Common Stock (but not the Series A Preferred Stock) is
converted into or exchanged for securitics. cash or other property (other than a transaction
covered by Subsections 3.3.5 or 3.3.6). then. following any such reorganization, recapitalization,
reclassification. consolidation or merger. cach share of Series A Preferred Stock shall thereafier
be convertible in lieu of the Common Stock into which it was convertible prior to such event into
the kKind and amount of securitics. 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 Series A
Preferred Stock immediately prior to such reorganization, recapitalization. reclassification.
consolidation or merger would have been entitled to receive pursuant 1o such transaction: and, in
such case. appropriate adjustment (as determined in good taith by the Board of Directors of the
Corporation} shall be made in the application of the provisions in this Section 3.3 with respect to
the rights and interests thereafter of the holders of the Series A Preferred Stock. to the end that
the provisions set torth in this Scction 3.3 (including provisions with respect to changes in and
other adjustments of the Series A Preferred Conversion Price) shall thereatier be applicable. as
nearly as reasonably may be. in refation o any sccurities or other property thereaiter deliverable
upon the conversion of the Serics A Preferred Stock. For the avoidance of doubt. nothing in this
Subsection 3.3.7 shalt be construed as preventing the holders of Series A Preferred Stock from
seeking any appraisal rights to which they are otherwise entitted under the FBCA in connection
with a merger triggering an adjustment hereunder. nor shall this Subsection 3.3.7 be deemcd
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conclusive evidence of the fair value of the shares of Series A Preferred Stock in any such
appraisal procceding.

3.3.8. Certificate as to Adjustingnts. Upon the occurrence of cach
adjustment or readjustment of the Series A Preferred Conversion Price pursuant 1o this Section
3.3. the Corporation at its expense shall. as promptly as reasonably practicable but in any cvent
not later than 10 days thereafier. compute such adjustment or readjustment in accordance with
the terms hereof and furnish to each holder of Series A Preferred Stock a certificate setting forth
such adjusunent or readjustment (including the kind and amount of securities. cash or other
property into which the Series A Preferred Stock is convertible) and showing in detail the facts
upon which such adjustment or readjustment is based. The Corporation shall, as promptly as
rcasonably practicable after the written request at any time of any holder of Series A Preterred
Stock (but in any event not later than 10 days thereaiter). furnish or cause to be furnished to such
holder a certificate setting forth (i) the Series A Preferred Conversion Price then in effect. and (i1)
the number of shares of Common Stock and the amount. if anv. of other securitics. cash or
property which then would be received upon the conversion of Series A Preferred Stock.

3.3.9. Notice of Record Date. In the event:

(H the Corporation shall take a record of the
holders of its Commeon Stock (or other capital stock or securitics at the time issuable upon
conversion of the Serics A Preferred 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 securities. or to receive any other security: or

(i) of any capital reorganization of the
Corporation, or any reclassification of the Common Stock of the Corporation: or

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

then. and in each such case. the Corporation will send or cause 10 be sent to the holders of the
Series A Preferred Stock a netice specitving. as the case may be, (i) the record date for such
dividend. distribution or right. and the amount and character of such dividend. distribution or
right. or (it} the effective date on which such reorganization. reclassification. consolidation.
merger. transfer, dissolution. liquidation or winding-up is proposed 10 take place. and the time. if
any is to be fixed. as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series A Preferred Stock) shall
be entitled to exchange their shares of Common Stock (or such other capital stock or securities)
for sccuritics 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 1o the Serics A Preferred Stock and the Common
Stock. Such notice shall be sent at teast 10 days prior to the record date or effective date for the
event specified in such notice.



3.4 Mandatorv Conversion.

3.4.1. Trieger Events. Upon the closing of the sale of shares of
Common Stock to the public in a firm commitment underwritten public offering of the
Company’s securities on The NASDAQ Stock Market or equivalent stock cxchange reflecting a
pre-money valuation of the Company of at least $75.000,000 and with gross proceeds of at least
$25.000.000 to the Company or any other transaction that results in the Company having its
shares eligible for listing on The NASDAQ Stock Market or an equivalent stock exchange (the
ume of such closing is referred to herein as the "Mandatory Conversion Time™). (i) ail
outstanding shares of Series A Preferred Stock shall automaticallv be converted into shares of
Common Stock. at the then effective conversion rate and (ii) such shares may not be reissued by
the Corporation.

3.4.2. 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 Preferred Stock
pursuant to this Section 3.4. 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 Series A
Preferred Stock shall surrender his. her or its certificate or certificates for all such shares (or. if
such helder alleges that such certificate has been lost. stolen or destroved. a lost centificate
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 alicged toss. theft
or destruction of such certificate} to the Corporation at the place designated in such notice. 1t so
required by the Corporation. certiticates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer. in form satisfactorv o the
Corporation. duly executed by the registered holder or by his. her or its attorney dulv authorized
in writing.  All rights with respeet to the Series A Preferred Stock converted pursuant to
Subsection 3.4.1. including the rights. if any. o receive notices and vote (other than as a hotder
of Common Stock). will terminate at the Mandatory Conversion Time (notwithstanding the
failure of the holder or holders thereof to surrender the certificates at or prior to such time).
except only the rights of the holders thereof. upon surrender of their certificate or certificates {or
lost certificate atfidavit and agreement) therefor. to receive the items provided for in the next
sentence of this Subsection 3.4.2. As soon as practicable after the Mandatory Conversion Time
and the surrender of the certificate or certificates (or lost certificate affidavit and agreement) for
Series A Preferred Stock. the Corporation shall issue and deliver o such holder. or to his. her or
its nominees, a certificate 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
Subscction 3.3.2 in lieu of any fraction of a share of Common Stock otherwisc issuable upon
such conversion and the payment of any declared but unpaid dividends on the shares of Series 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 the Corporation may thereafier

reduce the authorized number of shares of Series A Preferred Stock accordingly.

3.5 Acquired Shares. Anv shares of Series A Preferred Stock that are
acquircd by the Corporation or any of its subsidiaries shall be automatically and immediately




cancelled and retired and shall not be reissued. sold or transferred. Neither the Corporation nor
any of its subsidiarics may exercise any voting or other rights granted to the holders of Series A
Preferred Stock following acquisition.

3.6 Waiver. Any of the rights. powers. preferences and other terms of
the Series A Preferred Stock set forth herein mav be waived on behaif of all holders of Scries A
Preferred Stock by the affirmative written consent or vote of the holders of at least a majority of
the shares ot Series A Preferred Stock then outstanding.

5.7 Nolices. Any notice required or permitted by the provisions of this
Article Fourth to be given 1o a holder of shares of Series A Preferred Stock shall be mailed.
postage prepaid. to the post oftice address last shown on the records of the Corporation, or given
by ¢lectronic communication in compliance with the provisions of the General Corporation Law,
and shall be deemed sent upon such mailing or electronic transmission.

ARTICLE V
PERPETUAL EXISTENCE

The Corporation is to have perpetual existence.

ARTICLE VI
LIMITATION ON LIABILITY: INDEMNIFICATION

To the {fullest extent permitted by the FBCA, no director of the Corporation shall be
personally liable to the Corporation or its shareholders for monetary damages for breach of
fiduciary duty as a director. except for liability (i) for any breach of the director’s duty of lovalty
ta the Corporation or its sharcholders: (ii) for acts or omissions not in good faith or which
invalve intentional misconduct or a knowing violation of law: (iii} under Section 607.0834 of the
FBCA; or (iv) for any transaction from which the dircctor derived an improper personal benefit.
[ the FBCA is amended after the effective date of this Articles of Incorporation to authorize
corporate action further climinating or limiting the personal liability of directors, then the Liability
of a director of the Corporation shall be eliminated or limited to the fullest extent permitted by
the FBCA. as so amended.

The Corporation shall. to the fullest extent permitted by the provisions of Section
607.0850 of the FBCA. indemnify each person who it shall have power 1o indemnify under said
section from and against any and all of the expenses. Habilitics or other matters referred 1o in or
covered by said scction. The indemnitication provided for herein shall not be deemed exclusive
of any other rights to which cach such indemnified person may be entitled under anv bvlaw.
agreement. vote of sharcholders or disinterested directors or otherwise. both as to action in such
indemnified person’s official capacity and as o action in another capacity while serving as a
director. officer. emplovee or agent of the Corporation. and shall continue as to a person who has
ceased to be a director, officer. emplovee or agent of the Corporation. and shall inure to the
benefit of the heirs, executors and administrators of such person.



Any (i) repeal or amendment of this Article VI by the sharcholders of the Corporation or
(it} amendment to the FBCA shall not adversely aftect any right or protection existing at the time
of such repeal or amendment with respect to any acts or omissions occurring before such repeal
or amendiment of a person serving as a director. officer. emplovee or agent of the Corporation or
otherwise enjoving the benefits of this Article VI at the time of such repeal or amendment.

ARTICLE VII
AMENDMENTS

Subject to the written consent or affirmative vote of the holders of at least seventy-cight
pereent (78%) of the outstanding shares of Series A Preferred Stock given in writing or by vote at
a meeting. consenting or voting (as the case may be) separately 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 eftect. the Corporation may amend. alter or repeal any provisions contained in this
Articles of Incorporation from time to time and at any time in the manner now or hereafier
prescribed in this Articles of Incorporation and by the laws of the State of Florida.

ARTICLE VI
MISCELLANEOQUS

[n furtherance and not in limitation of the powers conferred by the laws of the State of
Flonda:

Al The Board of Directors of the Corporation is expressly authorized to adopt. amend
or repeal the Byvlaws of the Corporation.

B. Izlections of directors need not be by written ballot unless the Bylaws of the
Caorporation shall so provide.

C. The books of the Corporation may be kept at such place within or without the
State of Florida as the BBylaws of the Corporation may provide or as may be designated from time
to time by the Board of Directors of the Corporation.

D. Meetings of the sharcholders mav be held within or without the State of Florida.
as the Bylaws may provide.

ARTICLE IX
COMPROMISES OR ARRANGEMIENTS
WITH CREDITORS AND SHAREHOLDERS

Whenever a compromise or arrangement is proposed between the Corporation and its
creditors or any class of them and/or between the Corporation and its shareholders or any class of
them. any court of equitable jurisdiction within the State of Ilorida may. on the application in a
summary way ot the Corporation or of anyv creditor or sharcholder thereof or on the application of
any trustee or trustees or of any receiver or receivers appointed for the Corporation. order a
meeting of the creditors or class of creditors, and/or of the shareholders or class ot sharcholder of
the Corparation. as the case may be. to be summoned in such manner as the said court directs. [
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a majority in number representing three-fourths in value of the creditors or class of creditors.
and/or of the shareholders or class of sharcholders of the Corporation. as the case may be, agree
to any compromise or arrangement and to any reorganization of the Corporation as consequence
of such compromise or arrangement. the said compromise or arrangement and the said
reorganization shall. if sanctioned by the court to which the said application has been made. be
binding on all the crediters or class of creditors. and/or on all the sharcholders or class of
sharcholders. of the Corporation. as the case may be, and also on the Corporation.

[Remainder of Page Left Intentionallyv Blank]



IN WITNESS WHEREOF , the undersigned has made and signed this Fourth Amended
and Restated Articles of Tncorporation this 13™ day of August, 2019 and affirms the
statements containied herein as true under penaliy of perjury.

Z e W

- ii——

Jason Robotham, Chiefl Executive Officer
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