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HOVERFLY TECHNOLOGIES, INC.

HOVERFLY TECHNOLOGIES, INC., a corporation organized and existing under the
laws of the State of Florida, hereby certifies as follows:

The name of the Corporation is Hoverfly Technolegies, Inc, (the “Corporation™). The
Corporation was originally incorporated under the same name and the original Articles of
Incorporation of the Corporation were filed with the Secretary of State on August 30, 2010.

Pursuant to Sections 607.1006 and 607.1007 of the Florida Business Corporation Law,
these Amended and Restated Articles of Incorporation amend and restate the provisions of the
Amended and Restated Articles of Incorporation of this Corporation filed on May 4, 2015, These
Amended and Restated Articles of Incorporation were approved on May 1, 2015 by the Board of
Directors, by the holders of the Common Stock of the Corporation and by the holders of the
Preferred Stock of the Corporation such that the number of votes cast by each class of
stockholders for the amendments was sufficient for approval.

The text of the Amended and Restated Anticles of Incorporation is restated and amended
to read in its entirety as follows:

FIRST: The name of this Corporation is: HOVERFLY TECHNOLOGIES, INC.

SECOND: Its Registered Office in the State of Florida is to be located at: 1200 South Pine
Island Road, Plantation, Florida 32708. The name of its Registered Agent at such address is: CT
Corporation System.

THIRD: The purpose of the Corporation is to engage in any lawful act or activity for which
corporations may be organized under the Florida Business Corporation Law.

FOURTH: The amount of the total authorized capital stock of this Corporation is One Hundred
Nineteen Thousand Four Hundred Fifty-Three Dollars and Twenty-One Cents ($119,453.21)
censisting of One Hundred Nineteen Million Four Hundred Fifty-Three Thousand Two Hundred
Two (119,453,202) Shares divided into (a) Eighty Million (80,000,000) shares of Common
Stock, par value $0.001 per share (“Common Stock™), (b) Nine Million Four Hundred Thirty-
Eight Thousand Two Hundred Two (9,438,202) shares of Series A Preferred 3tock, par value
£0.601 per share (“Series A Preferred Stock™), and (¢} Thirty Million Fifieen Thousand
(30,015,000} shares of Series Al Preferred Stock, par value $0.001 per share (“Series Al
Preferred Stock,” and together with the Serics A Preferred Stock, the “Preferred Stock™).

A, The shares of the authorized Common Stock will be identical in all respects and
will have equal rights and privileges, subject only to the prior rights, if any, applicable to the
Preferred Stock or any series thereof.



To: Page 6 of 23 2016-12-28 13:20:34 CST 12122023573 From; Kimberly Laughrey

B. The Preferred Stock shall have the following rights, terms and privileges:
1. Dividends.

a, . The holders of record of shares of Series Al Preferred Stock shall be
entitled to receive, out of funds legally available therefor, when and as declared by the Board of
Directors (the “Board™), dividends at the rate per annum of $0.010914 per share (adjusted
proportionately for any stock splits, stock dividends, combinations, reclassifications or other
similar events involving the Series Al Preferred Stock), which shall accrue from day to day,
whether or not declared, and shall be cumulative and payable in preference and priority to any
payment of any cash dividend on Common Stock or any other shares of capital stock of the
Corporation (the “Series Al Preferred Dividend”). Except as expressly provided otherwise in
these Amended and Restated Articles of Incorporation, all accrued and unpaid Series Al
Preferred Dividends shall be paid only when declared by the Beard.

b. The holders of record of shares of Series A Preferred Stock shall be
entitled to receive, out of funds legally available therefor, when and as declared by the Board,
dividends at the rate per annum of $0.011125 per share (adjusted proporiionately for any stock
splits, stock dividends, combinations, reclassifications or other similar events involving the
Series A Preferred Stock), which shall accrue from day to day, whether or not declared, and shall
be cumulative and payable in preference and priority to any payment of any cash dividend on
Common Stock or any other shares of cupital stock of the Corporation other than the Series Al
Preferred Stock (the “Series A Preferred Dividend,” and together with the Series Al Preferred
Dividend, the “Preferred Dividends'). Except as expressly provided otherwise in these Amended
and Restated Articles of Incorporation, all accrued and unpaid Series A Preferred Dividends shall
be paid only when declared by the Board.

¢. The Preferred Dividends shall accrue from day to day with respect to
the applicable share of Preferred Stock from the date such share is issued and outstanding
whether or not earned or declared and whether or not there exists profits, surplus or other funds
legally available for the payment of dividends, and shall be cumulative so that if such Preferred
Dividends shall not have been paid, or declared and set apart for payment, the deficiency shall be
fully paid or declared and set apart for payment before any dividend shall be paid or declared or
set apart for any Common Stock and before any purchase or acquisition of any Common Stock iz
made by the Corporation, except the repurchase of Common Stock from employees or directors
or consultants of the Corporation upon termination of employment or services pursuant to the
terms of restrictive stock agreements entered into with such employees, directors or consultants
and approved by the Board. No accumulation of dividends on the Preferred Stock shall bear

interest.

d. In the event that at a time when shares of the Preferred Stock are
outstanding the Corporation shall declare a dividend on shares of its Common Stock payable in
cash or property (other than in shares of its Common Stock), there shall also be declared a
corresponding dividend payable to the holders of the Preferred Stock in an amount per share and
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type of property which would have been payable to the such holders had they exercised their
rights to convert the shares of Preferred Stock into Common Stock immediately prior 1o the
record date for the dividend on such Common Stock. Any participating dividend required by
operation hereof shall bear the same record date and payment date as applicable to the record
date and payment date for the Common Stock giving rise to such dividend.

e. The Corporation shall not declare or pay any dividend on any share of
Common Stock unless the Board reasonably concludes in the exercise of its discretion that as of
the record date and as of the payment date for any such dividend, the fair market value of the net
assets of the Corporation available for distribution to holders of the Preferred Stock remaining
after such dividend (including any participating or other dividend required to be paid on the
Preferred Stock or any other security as a result of such dividend) would upon liquidation (and
after the expense of sale or disposition of the Corporation’s assets) exceed the then applicable
Preferred Liquidation Preference, as hereinafter defined, due with respect to the then outstanding
Preferred Stock.

2. Liguidation Dissolution or Wipding Up.

a. In the event of any liquidation, dissolution or winding up of the
Corporation, whether voluntary or involuntary (a “Liquidation Event”), before any distribution
may be made with respect to the Common Stock or the Series A Preferred Stock, the holders of
each share of Series Al Preferred Stock shall be entitled to be paid out of the assets of the
Corporation available for distribution, whether such assets are capital, surplus or capital
earnings, an amount per share equel to the Series Al Preferred Liquidation Preference, as
hereinafter defined. If upon a Liquidation Event, the assets of the Corporation available for
distribution to its stockholders shall be insufficient to pay the holders of shares of Series Al
Preferred Stock the full amount to which they shall be entitled under this Section 2(a), the
holders of shares of Series Al Preferred Stock shal} share ratably in any distribution of the assets
available for distribution in proportion to the respective amounts which would otherwise be
payable in respect of the shares held by them upon such distribution if all amounts payable on or
with respect to such shares were paid in full.

b. In the event of a Liquidation Event and after payment in full of the
Series Al Preferred Liguidation Preference, before any distribution may be made with respect to
the Common Stock, the holders of each share of Series A Preferred Stock shall be entitled to be
paid out of the assets of the Corporation available for distribution, whether such assets are
capital, surplus or capital earnings, an amount per share equal to the Serles A Preforred
Liquidation Preference, as hereinafter defined. If upon a Liquidation Event, the assets of the
Corporation available for distribution to its stockholders shall be insufficient 10 pay the holders
of shares of Series A Preferred Stock the full amount to which they shall be cntitled under this
Section 2(b), the holders of shares of Series A Preferred Stock shall share ratably in any
distribution of the assets available for distribution in proportion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such distribution if all
amounts payable on or with respect to such shares were paid in full.
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c. After. payment in full of the Series Al Preferred Liquidation
Preference and the Series A Preferred Liquidation Preference, the remaining assets and funds of
the Corporation legally available for distribution, if any, shall be ratably distributed among the
holders of the Common Stock and the holders of Series A Preferred Stock in proportion to the
shares of Common Stock then held by them, or, in the case of the holders of Series A Preferred
Stock, the shares of Common Stock which they had the right to acquire upon conversion of the
Preferred Stock then held by them.

d. i. The term “Series Al Preferred Liquidation Preference” shall
mean with respect to a share of Series Al Preferred Stock an amount equal to the greater of (I)
the sum of (1) the Original Series Al Preferred Issuance Price, adjusted proportionately for any
stock splits, stock dividends, combinations, reclassifications or other similar events involving the
Series Al Preferred Stock; plus (2) all accrued but unpaid dividends with respect to such share of
Series Al Preferred Stock, and (II} the amount payable in respect of such share of Series Al
Preferred Stock if all shares of Series Al Preferred Stock had converted into Common Stock
immediately prior to any distribution in respect of a Liquidation Event.

ii. The “Original Series Al Preferred Issuance Price™ shall
mean $0.1819 per share of Series Al Preferred Stock.

iii. The term “Series A Preferred Liquidation Preference” shall
mean with respect to a share of Series A Preferred Stock an amount cqual to the sum of (I} the
Original Series A Preferred Issuance Price, adjusted proportionately for any stock splits, stock
dividends, combinations, reclassifications or other similar evenis involving the Series A
Preferred Stock; plus (II) all accrued but unpaid dividends with respect 1o such share of Series A
Preferred Stock.

iv. The “Original Series A Preferred Issuance Price” shall
mean $0.11125 per share of Series A Preferred Stock.

v, The “Qriginal Preferred Issuance Price” shall mean the
Original Series Al Preferred Issuance Price or Original Series A Preferred Issuance Price, as

applicable,
vi. The “Preferred Liquidation Preference” shall mean the

Series Al Preferred Liquidation Preference or Series A Preferred Liquidation Preference, as
applicable.

e. Deemed Liquidation Events.

i The following events shall be deemed to be a Liquidation
Event for purposes of this Section B.2 unless the holders of at least two-thirds (2/3) of the
outstanding shares of Preferred Stock voting as a single class on an as-converted to Common
Stock basis elect otherwise by written notice given to the Corporation at least 10 days prior to the
effective date of any such event (any such event, unless such an election is made, a “Deemed

Liguidation Event™):
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A, a merger, acquisition, consolidation or any other
reorganization transaction or series of related transactions in which

L the Corporation is a constituent party, or

1. a subsidiary of the Corporation is a
constituent party and the Corporation issues shares of its capital stock pursuant to such merger or
censolidation, except any such merger, acquisition, consolidation or any other reorganization
transaction or series of related transactions invelving the Corporation or a subsidiary in which
the shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent, or are converted or exchanged for shares of capital stock
which represent, immediately following such merger or consolidation a majority, by voting
power, of the capital stock of (1) the surviving or resulting corporation or (2) if the surviving or
resulting corporation is a wholly owned subsidiary of another corporation immediately following
and as a result of such merger or consolidation, the parent corporation of such surviving or
resulting corporalion;

B. the sale, lease, exclusive license, transfer or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or a majority of the assets or intellectual property of the
Corporation, except where such sale, lease, exclusive license, transfer or other disposition isto a
wholly owned subsidiary of the Corporation; or

C. any other transaction or series of related
transactions in which the stockholders of the Corporation immediately prior to the transaction or
series of related transactions do not hold, immediately following such transaction or series of
related transactions, a majority, by voting power, of the capital stock of the (1) the surviving or
resulting corporation or (2) if the surviving or resulting corporation is a wholly owned subsidiary
of another corporation immediately following such merger or consolidation, the parent
corporation of such surviving or resulting corporation.

il. The Corporation shall not have the power to effect any

transaction consl:tuung a Deemed Liquidation Event pursuant to Subsection 2(eY{iXA) above
unless the agreement or plan of merger or consolidation provides that the consideration payable
1o the stockholders of the Corporation shall be allocated among the holders of capital stock of the

Corporation in accordance with Subsections 2(a), 2(b) and 2(c).

i, In the event of a Deemed Liquidation Event pursuant to
Subsections 2{e}i)A). 2(e)(iYB) or 2(e)(i}(D) above, if the Corporation does not effect a
dissolution of the Corporation under the Florida Business Corporation Law within 60 days afier
such Deemed Liguidation Event, then (A) the Corporstion shall send a written notice to each
holder of Preferred Stock no later than the 60th day afier the Deemed Liquidation Event advising
such holders of their right (and the requirements to be met to secure such right), pursuant to the
terms of the following clause (B), to require the redemption of all outstanding shares of Preferred
Stock, and (B) if the holders of a majority of the then outstanding shares of Preferred Stock
voting together as a single class on an as-converted to Common Stock basis so request in a
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written instrument delivered to the Corporation not later than 90 days after such Deemed -
Liquidation Event, the Corporation shall use the consideration received by the Corporation for
such Deemed Liguidation Event (net of any retained liabilities associated with the assets sold or
lechnology livensed, as determined in good faith by the Board in its reasonable judgment),
together with any other assets of the Corporation available for distribution to its stockholders (the
“Available Proceeds”), to the extent legally available therefor, on the 120th day afier such
Deemed Liquidation Event, to redeem ali outstanding shares of Preferred Stock at a price per
share equal to the aggregate amount that would be payable with respect to a share of such series
of Preferred Stock pursuant to Subsections 2(a), (b) and (¢} above in a Deemed Liquidation
Event in which the Available Proceeds are distributed in fuil, Notwithstanding the foregoing, in
the event of a redemption pursuant to the preceding sentence, if the Available Proceeds are not
sufficient to redeem all outstanding shares of Preferred Stock, in accordance with the liquidation
preference priorities set forth in Subsections 2(a), (b} and (c), the Corporation shall redeem a pro
rata portion of each holder’s shares of Preferred Stock to the fullest extent of such Available
Proceeds, based on the respective amounts which would otherwise be payable in respect of the
shares 10 be redeemed if the Available Proceeds were sufficient to redeem all such shares, and
shall redeem the remaining shares to have been redeemed as soon as practicable after the
Corporation has funds legally available therefor, and subject in all instances to the priorities of
the respective series of Preferred Stock in any redemption or liquidation. Prior to the distribution
or redemption provided for in this Subsection 2(e), the Corporation shall not expend or dissipate
the consideration received for such Deemed Liquidation Event, except to discharge expenses
incurred in the ordinary course of business.

f. If any portion of the consideration payable to the Corporation or its
stockholders in a Deemed Liquidation Event is payable only upon satisfaction of contingencies
fthe “Additional Consideration™), (i) the portion of such consideration that is not Additional
Consideration (such portion, the “Initial Congideration™} shall be allocated among the holders of
capital stack of the Corporation in accordance with Subsections 2(a), {(b) and (¢} as if the Initial
Consideration were the only consideration payable in connection with such Deemed Liquidation
Event; and (ii) any Additional Consideration which becomes payable to the Corporation or its
stockholders upon satisfaction of such contingencies shall be allocated among the holders of
capital stock of the Corporation in accordance with Subsections 2(a), {b) and (c) after taking into
account the previous paymen( of the Initial Consideration as part of the same transaction. For
the purposes of this Subsection 2(f), consideration placed into escrow or retained as holdback to
be available for satisfaction of indemnificarion or similar obligations in connection with such
Deemed Liquidation Event shall be deemed to be Additional Consideration.

g. If the amount deemed paid or distributed to the Corporation or the
holders of any capital stock of the Corporation in any Liquidation Event or Deemed Liquidation
Event is made in property other than in cash, the value of such distribution shall be the fair
market value of such property, determined as follows:

i For securities not subject to invesiment letters or other
similar restrictions on free marketability,

12122023573 From: Kimberly Laughrey
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A. if traded on a securities exchange, the value shall be
deemed to be the average of the closing prices of the securnities on such exchange or market over
the thirty (30) day period ending three (3) days prior to the closing of such transaction;

B. if actively traded over-the-counter, the value shall
be deemed to be the average of the closing bid prices over the thirty (30) day period ending three
(3} days prior to the closing of such. transaction; or

C. if there is no active public market, the value shall be -
the fair market value thereof, as determined in good faith by the Board.

ii. The method of valuation of sccuritics subject to investment
letters or other similar restrictions on free marketability (other than restrictions arising solely by
virtue of a stockholder's status as an affiliate or former affiliate) shall 1ake into account an
appropriate discount (as determined in good faith by the Board) from the market value as
determined pursuant to clause {(A.) above so as to reflect the approximate fair market value

thereof.

. For non-cash and non-security proceeds, the value shall be
the fair market value thereof, as determined by the Board in pood faith in its reasonable
judgment.

iv. Notwithstanding any other provision of this Subsection 2,
in the event any proceeds are payable in a combination of cash and other property, the holders of
Preferred Stock, by action of a majority of the shares of such Preferred Stock, in their sole and
absolute discretion, shall have the option to elect to receive such proceeds in either cash or such
other property, to the extent thereof.

3. Voting Power.

a. Except as expressly provided in Section B.6 of this Article Four or as
required by law, each holder of Preferred Stock shall be entitled to vote the number of votes
equal to the number of shares of Common Stock into which such shares of Preferred Stock are
convertible as of the record date for determining stockholders entitled to vote on such matter;
provided that fractional voting rights shall not be permitted and any fractional votes will be
rounded to the nearest whole number of votes. Except as expressly provided in Section B.6 of
this Arlicle Four or as required by law, the holders of shares of Preferred Stock and Common
Stock shall vote together as a single class on an as-converted to Common Stock basis on all
matters.

b. The Board shall consist of five directors. The holders of record of the
shares of Common Stock, voting separately as a single class, shall be entitled 10 elect two
members of the Board (the “Common Directors™). The holders of record of the shares of Series
Al Preferred Stock, voting separately as a single class, shall be entitled to elect one (1) member
of the Board (the “Preferred Director™). The holders of Common Stock and Preferred Stock
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voting together as a single class on an as-converted to Common Stock basis shall be entitled to
elect two (2) members of the Board.

c. In the case of any vacancy in the office of any director, the holders of
the class of stock entitled to elect the director whose absence created the vacancy shall elect a
successor to hold such office for the unexpired term thereof. A director may be removed during
his or her term of office, whether with or without cause, only by the affirmative vote of the
holders of the class or series of stock entitled to elect such director pursuant to Section B.3.b.

4, Optional Conversion. The holders of shares of Preferred Stock shall have
conversion rights as follows (the “Conversion Rights™):

a. Right to Convert. Each share of Preferred Stock shall be convertible,
without the payment of additional consideration by or 1o the holder thereof, at the option of the
holder thereof. at any time and from time to time, including without limitation following a
Liguidation Event or Deemed Liquidation Event, into such number of fully paid and
nonassessable shares of Common Stock as is determined by dividing the Original Preferred
Issuance Price by the Conversion Price (as defined below) in effect at the time of conversion.
Any accrued but unpaid Preferred Dividends on a share of Preferred Stock being converted shall
canvert at the same time into such number of fully paid and nonassessable shares of Common
Stock as is determined by dividing such Preferred Dividends by the Conversion Price. The
“Conversion Price” shall initially be equal to the Original Preferred Issuance Price. Such initial
Conversion Price and the rate at which shares of Preferred Stock may be converted into shares of
Common Stock, shall be subject to adjustiment as provided in clauses (d), {e), (D) and (g) below.

b. Fractional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Preferred Stock. In lieu of fractional shares, the Corporation shall
pay cash in an amount equal to such fraction multiplied by the fair market value of the Common
Stock as of the date of conversion as determined in the reasonable discretion of the Board.

c. Mechanics of Conversion.

i. In order to convert shares of Preferred Stock into shares of
Common Stock, the holder thereof shall surrender the certificate or certificates therefor, duly
endorsed if the Corporation shall so require, or accompanied by appropriate instruments of
transfer satisfactory to the Corporation, at the office of the transfer agent for the Preferred Stock,
or at such other office as may be designated by the Corporation, together with written notice that
such holder irrevocably elects 1o convert such shares. Such notice shall also state the name and
address in which such holder wishes the certificate for the shares of Common Stock issuable
upon conversion to be issued. As soon as practicable afier receipt of the certificates representing
the shares of Preferred Stock to be converted and the notice of election to convert the same, the
Corporation shall issue and deliver at said office a certificate for the number of shares of
Common Stock issuable upon conversion of the shares of Preferred Stock swrendered for
conversion, together with a check payable to such holder in the amount of any cash arnounts
payable as the result of a conversion into fractional shares of Common Stock. Shares of Preferred
Stock shall be deemed to have been converted immediately prior to the close of business on the
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date such shares are surrendered for conversion and notice of clection to convert the same is
received by the Corporation in accordance with the foregoing provision, and the person entitled
to receive the Common Stock. issuable upon such conversion shall be deemed for all purposes as
the record holder of such Common Stock as of such date.

il. The Corporation shall at all times during which the
Preferred Stock shall be outstanding, reserve and keep available out of its authorized but
unissued shares of Common Stock, for the purpose of effecting the conversion of the Preferred
Stock as herein provided, such number of its duly authorized shares of Common Stock as shall
from time to time be sufficient to effect the conversion of all outstanding shares of the Preferred
Stock and shall take all such corporate action as may be necessary to assure that such shares of
Common Stock may be validly and legally issued upon conversion of all of the outstanding
shares of the Preferred Stock; and if, at any time, the number of authorized but unissued shares
of Common Stock shall not be sufficient to effect the conversion of the Preferred Stock, the
Corporation shall take such corporate action as may be necessary to inerease its authorized but
unissued shares of Common Stock to such number of shares as shall be sufficient for such

purpose.

d. Adjustment for Stock Splits and Combinations. If the Corporation

shall at any time or from time to time after the Original 1ssue Date (as defined below) effect a
subdivision of the outstanding Common Stock, the Conversion Price then in effect immediately
before that subdivision shall be proportionately decreased. If the Corporation shall at any time or
from time to time after the Original Issue Date combine the outstanding shares of Common
Stock, the Conversion Price then in effect immediately before the combination shall be
propertionately increased. Any adjustment under this paragraph shall become effective at the
close of business on the date the subdivision or combination becomes effective.

e, Adjustment for Certain Dividends and Distributions. If the
Corporation at any time, or from time to time after the Original Issue Date shall make or issue, a
dividend or other distribution on its outstanding Common Stock payable in Additional Shares of
Common Stock (as defined below), then and in each such event the Conversion Price shall be
decreased as of the time of such issuance, by multiplying the Conversion Price by a fraction:

i. the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance, and

, ii. the denominator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issuance
plus the number of shares of Common Stock issuable in payment of such dividend or
distribution.

For the purpose of the calculation set forth in clauses (i) and (ii) above, the number of shares of
Common Stock outstanding immediately prior to such issue shail be calculated on a fully diluted
basis, as if all shares of Preferred Stock and all Convertible Sccurities (as defined below) had
been fully converted into shares of Common Stock immediately prior to such issuance and any
outstanding Convertible Securities and Righis (as defined below) had been fully exercised

10
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immediately prior to such issuance (and the resulting securities fully converted into shares of
Common Stock, if so convertible) as of such date.

f. Adjustment for Reclassification, Exchange, or Substitution. If the
Common Stock issuable upon the conversion of the Preferred Stock shall be changed into the
same or a different number of shares of any class or classes of stock, whether by capital
reorganization, reclassification, or otherwise (other than a subdivision or combination of shares
or stock dividend provided for above, or a reorganization, merger, consolidation, or sale of assets
for below), then and in each such event the holder of each share of Preferred Stock shall have the
right thereafier to convert such share into the kind and amount of shares of stock and other
securities and property receivable upon such reorganization, reclassification, or other change, by
holders of the number of shares of Common Stock into which such shares of Preferred Stock
might have been converted immediately prior to such reorganization, reclassification, or change,
all subject to further adjustment as provided herein.

B. Adjustments to Conversion Price for Other Dilutive Issuances. If the
Corporation shall at any time after the Original Issue Date issue any Additional Shares of

Common Stock (including any Additicnal Share of Common Stock deemed to be issued pursuant
to Section 4(g)(iii). but excluding share issuances for which an adjustment is required under
clauses (d), (e) or (f) of this Section 4), without consideration or for a consideration per share less
than the applicable Conversion Price in effect on the date of and immediately prior to such issue,
then and in such event, such Conversion Price shall be reduced as provided herein.

1. Definitions. For purposes of this Article Four, the following
definitions shall apply:

A. “Additional Shares of Common Stock” shall mean
all shares of Common Stock issued (or, pursuant to Section 4(g)(iii) below, deemed to be issued)
by the Corporation after the Original Issue Date, other than (X} Compensatory Shares (as d=fined
below) or (Y) shares of Common -Stock issued or issuable as a dividend or distribution on
Preferred Stock or in a stock split or other transaction described in clauses (d), () or (f) of this
Section 4.

B. “Compensarory Shares” shal mean up 1o
12,108,113 shares of Common Stock (subject to appropriate adjustment for any stock dividend,
stock split, combination Of similar recapitalization affecting such shares after the Original Issue
Date) issued to employees, directors, officers, consultants or service providers to the Comporation
pursuant to any incentive or restricted stock plan or agreement approved by the Board.

C. “"Convertible Securities” shall mean any evidences
of indebtedness, shares or other securities directly or indirectly convertible into or exchangeable
for Common Stock.

D. “Dituted Common Shares Quistanding” shall mean
the sum of {X) the number of shares of Common Stock outstanding immediately prior to the
event or transaction giving rise to an adjustment hereunder, plus (Y) the number of shares of
Common Stock into which the Preferred Stock outstanding immediately prior to such event or
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transaction is convertible, plus (Z) the number of shares of Common Stock issuable as
Compensatory Shares or pursuant to other outstanding Rights outstanding immediately prior to
such event or transactions, but only to the extent that the exercise price with respect thereto is
equal to or less than. the Conversion Price then in effect.

E. “Original Jssue Date” shall mean the date on which
the first share of Series Al Preferred Stock is first issued.

F. - “Rights” shall mean all rights issued by the
Corporation to acquire Common Stock, but excluding Compensatory Shares or Convertible
Securities, whether by exercise of a warrant, option or similar call or conversion of any existing
instruments, in either case for consideration fixed, in amount or by formula, as of the date of
issuance. ‘
ii. Adjustment of Conversion Price Upon Issuance of
Additional Shares of Commeon Stogk. Concumrently with an issuance of Additiona) Shares of
Commeon Stock, the Conversion Price then in effect shall be reduced to a price determined by
multiplying such Conversion Price by a fraction, (I) the numerator of which shall be (A) the
number of Diluted Common Shares Qutstanding immedigtely prior to such issue plus (B) the
number of shares of Common Stock which the aggregate consideration received by the
Corporation for the total number of Additional Shares of Common Stock so issued would
purchase at such Conversien Price; and (II) the denominator of which shall be (A) the number of
Diluted Common Shares Outstanding plus (B) the number of such Additional Shares of Common
Stock so issued.

il Deemed Issuance of Additional Shareg of Common Stock.

If the Corporation at any time or from time to time after the Original issue Date shall issue any
Convertible Securities or Rights, then the maximum number of shares of Common Stock (as set
forth in the instrument relating thereto without regard to any provision contained therein for a
subsequent adjustment of such number) issuable upon exercise of such Rights or, in the case of
Convertible Securities, the conversion or exchange of such Convertible Securities, shall be
deemed to be Additional Shares of Common Stock issued as of the time of such issue, provided
that Additional Shares of Common Stock shall not be deemed to have been issued unless the
consideration per share of such Additional Shares of Common Stock would be less than the
applicable Conversion Price in effect on the date of and immediately prior to such issue, or such
record date, as the case may be, and provided further that in any such case in which Additional
Shares of Common Stock are deemed to be issued no further adjustment in the Conversion Price
shall be made upon the subsequent issue of shares of Common Stock upon the exercise of such
Rights or conversion or exchange of such Convertible Securities. Upon the amendment of any
unexercised Right or unconverted or unexchanged Convertible Security (or portion thereof)
which resulted (either upon its original issuance or upon a revision of its terms) in an adjustment
to the Conversion Price pursuant to the terms of Section 4, the Conversion Price shall be
readjusted to such Conversion Price as would have obtained had such Right or Convertible
Security (or portion thereof) been so amended at its issuance. Upon the expiration or termination
of any unexercised Right or unconverted or unexchanged Convertible Security (or portion
thereof) which resulted (either upon its original issuance or upon a revision of its terms) in an
adjustment to the Conversion Price pursuant to the terms of Section 4, the Conversion Price shall
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be readjusted to such Conversion Price as would have obtained had such Right or Convertible
Security {or portion thereof) never been issued.

iv, Determination of Consideration. For purposes of this
Section 4(g), 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:
L. insofar as it consists of cash, be computed at

the aggregate of cash received or 1o be received by the Corporation, excluding amounts paid or
payable for accrued interest or accrued dividends;

II. insofar as it consists of property other than
cash, be computed at the fair market value thereof at the time of such issue, as determined by the
Board in good faith in its reasonable judgment; and

1L in the event Additional Shares of Common
Stock are 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 (A) and (B) above, as determined by the Board in good faith in its
reasonable judgment.

B. Rights and  Convertible  Securities. The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed to have been issued pursuant to Section 4{g)iii), relating to Rights and Convertible
Securities, shall be determined by dividing:

L. the total amount, if any, received or
receivable by the Corporation as consideration for the issue of such Rights or Convertible
Securities, plus the minimum aggregate amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision contained therein for a subsequent
adjustment of such consideration) payable to the Corporation upon the exercise of such Rights or
the conversion or exchange of such Convertible Securities, by

Il the maximum number of shares of Common
Stock (as sct forth in the instruments relating thereto, without regard to any prevision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Rights or
the conversion or exchange of such Convertible Securities.

h. Minimum Adjustments. Anything in this Section 4 to the contrary
notwithstanding, adjustments to the Conversion Price hereunder shall be made to the nearest
quarter of a cent ($0.0025).

i. Cenificate as 1o Adjustments. Upon the occurrence of each adjustment
or readjustment of the Conversion Price pursuant to this Section 4. the Corporation at its expense

13

12122023573 Frem: Kimberly Laughrey



To: Page 17 of 23 2016-12-28 13:20:34 C5T 12122023573 From: Kimberly Laughrey

shal] promptly compute such adjustment or readjustment in accordance with the teris hereof and
furnish to each holder, if any, of Preferred Stock a certificate setting forth such adjustment or
readjustment and shall file a copy of such certificate with its corporate records. Despite such
adjustment or readjustment, the form of each or alt Preferred Stock certificates, if the same shall
reflect the initial or any subsequent conversion price, need not be changed in order for the
adjustments or readjustments to be valued in accordance with the provisions of this Section 4
which shall control.

5. Mandatory Conversion.

a. Trigger Evenis. Upon either (a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an
effective registration statement under the Securities 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
event, specified by vote or written consent of the holders of at least two-thirds of the then
outstanding shares of Preferred Stock voting together as a single class on an as-converted 1o
Common Stock basis (the time of such closing or the date and time specified or the time of the
event specified in such vote or written consent is referred to herein as the “Mandatory
Conversion Time'), then (i) all outstanding shares of Preferred Stock shall automatically be
converted into shares of Common Stock, at the then effective applicable Conversion Price, and
(1i} such shares may not be reissued by the Corporation.

b. Procedural Requirements. All holders of record of shares of Preferred
Stock shall be sent written notice of the Mandatery Conversion Time and the place designated
for mandatory conversion of all such shares of Preferred 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, each holder of shares of Preferred Stock in certificated form shall
surrender his, her or its certificate or certificates for all such shares {or, if such holder alleges that
such cenificate has been lost, stolen or destroyed, a lost certificate affidavit and agreement
reasonably acceptable to the Corporation to indemnify the Corporation against any claim that
may be made against the Corporation on account of the alleged loss, theft or destruction of such
certificate) to the Corporation at the place designated in such notice. If so required by the
Corporation, any certificates surrendered for conversion shall be endorsed or accompanied by
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
executed by the registered helder or by his, her or its attormey duly authorized in writing. All
rights with respect to the Preferred Stock converted pursuant to Subsection 5a, including the
rights, if any, 10 receive 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 thereof to surrender any certificates at or prior to such time), except only the rights of the
holders thercof, upen surrender of any certificate or certificates of such holders (or lost
certificate affidavit and agreement) therefor, to receive the items provided for in the next
sentence of this Subsection Sb. As soon as practicable after the Mandatory Conversion Time
and, if applicable, the sumrender of any certificate or certificates (or lost certificate affidavit and
agreement) for Preferred Stock, the Corporation shali (a) issue and deliver to such holder, or to
his, her or its nominees, a cerfificate or certificates for the number of full shares of Common
Stock issuable on such conversion in accordance with the provisions hereof and (b) pay cash as
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provided in Subsection 4 in lieu 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 shares of
Preferred Stock converted. Such converted Preferred Stock shall be retired and cancelled and
may not be reissued as shares of such series, and the Corporation may thereafier take such
appropriale action {(without the need for stockholder action) as may be necessary 1o reduce the
authorized number of shares of Preferred Stock accordingly.

6. No Reissuance of Preferred Stock. No share or shares of Preferred Stock
acquired by the Corporation by reason of redemption, purchase, conversion or otherwise shall be
reissued, and all such shares shall be canceled, retired and eliminated from the shares which the
Corporation shall be authorized to issue. The Corporation may from time to time take such
appropriate corporate aclion as may be necessary to reduce the authorized number of shares of
the Preferred Stock accordingly..

7. Amendments to Charter. The Corporation will not amend these Amended and
Restated Articles of Incorporation or the Bylaws of the Corporation in a manner that adversely
affects the powers, preferences or rights of the Series A Preferred Stock without the approval of
the holders of a majority of the then outstanding shares of Series A Preferred Stock: provided,
however, that authorizing a new series of Preferred Stock or other equity securities having rights
senior to the Series A Preferred Stock will not be deemed to adversely affect the powers,
preferences or rights of the Series A Preferred Stock. In addition, the Corporation will not
amend thcse Amended and Restated Artticles of Incorporation or the Bylaws of the Corporation
in a manner that adversely affects the powers, preferences or rights of the Series Al Preferred
Stock without the approval of the holders of a majorily of the then outstanding shares of Series
Al Preferred Stock; provided, however, that subject to approval by the holders of Series Al
Preferred Stock to the extent required by Subsection 8(a), authorizing a new series of Preferred
Stock or other equity securities having rights senior to the Series Al Preferred Stock will not be
deemed to adversely affect the powers, preferences or rights of the Series A1 Preferred Stock.

Restrictions on Certain Corporate Actions. The Corporation shall not, without
the prior afﬁrmanvc approval of the holders of a majority of the then outstanding shares of Series
Al Preferred Stock take any of the following actions:

a. authorize a new series of Preferred Stock or other equity security
having rights senior to the Series Al Preferred Stock;

b. redeem or repurchase any shares of the Corporation’s capital stock,
other than in accordance with these Amended and Restated Articles of Incorporation or pursuant
to the Corporation’s right of repurchase of founder, employee, consultant or other shares at their
original cost pursuant to a right or agreement that has been approved by the Board; or

c. change the number of directors constituting the full Board.
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9. Notices.
a. Inthe event of:

i any laking by the Corporation of a record of the holders of
any class of securities for the purpose of determining any right to subscribe for, purchase or
otherwise acquire any shares of stock of any class or any other securities or property, or to
receive any other right, or

ji. any Liquidation Event or Deemed Liquidation Event, then
and in each such event the Corporation shall deliver 10 each holder of Preferred Stock a notice
specifying (1) the date on which any such record is to be taken for the purpose of such right and
a description of such right, (2) the date on which any such reorganization, reclassification,
recapitalization, transfer, merger, dissolution, liquidation or winding up is expected 10 become
effective and (3) the time, if any, that is to be fixed, as to when the holders of record of Common
Stock {or other securities) shall be entitled to exchange their shares of. Common Stock (or other
securities) for securities or other property deliverable upon such reorganization, reclassification,
recapitalization, transfer, merger, dissolution, liquidation or winding up. Such notice shall be
delivered at least ten (10) business days prior to the date specified in such notice on which such
action is to be taken. '

b. All notices delivered under the terms of the Preferred Stock, for any
purpose, to any holder of Preferred Stock will be sent by facsimile transmission, prepaid
overnight courier or first class or registered mail, postage prepaid, to each record holder of
Preferred Stock at such holder’s address last shown on the records of the transfer agent for the
Preferred Stock (or the records of the Corporation, if it serves as its own transfer agent).

10. Redemption.

A. General. - Unless prohibited by Florida law
governing distributions to stockholders, shares of Preferred Stock shall be redesmed by the
Corporation at a price equal to the applicable Preferred Liquidation Preference of a single share
of Preferred Stock as of the date of the Corporation’s receipt of the Redemption Request (the
“Redemption Price”), commencing not more than sixty (60) days after receipt by the
Corporation at any lime on or after December 31, 2023, from the holders of a majority of the
then outstanding shares of Series Al Preferred Stock, of writien notice requesting redemption of
all shares of Preferred Stock (thc “Redemption Request”). Upon receipt of a Redemption
Request, the Corporation shall apply all of its assets to any such redemption, and to no other
corporate purpose, except to the extent prohibited by Florida law governing distributions to
stockholders. The date of such redemption shall be referred to as the “Redemption Date.” On
the Redemption Date, the Corporation shall redeem all shares of Preferred Siock. If on the
Redemption Date Florida law governing distributions to stockholders prevents the Corporation
from redeeming all shares of Preferred Stock to be redeemed, the Corporation shall ratably
redeem first, the maximum number of shares of Series A1 Preferred Stock that it may redeem
consistent with such law, and second, the maximum number of shares of Series A Preferred
Stock that it may redeem consistent with such law, and shall redeem the remaining shares in the
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same order of priorily as soon as it may lawfully do so under such law; provided, however, that
any holder of shares of Series Al Preferred Stock that is not redeemed on the Redemption Date
may surrender such unredeetned shares of Series A1 Preferred Stock to the Corporation in which
event the Corporation shall issue to such holder a demand promissory note in an original
principal amount equal to the aggregate Preferred Liquidation Preference of such surrendered
shares, accruing interest from the issuance date thereof at the rate of six percent (6%) per annum
and otherwise in form and substance reagonably satisfactory to the Corporation and such holder.

B. Redemption Notice. The Corporation shall send

written notice of the mandatory redemption (the “Redemption Notice™) to each holder of record
of Preferred Stock not less than forty (40) days prior to the Redemption Date. Each Redemption
Notice shall state:

the number of shares of Preferred Stock held
by the holder that the Corporation shall
redeem on the Redemption Date specified in
the Redemption Notice;

the Redemption Date and the Redemption
Price; .

the date upon which the holder’s right 10
convert such shares terminates; and

for holders of shares in certificated form,
that the holder is to surrender to the
Corporatien, in the manner and at the place
designated, his, her or its certificate or
certificates representing the shares of
Preferred Stock to be redeemed.

. C. Surrender of Certificates: Payment. On or before
the Redemption Date, each holder of shares of Preferred Stock to be redeemed on the
Redemption Date, unless such holder has exercised his, her or its right to convert such shares as
praovided in Section 4, shall, if a holder of shares in certificated form, surrender the certificate or
certificates representing such shares (or, if such registered holder alleges that such certificate has
been lost, stolen or destroyed, a lost certificate affidavit and agreement reasonably acceptable to
the Corporation to indemnify the Corporation against any claim that may be made against the
Corporation on account of the alleged loss, theft or destruction of such certificate) to the
Corporation, in the manner and at the place designated in the Redemption Notice, and thereupon
the Redemption Price for such shares shall be payable to the order of the person whose name
appears on such certificate or certificates as the owner thereof. In the event less than all of the
shares of Preferred Stock represented by a certificate are redeemed, a new certificate, instrument,
or book entry representing the unredeemed shares of Preferred Stock shall promptly be issued to
such holder.
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D. Rights _Subsequent to Redemption. If the
Redemption Notice shali have been duly given, and if on the Redemption Date the Redemption

Price payable upon redemption of the shares of Preferred Stock to be redeemed on the
Redemption Date is paid or tendered for payment or deposited with an independent payment
agent so as to be available therefor in a timely manner, then notwithstanding that any certificates
evidencing any of the shares of Preferred Stock so called for redemption shall not have been
surrendered, dividends with respect to such shares of Preferred Stock shall cease to accrue after
the Redemption Date and all rights with respect to such shares shall forthwith after the
Redemption Date terminate, except only the right of the holders to receive the Redemption Price
without interest upon surrender of any such certificate or certificates therefor.

FIFTH: No director of the Corporation shall be personally lable to the Corporation or its
shareholders for monetary damages for any breach of fiduciary duty by such director as a
director, provided, however, a direcior shall be liable 10 the exient provided by applicable law (i)
for a breach of the director’s duty of loyalty to the Corporation or its stockholders, (i1) for acts or
omissions not in good faith or which involve intentional misconduct or a knowing violation of
the law, or (iii) for any transaction from which the direcior derived an improper personal benefit,
No amendment to or repeal of this Article shall apply to or have any effect on the liability of
alleged liability of any director of the Corporation for or with respect to any acts or omissions of
such director occurring prior to such amendment or repeal of these provisions.

SIXTH: To the fullest extent permitted by applicable law, the Corporation shall provide
indemnification of (and advancement of expenses to) directors and officers of the Corporation
through Bylaw provisions, agreements with such agents or other persons, vote of stockholders or
disinterested directors or otherwise, in excess of the indemnification and advancement otherwise
permitted by Florida Business Corporation Law. To the fullest extent permitted by applicable
law, the Corporation is authorized to provide indemnification of (and advancement of expenses
to} employees and agents of the Corporation {and any other persons to which the Florida
Business Corporation Law permits the Corporation to provide indemnification} through Bylaw
provisions, agreements with such agents or other persons, vote of stockholders or disinterested
directors or otherwise, in excess of the indemnification and advancement otherwise permitted by
Florida Business Corporation Law. Any amendment, repeal or modification of the foregoing
provisions of this Article 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.

SEVENTH: The number of directors shall be fixed by or in the manner provided in Article Four.
Election of directors need not be by ballot unless the Bylaws so provide, The Corporation may
not amend its Bylaws without the approval of the holders of a majority of the then outstanding
shares of Preferred Stock voting together as a single class on an as-converted to Common Stock
basis.

EIGHTH: No holder of shares of capital stock of the Corporation shall have the preemptive
right to purchase, subseribe for, or otherwise acquire any shares of capital stock of the
Corporation, any securities convertible into stock, or any warrants or other instruments
evidencing rights or options to subscribe for, purchase or otherwise acquire such shares, of any
class whatsoever, whether now or hereafler authorized, and whether issued for case, property,
services, by way of dividends, or otherwise. The foregoing provisions are not intended to
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modify or prohibit any provisions of any voting trust or any agreement between or among
holders or owners of shares of stock or other securities of the Corporation.

NINTH: The duration of the Corporation is perpetual,

TENTH: All cumulative voting rights are hereby denied, so that neither the Common Stock nor
any Preferred Stock of the Corporation shall carry with it, nor any holder or owner of any share
of such stock have, the right to cumulative voting in the election of directors or for any other

purpose.

[Signature Page Follows]
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IN WITNESS WHEREOT, this Amended and Restuted Certificate of Incorporation has
been exceuted by the Corporation this 192 day of December, 2016,

Hoverfly Technologies, [ne,
T
LS 75 SN

By / - ™
Robent T. Topping, Chief Fxecutive Officer
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