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FLORIDA DEPARTMENT OF STATE
Division of Corporations

July 3, 2017

) Su
cSC [E{ﬂgg@ 0 1 o e
ATTN: MELISSA ZENDER - &/ DY ﬁEU
. Case 4
: Sme:ss;o:c‘fJé‘:‘_‘j gwgr,_mat
SUBJECT: FEATHR, INC. S file date

Ref. Number: P12000002242

We have received your document for FEATHR, INC. and the authorization to
debit your account in the amount of $. However, the document has not been filed
and is being returned for the following:

The date of adoption of each amendment must be included in the document.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Darlene Connell
Regulatory Specialist 1| Supervisor Letter Number: 517A00013436
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FLORIDA DEPARTMENT OF STATE
Division of Corporations

June 29, 2017

'.‘:q{) T““ by
CORPORATION SERVICE COMPANY s S i
ATT: MELISSA ZENDER . Pleggs T,
) uu'.n"SSfOn ¢ ee Oriy }
SUBJECT. FEATHR, INC. e g,

Ref. Number: P12000002242

We have received your document . However, the enclosed document has not
been filed and is being returned to you for the following reason(s):

The document must contain written acceptance by the registered agent, (i.e. "l
hereby am familiar with and accept the duties and responsibilities as registered
agent for said corporation/limited liability company"”); and the registered agent's
signature.

If you have any questions concerning the filing of your document, please call
(850) 245-6838.

Cheryl R McNair
Regulatory Specialist 1l Letter Number: 717A00013158
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' 3
AMENDED AND RESTATED - -'L&N -
ARTICLES OF INCORPORATION 8
OF

FEATHR, INC.

{Pursuant to Chapters 667 of the
Florida Statutes of the State of Florida)

Featbr, Inc.. a corporation organized and existing under and by virtue of the
provisions of the Florida Business Corporation Act of Florida Statutes of the State ot Florida (the
“Florida Staiutes™).

DOES HEREBY CERTIFY:

FIRST: That the name of this corporation 1s IFcathr, Inc. and that this corporation
was origimally incorporated pursuant to the Flonda Statutes on January 6. 2012, under the name
fFeathr, Inc,

SECOND: That the Board of Directors duly adopted resolutions proposing to
amend and restate the Articles of Incorporation of this corporation. declaring sard amendment
and restatement to be advisable and i the best interests ol this carporation and its sharcholders,
and auvthorizing the appropriate ofticers of this corporation 10 solicit the consent of the
sharcholders therefor, which resolution setting torth the proposed amendiment and restatement 1s
as follows:

RESOLVED. that the Articles of Incorporation of this corporation onigially
filed January 6. 2012, cftective January 20 20120 as amended and restated August 28, 2012,

5
A

February 14,2013 and November 8. 20135 be amended and restated inits entirety as follows:

ARTICLE |
The name of this corporation is Feathr, Inc. The street address ot the prineipal
office and the mailing address of the corporation 1s 102 SW 6th Street, Gainesville, Florida.
32601,
ARTICLE 11
The address of the registered oftfice of this corporation in the State of Florida is
102 SW 6th Street the City of Gainesville, County of Alachua, Florida. 32601, The name of the
registered agent at such address is Aidan 1. Augustin.
ARTICLE 111
The aature of the business ar purposes 1o be conducted or promoted is o engage

in any lawful act or activity tor which corporations may be organized under the Florida Statutes.
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ARTICLE TV

A Authorization of Stock.  This corporation 15 authorized to issue lwo classes of
stock to be designated. respectively. common stock and preferred stock. The total pumber of
shares that this corporation is authorized to issuc is 11.941.387. The total number of shares of
common stock authorized 10 be tssued is 10.000,000 par value $0.001 per share (the ~Comimon
Stock™. The total number of shares of preferred stock authorized o be issued is 1.941. 387, par
value $0.001 per share (the “Preferred Stock™). of which 252250 shares are designated as
“Series A Preferred Stock™ 1.244.648 shares are designated as “Series AA Preferred Stock™ and
444 489 shares are designated as “Series AA-1 Preferred Stock™ and together with the Series AA
Preferred Stock. the ~Senior Preferred Stock™

B. Rights, Preferences and Restrictions of Preferred Stock. The rights, preferences.,
privileges and restrictions granted to and imposed on the Preferred Stock are as set forth below in
this Article IV(B).

l. Dividend Provisions.

(a) The holders of shares of Preferred Stock shall be entitded 1o receive
dividends. out of any assets legally available theretor, pavable when. as and 1 declared by the
Board of Directors. Such dividends shall be disinbuted amaong all holders of Preferred Siock in
proportion to the number of shares of Common Stock that would be held by cach such holder if
all shares of Preterred Stock were converted o Common Stock at the then elfective conversion
rate.

2 Liguidation Preference.

{(a) In the event of any Laguidation Event (as defined below), cither
voluntary or involuntary. the holders of Sentor Preferred Stock shall be enutled to receive, prior
and in preference to any distnbution of the proceeds of such Liguidation Event (the “Proceeds™)
to the holders of Series A Preferred Stock and Common Stock by reason of their ownership
thereof, an amount per share equal 10 the sum of the applicable Original Tssue Price (as defined
betow) for the Scenior Preterred Stock. plus declared but unpaid dividends on such share. [If2
upon the occurrence of such event. the Proceeds thus distributed amuong the holders ol the Seniar
Preferred Stock shall be insufticient to permit the pavment to such holders of the full atoresaid
preferentinl amounts, then the entire Proceeds  legally avaitable tor distribution shall be
distributed ratably among the holders of the Semor Preterred Swock in proportion o the tull
preferential amount that cach such holder is otherwise entitied 1o receive under this subseetion
(a). For purposes of these Restated Articles of Incorporation, ~Original [ssue Priee”™ shall mean
S1.7411 per share {or cach share of Series AA Prelerred Stock (as adjusted for any stock splits.
stock dividends. combinations, subdivisions. recapitalizations or the ke with respeet to the
Series AA Preterred Stock) and $2.24976 per share for cach share of Series AA-1 Preterred
Stock  {as adjusted for any  stock  sphits. stock  dividends.  combinations. subdivisions.
recapitalizations or the like with respect to the Series AA-1 Preferred Stock).

(h) Upon completion of the distribution required by subsection (a) of
this Section 20 the holders of Series A Preferred Stock shall be entitled o receive. prioe and in
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preference to any distribution of the Proceeds 10 the holders of Common Stock by reason of their
ownership thercofl an amount per share equal to the sum of the Original Issue Price (as detined
below) for the Scries A Preferred Stock. plus declared but unpaid dividends on such share. 11
upon the oceurrence of such event, the remaining Proceeds thus distributed among the holders of
the Series A Preferred Stock shall be insufficient o permit the payvment 1o such holders of the
full atoresaid preferential amounts, then the remaiming Proceeds legally available for distribunion
shatl be distnibuted ratably among the holders of the Series A Preferred Stock in proportion o the
full preferential amount that each such holder is otherwise entitled o receive under this
subsection (b). For purposes of these Restated Anticles of Incorporation, “Orizinal Issue Price”™
shall mean $0.66 per share for each share of Series A Preferred Stock (as adjusted for anv stock
splits. stock dividends. combinations, subdivisions. recapitalizations or the like with respect w0
the Series A Preferred Stock).

(<) Upon completion of the distribution required by subscetions {a)
and (b) ol this Scction 2. all of the remaining PProceeds available for distribution 1o sharcholders
shall be distributed among the holders of Preferred Stock and Commaon Stock pro rata based on
the number of shares ot Common Stock held by each (assuming full conversion ot all such
Preferred Stock) untill with respect ta the Series A Preferred Stock only. such holders shall have
received the Participation Cap {as detined below): thereatier, if Proceeds remain, the holders of
the Senior Preferred Stock and Common Stock of this corporation shall reccive all of the
remaining Proceeds pro rata based on the number of shares of Common Stock held by cach
(assuming full conversion of the Senior Preferred Stock). For purposes of these Restated
Articles of Incorporation, “Participation Cap™ shall mean tour (4) times the Original Issue Price
for the Scries A Preferred Stocek, including amounts paid pursuant to subsection (b ot this
Seetion 2.

() Notwithstanding the above. for purposes of determining  the
amount cach holder of shares of Series A Preferred Stock is entitled o receive with respect to a
Liquidation Event. cach such holder of shares of the Series A Preferred Stock shall be deemed o
have converted (regardless of whether such holder actually converted) such holder’s shares of
such series into shares of Common Stock immediately prior 1o the Liguidation Event i, as a
result of an actual conversion, such holder would receive, in the aggregate, an amount greater
than the amount that would be distributed to such holder it such holder did not convert the Scries
A Preferred Stock into shares of Commaon Stock. 11 any such holder shall be deemed 10 have
converted shares of Series A Preferred Stock into Comimon Stock pursuant w this paragraph.,
then such holder shall not be entitled to receive any distribution that waould otherwise be made o
holders of Series A Preferred Stock that have not converted (or have not been deemed 1o have
converted) into shares of Caommon Stock,

(1 For purposcs ol this Section 2. a “Liquidation Event™ shall
include (A) the closing of the sale. lease. transter. exclusive license or other disposition of all or
substantially - all of this corporation’s assets. (B) the  consummation of the  merger or
consolidation of this corporation with or into another entity (except a merger or consolidation in
which the holders of capital stock of this corporation immediately prior w such merger or
consolidation continue o hold at least 30% of the voung power of the capital stock of this
corporation or the surviving or acquiring entity), (Cythe closing of” the wransfer (whether by

“
)
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merger. consolidation or otherwise). in one transaction or a series of related transactions, w a
person or group of alliliated persons (other than an underwriter of this corporation’s securities).
of this corporation’s scecurities if. after such closing. such person or group of aftiliated persons
would hold 30% or more of the outstanding voting stock of this corporation (or the surviving or
acquiring entity) or (1) a hquidation. dissolution or winding up of this corporation: provided.
however. that a transaction shall not constitute a Liquidation Event if 1s sole purpose is 0
change the state of this corporation’s mmcorporation or 1o create a holding company that will be
owned in substantialiy the same proportions by the persons who held this corporation’s securities
immediately prior o such transaction. Notwithstanding the prior sentence. the sale of shares of
Series AA-1 Preferred Stock in a financing transaction shall not be deemed a “Liguidation
Event.”  The weatment of anv particular transaction or series of related transactions as a
Liguidaton Event may be waived by the vate or prior written consent of the halders of a
majority of the Senijor Preferred Stock (voting together as a separate class and on an as-converted
basis)., which such majority mast include the approval of Ninth Avenue Investments South 1.
LLC {"NAS™).

(i1} In any Ligmdation Event it Proceeds received by this
corporation or its sharcholders is other than cash. s value will be deemed its fuir market value.
Any securities shall be valued as follows:

(A)  Sceurities not subject o investment leter or other
similar restrictions on ree marketability covered by (B) below:

() It traded on g securities exchange. the value
shall be deemed o be the average of the closing prices of the securities on such exchange over
the twenty (20) wading-dav perind ending three (3) trading days prior to the closing ot the
Liquidation Lvent:

(2) IFactively traded over-the-counter. the value
shall be deemed to be the average of the closing bid or sale prices (whichever is applicable) over
the twenty (20) trading-day period ending three (3) trading days prior 10 the closing of the
Liguidation Event: and

(3 If there 1s no active public market, the value
shall be the fair market value thereof, as mutually determined by this corporation and the holders
of at least a majority of the Preferred Stock. voting as a separate class and on an as-converted
hasis. which such majority must include the approval of NAS (the “Reguisite olders™).

(1) The method of valuation of securities subject to
imvestiment letter or other restrictions on free marketability (other than restrictions arising solely
bv virtue of a sharcholder's status as an atfiliate or former aftiliate) shall be o make an
appropriate discount from the market value determined as ahove in (A)Y (1) (2) or (3) o reflect
the approximate fair market value thereotl as mutually determined by this corporation and the
Requisite Holders.

(Cy  The foregeing  methods for valuing  non-cash
consideration to he distributed in connection with a Ligquidation Event shall, with the appropriate

1
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approval of the detinitive agreements goverming such Liquidation Event by the sharcholders
under the Florida Statutes and Section 6 of this  Article IV(B). be superseded by the
determination of such value set forth in the definitive agreements governing such Liquidation
Lvent.

(1i1) In the event the requirements of this Scetion 2 are not
complied with, this corporation shall forthwith cither:

(A)  cause the closing of such Liguidation Fvent w be
postponed until such time as the requiremients of this Section 2 have heen complied with: or

(%) cancel such transaction. in which cvent the rights,
preferences and privileges of the holders of the Preferred Stock shall revert to and be the same as
such rights. preferences and privileges existing immediately pnor to the date of the first notice
referred to in subscction 2{d)v) hereot.

(iv)  This corporation shall give cach holder of record of
Preferred Stock written novce of such impending Liquidation Event not later than twenty (20)
davs prior to the sharcholders™ meeting called to approve such transaction. or twenty (20) days
prior o the closing of such ransaction. whichever 15 carlier. and shall adso noufy such holders in
writing of the final approval of such transaction. The first of such notices shall describe the
material terms and conditions ot the impending transaction and the provisions of this Section 2,
and this corporation shall thereafter give such holders prompt notice ot any material changes.
The vansaction shall in no event take place sooner than twenty (20} days after this corporation
has given the first notice provided for herein or sooncer than ten (10) days after this corporation
has given notice of any material changes provided for herein; provided. however, that subjeet 1o
compliance with the Flerida Statutes such pertods may be shortened or waived upon the writien
consent of the Requisite Holders.

3 Redemption. The Preferred Stock is not redeemable at the option of the
holder thereod'.
ny Conversion.  The holders of the Preferred Stock shall have conversion

rights as follows (the “Conversion Rights™):

(a) Right w Convert.  Fach share of Preterred Stock shall be
convertible, at the opton of the holder thereofl at any time after the date of issuance of such
share, at the office of this corporation or any wransfer agent lor such stock. imto such number off

fully paid and nonassessable shares ot Common Stock as s determined by dividing  the
applicable Original Issue Price for such series by the applicable Conversion Price for such series
(the conversion rale Tor a series of Preterred Stock into Common Stock s referred o herein as
the “Conversion Rate™ for such seriesy. determined as hereatier provided. i effect on the date
the certiticate s surrendered for conversion. The imital Conversion Price per share for cach
series of Preterred Stock shall be the Original lssue Price applicable o such series: provided.

however. that the Conversion Price for the Preferred Stock shall be subject o adjustment as set
forth in subscecuon 4(d).
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{h) Automatic_Conversion.  Fach share of Preferred Stock  shall
automaticallv be converted into shares of Conunon Stock 2t the Conversion Rate at the tume
effect for such series of Preferred Stock immediately upon the closing of this corporation’s sale
of its Common Stock in a firm commitment underwriiien public offering pursuant w a
registration statement on Form S-1 under the Sccuritics Act of 19350 as amended. with net
proceeds o this corporation of at least $13.000.000. betore the deduction of underwriters’
compnssions and expenses (a "Qualificd Public Offering™). Each share of Preferred Stock shall
automaticaliy be converted into shares ot Common Stock at the Conversion Rate at the time in
effect for such series of Preferred Stock immediately upon the date. or the occurrence of an
event. specified by vole or written consent or agreement ol the holders of a majority of the then
outstanding shares of Preferred Stock, which such majority must include the approval of NAS.

{c) Mechanics of Conversion.  Belore any holder of Preterred Stock
shall be entitled o volunarily convert the same o shares of Common Stock. he or she shall
surrender the certificate or certificates therefor, duly endorsed. at the office of this corporation or
of any transter agent for the Preferred Stock. and shatl give written notice 1o this corporation at
its principal corporate office. of the clection to convert the same and shall stte therein the name
or names in which the certificate or certificates for shares of Common Stock are 1o be issued.
This corporation shall, as soon as practuicable therealter, issue and deliver at such oftice w such
holder of Preferred Stock, or 1o the nominee or nominees of such holder, a certificate or
certificates tor the number of shares of Common Stock to which such holder shall be entitled as

aloresaid. Such conversion shall be deemed to have been made immediately prior to the close of

business on the date of such surrender of the shares of Preterred Stock w be converted. and the
person or persons entitled to recetve the shares of Common Stock issuable upon such conversion
shall be treated for all purposes as the record halder or holders of such shares of Common Stock
as ot such date. 1f the canversion s in connection with an underwritien oftering of sceuritics
registered pursuant 1o the Securities Act of 19330 as amended. the conversion mav. at the option
of any holder tendering Preferred Stock for conversion, be conditioned upon the closing with the
underwriters of the sale of sceurities pursuant 10 such offering. in which event the persons
entitled 1o receive the Common Stock upon conversion of the Preferred Stock shall not be
deemed to have converted such Preferred Stock until immediately prior to the closing ot such

sale of sceurities,  [f the conversion is in connection with Automatic Conversion provisions of

subsection 4(h¥(11) above, such conversion shall be deemed o have been made on the conversion
date deseribed i the sharchaolder consent approving such conversion, and the persons entided w0
receive shares of Comman Stock issuable upon such conversion shall be treated for all purposes
as the record holders of such shares of Contmon Stock as of such date,

{d) Conversion Price Adjusunents ot Preferred Stock for Certamn
Dilutive [ssuances. Splits and Combinations. The Conversion Price of the Preterred Stock shall
be subject to adjustment from time te time as follows:

{1) {AY 1 this corporatton shall issue. on ar atter the date upon

which these Restated Articles of Incorporation 1s accepted for filing by the Seceretary of State of

the Stee of Florida {the “Filing Date™). anv Additonal Swock (as defined below) withow
consideration or for a consideration per share less than the Conversion Price applicable w a
series of Preferred Stock in effect immediately prior to the issuance of such Additional Stock. the
Conversion Price for such series i effect immediately prior to cach such issuwance shall forthwith

)
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(except as otherwise provided in this clause (1)) be adjustied o a price (caleulated to the nearest
one-thausandth ot a cent) determined by multiplying such Conversion Price by a fraction. the
numerator of which shall be the number of shares of Common Stock Outstanding (as defined
below) immediately prior to such issuance plus the number of shares of Common Stock that the
agaregate consideration recetved by this corporation for such issuance would purchase at such
Conversion Price: and the denominator of which shall be the number of shares of Commeon Siock
Outstanding (as defined below) inmunediately prior to such issuance plus the number of shares of
such Additional Stock.  For purpeses of this Section 4(dWH(A). the 1erm ~Common Stock
Qutstanding™ shall mean and clude the following: (1) outstanding Commoen Stock. (2)
Common Stock issuable upon conversion of outstanding Preferred Siock. (3) Common Stock
issuable upon exercise of outstanding stock options and () Common Stock issuable upon
excreise (and. in the case of warrants 1o purchase Preferred Stock. conversion) of eutstanding
warrants.  Shares deseribed in (1) through (4) above shall be mncluded whether vested or
unvested. whether contingent or non-contingent and whether exercisable or not vet exerciszhle.
[ the event that this corporation issues or sells. or s deemed to have issued or sold. shares of
Additional Stock that results in an adjustment to a Conversion Price pursuant to the provisions of
this Section 4(d) (the “First Dilutve Issuance™). and this corporation then issues or sells, or s
deemed to have issucd or sald. shares of Additional Stock in a subsequent issuance ather than the
First Dilutive Issuance that would result in further adjustment w0 a Conversion Price (a
“Subsequent Dilutive Issuance™) pursuant to the same instruments as the First Dilutive Issuance,
then and in cach such case upan a Subsequent Dilutive issuance the applicable Conversion Price
for each series of Preferred Stock shall be reduced o the applicable Conversion Price that would
have been an efteet had the First Dilutive Issuance and cach Subscquent Dilutive Essuance all

occurred on the closing date of the First Dilutive 1ssuance.

(BY  No adjustment of the Conversion Price for the
Preferred Stock shall be made in an amount less than one-tenth of one cent per share. Except wo
the limited extent provided for in subsections () 3) and (EX4). no adjustment of such
Conversion Price pursuant o this subscction 4(dyi) shall have the cffect of increasing the
Conversion Price above the Conversion Price in effectimmediately prior to such adjustment.

{C) In the case of the issuance of Addinonal Stock tor
cash. the consideration shall be deemed to be the amount of cash pand therefor before deducting
any reasonable discounts. commissions or other expenses atlowed. paid or incurred by this
corporation for any underwriting or otherwise in connection with the issuance and sale thereof.

(M In the case of the issuance of the Addinonal Stock
tor a consideration in whaole or in part other than cash. the consideration other than cash shall be
deemed to be the fair market value thereot as determined by the Board of Dircctors irrespeetive
of any accounting treatment,

{1 In the case of the 1ssuance of options o purchase or
rights to subscribe for Common Stock. securities by their terms convertible into or exchangeable
for Common Stock or options o purchase or rights 10 subscribe lor such convertible or
exchangeabte sceurities, the following provisions shall apply 1or purposes ol determining the
number ot shares of Additional Stock issued and the consideraton paid theretor:

7
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(h The aggregate maximum number of shares
of Common Stock deliverable upon excercise (assuming the satisfacuon of any condittons to
exereisabilitv, including without limitation, the passage of tme. but without @king into account
potental antidilution adjustments) of such options to purchase or rights to subscribe for Common
Stack shall be deemed to have been issued at the tinre such opiions or rights were issued and tor
a consideration equal to the consideration (determined in the manner provided in subsections
4N CY and (DO 1 any. recerved by this corporation upon the issuance of such options
or rights plus the mimimum excrcise price provided in such options or rights (without taking inio
account potential antidilution adjustments) for the Common Stock covered thereby.

() The aggregate maximum number of shares
of Common Stock debiverable upon conversion of. or in exchange (assuming the satsfiaction of
any conditions to convertibility or exchangeability, including. without limitation. the passage of
time. but without taking into account potential antidifution adjustments) for, anv such convertible
or exchangeable sceuritics or upon the exercise of options to purchase or rights o suebscribe tor
such convertible or exchangeable securities and subsequent conversion or exchange thercof shall
be decmed to have been issued at the tme such securitics were issued or such options or rights
were issued and for g consideration equal o the consideration if any. received by this
carporation for any such sceurities and related options or rights (excluding any cash recetved on
account of accrued interest or acerued dividends). plus the minimum additional consideration, if
any, 0 be received by this corporation (without taking mto account potentia

antiditution
adjustments) upen the conversion or exchange of such secunties or the exercise ot any related
aptions or rights {the consideration in cach case o be determined in the manner provided in
subscctions d(d)(CY and (¥ D).

(3 In the event of anv change in the number of
shares of Common Stock deliverable or m the consideration pavable to this corporation upon
exceraise of such options or rights or upon conversion of or in exchange for such convertible or
exchangeable sceurities, the Conversion Price of the Preferred Stock, to the extent in any way
atfected by or computed using such options. rights or securities. shall be recomputed o reilect
such change. but no further adjustment shall be made Tor the actual 1ssuance of Common Stock
or any pavment of such consideration upon the exercise of any such options or rights or the
conversion or exchange ot such securities,

(4 Upon the expiration o any such options or
rights, the termination of any such rights 1o convert or exchange or the expiration of any options
or rights related to such convertible or exchangeable securitics. the Conversion Price of the
Preferred Stock. to the extent in any way aticeted by or computed using such options. rights or
seeuritics or options or rights related 1o such seeurtties. shall be recomputed to reflect the
issuance of only the number of shares of Common Stock (and convertible or exchangeable
seeurities that remain i effect) acwaily issued upon the exercise of such options or rights, upon
the conversion or exchange of such securities or upon the exereise of the options or rights related
Lo such seeurities,

{3) The number of shares of Additional Stock
deemed issued and the consideration deemed paid theretor pursuant 1o subsections A1)
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and (2) shall be appropriately adjusted to retlect any change. termination or expiration of the type
described in cither subscection (NN S ) or (4).

{11) “Additional Stock™ shall mean any shares of Common
Stock issued (or deemed 1o have been issued pursuant o subseenion ()12 by this
corporation on or after the Filing Date other than:

(A Common Stock issued pursuant to a transaction
described in subsection 4(d)(ins) hereot”

{13) Up ta 1.993.225 Shares of Common Stock issued
1 emplovees, directors. consultants, advisors and other service providers for the primary purpose
of soliciting or rewaining their services pursuant o plans or agreements approved by this
corporation’s Board of Dircetors:

() Common Stock issued pursuant o a Qualified
Public O1fering:

() Common Stock issued pursuant to the conversion or
exercise ol convertible or exercisable sceurities outstanding on the Fiting Date:

() Conunon Stock issued in connection with a bona
fde business acquisition by this corporation. whether by merger. consolidation. sale of assets,
sale or exchange of stock or otherwise:

(1) Common Stock issued or deemed issued pursuant o
subsection AN as a result ot a decrease in the Conversion Price of any series ol Preterred
Stock resulting from the operation of Sceton 4(d):

(G) Common Stk 1ssued pursuant oany cquipinent
fcasing arrangement or debt financing arrangement. which arrangement is primarily for non-
cquity financing purposes and approved by this corporation’s Board of Directors, including the
Preferred Directors (as that term 1s detined below):

(H) Common Stock issued to suppliers or third pary
service providers in connection with the provision of goods or services pursuant 10 transactions
approved by this corporation’s Board of Directors. including the Preferred Darectors (as that term
is delined below):

N Common Stock issued in connection with sponsored
research, collaboration, itechnology license. development. OML marketing or other similar
agreemients or strategic partnerships approved by this corporation’s Board of Directors. including
the Preterred Directors (as that term s defined below):

(h Common  Stock  issued  pursuant 1o business

relationships, as approved by this corporation’s Board of Directors. including the Preferred
Directors (as that term is defined below): or
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(Ky  Common Stock issucd upon conversion ol the
Preferred Stock.

ity In the event this corporation should at any time or from
time to time after the Filing Date 1ix a record date for the effectuation of a spiit or subdivision of
the outstanding shares of Common Stoek or the determination of holders of Commoen Stock
entitled 1o receive a dividend or ather distribution payvable in additional shares of Common Stock
or other securitics. options. or rights convertible into, or entitling the holder thereot 10 receive
dircetly or indireetly. additional shares of Common Stock (heretnafter reterred 1o as “Common
Stock Equivalents™) without pavment of anyv consideration by such holder for the additional
shares of Common Stock or the Common Stock Equivalents (including the additional shares of
Common Stock issuable upon conversion or exercige thereot). then. as ot such record date (or the
date of such dividend diswibution. split or subdivision if no record date is fixed). the Conversion
Price of the Preferred Stock shall be appropriately decreased so that the number of shares of
Common Stock issuable on conversion ol cach share o such sertes shall be mereased in
proportion to such increase of the aggregate of shares of Commaon Stock outstanding and those
issuable with respect o such Common Stock Lquivalents with the number of shares issuable
with respect to Common Stock Equivalents determined tfrom time 1o time in the manner provided
for deemed issuances in subsceton (d)(1).

(v) I the number of shares of Common Stock outstanding at
any time after the Filing Date is decreased by a combination of the outstanding shares of
Common Stock. then. following the record date of such combimation, the Conversion Price for
the Preterred Stock shall be appropriately increased so that the number of shares of Common
Stoek issuable on conversion of each share of such series shall be decereased in proportion to such
decrease in outstanding shares,

() Other Distributions. [n thie event this corporation shall declare a

distribution pavable in sccuritics of other persons. evidences ol indebtedness issued by this
corparation or other persons. assets (excluding cash dividends) or options or rights not referred
t in subsecton (i), then, i cach such case tor the purpose of this subsection 4{¢). the
holders of the Preterred Stock shall be entitled to a proportionate share of any such distribution
as though they were the holders of the number of shares of Common Stock ol this corporation
into which their shares of Prefemred Stock are convertible as ot the record date fixed for the
determination of the holders of Common Stock of this corporation entitled 10 recetve such
distribution.

n Recapitalizations. [ at any tme or from time to time there shall be
a recapitalization of the Commuon Stock (other than a subdivision, combination or merger or sale
of asscts transaction provided Tor ¢lsewhere tn this Secnon 4 or in Section 2) provision shall be
made so that the halders of the Preferred Stock shall thereafier be enttled 1o receive upon
conversion of the Preferred Stock the number of shares of stock or other securities or property of
this corporation or otherwisce. o which a holder of Common Stock deliverable upon conversion
would have been entitfed on such recapitalization. In any such case, appropriate adjustiment shall
he made tn the applicaton of the provisions of this Scction 4 with respect to the rights ol the
holders of the Preferred Stock after the recapitalization to the end that the provisions ot this
Section 4 (including adjusunent of the Conversion Price then i effect and the number of shares
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purchasable upon conversion of the Preterred Stock) shall be applicable after that event as nearly
cquivalenty as may be practicable.

(a) No lmpairment. This corporation will not, without the appropriate
vole of the sharcholders under the Flonda Statutes or Scction 6 of this Article V(3L hy
amendment of ws Articles of Incorporation or through any reorganization. recapitalization,
transter of assets, consolidation, merger, dissolution. issue or sake ot sccurities or any other
voluntary action. avord or seck to avoid the observance or performance of any of the wrms o he
ohserved or performed hereunder by this corporation, but will at all times in good faith assist in
the carrving out of all the provisions of this Section 4 and in the taking of all such action as may
he necessary or appropriate in order to proteet the Conversion Rights ol the holders of the
Preferred Stock against unparrment.

(h} No Fractional Shares and Articles as 1o Adjustments.

(i) No tractional shares shall be issued upon the conversion of
any share or shares of the Preferred Stock and the aggregate number of shares of Common Stock
to be issued to particular sharcholders. shall be rounded down 1o the nearest whole share and the
corperation shall pav in cash the fair market value of any fractional shares as ot the time when
entitlement to receive such fractions is determined. Whether or not fractional shares would be
issuahle upon such conversion shall he determined on the basis of the total number of shares of
Preferred Stock the holder is at the tume converung into Common Stock and the number of
shares of Common Stock issuable upon such conversion.

() Upon the occurrence of cach adjustment or readjustment of
the Conversion Price of Preferred Stock pursuant o this Scection 40 this corporation. at ats
expense. shall. within ten (10) davs of such adjustment, compute such adjustment or
readjustment i accordance with the terms hereal” and prepare and furnish 1o cach holder of
Preferred Stock a certificate setting forth such adjustment or readjustment and showing in detail
the facts upon which such adjustment or readjustment 1s based. This corporation shall. upon the
written request at any time of any holder ot Preferred Stock. furmish or cause 1o be furnished 10
such holder a like certiticate seting forth (A} such adjustment and readjustment. (3) the
Conversion Price for such series of Preterred Stock at the time in effeet. and (C) the number of
shares of Cominon Stock and the amount. i any. of other property that at the tme would be
received upon the conversion ot a share of Preferred Stock.

(1) Notces of Record Date. I the cvent of any taking by this
corporation of a record of the holders of any class of securities Tor the purpose of determining the
holders thercol who are entitled 1o receive anv dividend (other than a cash dividend) or other
distribution. this corporation shall mail to each holder of Preferred Stock. at least wen {103 davs
prior o the date specitied therein, a notice specifving the date on which any such record is to be
taken for the purpose ot such dividend or distribution. and the amount and character of such
dividend or distribution.

() Reservation_of Stock Issuable Upon Conversion. This corporation
shall atalb times reserve and keep available out of s authorized but unissued shares of Commaon

Stock. solely for the purpose ot effecting the conversion ot the shares of the Preferred Stock,
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such number of its shares of Common Stock as shall from time to time be sufficient 1o eftect the
conversion of all outstanding shares of the Preferred Stock: and if at any time the number of
authorized but unissued shares of Common Stock shall not be sutticient w effect the conversion
ot all then outstanding shares of the Preterred Stock. in addition to such other remedies as shall
be available to the holder ot such Preferred Stock. this corporation will wke such corporate
action as may. in the opinion of its counsel. be necessary 10 increase its authorized but unissued
shares of Common Stock to such number of shares as shall be sufficient for such purposes,
including. without limitation. engaging in best efforts 1o obtain the requisite sharcholder approval
of anv necessary amendment to these Restated Articles of Incorporation,

(k) Waiver of Adjustiment to Conversion _Price. Notwithstanding
anvthing herein o the contrary. any downward adjusiment of the Conversion Price of any series
of Preferred Stock may be waived. cither prospectively or retroactively and either generally or in
a particular instance. by the consent or vote of the holders of at least a majority of the Scnior
Preterred Stock (voting together as a separate class and on an as-converted basis). which such
majority must include the approval of NAS, Any such watver shall bind all future holders off
shares of such series of Preferred Stock.

. Voune Righis.

(a) CGieneral Voting Righis. “The holder of cach share of Preferred
Stoek shall have the right to one vote for cach share ot Common Stock into which such Preferred
Stock could then be converted. and with respect to such vote. such holder shall have full voting
rights and powers equal to the voting rights and powers ot the holders of Common Stock, and
shall be entitled, nowwithstanding any provision hereof. to notice of any sharcholders™ meeting in

accordance with the Bylaws of this corporation, and except as provided by laow or in subsection
5(b) below with respect 1o the ¢lection of directors by the separate elass vote ot the holders of
Common Stock. shall be entitled to vote. together with holders of Common Stock. with respeet
ty any guestion upon which holders of Common Stock have the right to vote. Fractional votes
shall not. however, be permitied and any fractional voting rights avatlable on an as-converted
basis (after aggregating all shares into which shares of Preferred Stock held by cach holder could
be converted) shall be rounded to the nearest whole number (with one-haif heing rounded
upward).

(h) Voting _tor the Election ol Dircctors.  Notwithstanding  the
provisions af Seetion 607.0732 ot the Florida Statuwes. the Requisite Holders shall he entitled o
clect two (2) directors of this corporation at any clection of directors (the "Preferred Directors™)
in accordanee with that certain voting agreement by and amongst the Company. Key Holders and
Dvestors (cach as detined therein), dated on or about the Fiting Date (the “Moting Agreement™).
Notwithstanding the provisions of Scection 607.0732 of the Florida Statuwes. the holders of
outstanding Common Stock. exclusively and as a separate class, shall be entitled to elect three
(3) dircctors of this corporation at any clection of directors in accordance with the Voling
Agreement.

Notwithstanding the provisions ot Scetion 607.0809 of the Florida Statutes. any
vacancy. including newly created directorships resolung from any increase in the authorized
number of directors or amendment of these Restated Articles of Incorporation. and vacancics
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created by removal or resignation of a director. may be filled by a majority of the directors then
in office. though less than a quorum, or by a sole remaining director. and the directors so chosen
shall hold office until the next annual clection and until their suceessors are duly elected and
shall qualify. unless sooner displaced: provided. however. that where such vacancy occurs

amony the directors elected by the holders of a ¢lass or series of stock. the holders of shares of

such class or serics mav override the Board's action to fill such vacancy by (i) vating tor their
own designcee to fill such vacancy at a mecting of the corporation’s sharcholders or (i) written
consent. if the consenting sharcholders hold a sufficient number ot shares 10 elect their designee
at a meeting of the sharcholders. Any director may be removed during his or her term of office.

cither with ar without cause. by, and only by, the affirmative vote of the holders of the shares of

the class or series of stock entitled to elect such director or directors. given either at o special

meeting of such sharcholders dulv called for that purpose or pursuant to a written consent of

sharcholders. and any vacancy thereby created may be filled by the holders of that class or series
ot stock represented at the meeting or pursuant 10 Wrillen consent.

6. Prowective rovisions.
(1) So tong as 330,000 shares of Preferred Stock remain outstanding

(as adjusted for any stock splits. stock dividends. combinations. subdivisions. recapitalizations or
the like). this corporation shall not (by amendment. merger. conselidation or otherwise) without
first obtaining the approval (by vote or written consent. as provided by law) of the Reguisite
Holders:

(1) consummate a Liquidaton Event:

{ii) amend this corporation’s  Articles of  Incorporation or
Bylaws;

(1) alter or change the rights, preferences. or privileges ot the
shares of Preferred Stock:

(iv)  increase or decrease (other than by redemption or
conversion) the al number of authorized shares off Common Stock or Preferred Stock or
designated shares of any series of Preterred Stock:

{v) authorize or issue any cquity seeurity (inchuding any other
security convertible into or exercisable for any such equity securitvy having a preference over. or
being on a parity with, anv series of Preferred Stock with respect to dividends. liguidaton or
redemption, other than the issuance of anv authorized but unissued shares of Series AA-
Preferred Stock designated in these Restated Articles of Incorporation (including any security
convertible mto or exercisable tor such shares ol Preterred Swock):

(vi)  redeem. purchase or otherwise acgquire (or pay into or set
aside for a sinking fund for such purpose) any share or shares of Preferred Stock or Common

Stock: provided. however, that this restriction shall not apply to the repurchase of shares of

Commaon Stock from employees, officers. directors. consultants or other persons performing
services for this corporation or any subsidiary pursuant to agreements under which this
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corparation has the option to repurchase such shares upon the oceurrence of certain ¢vents. such
as the lermination of amployment or service. or pursuant Lo a nght of first refusal:

(vity change the authorized number of directors of  this
corporation:

(viii)  pay or declare any dividend on any shares of capital stock
of this corporation:

fix)  authonze or issue any share or shares of capital stock ol a
subsidiary of this corporation to any third party:

(x) increase the number ot shares reserved for issuance under
the corparation’s stock option pool or plan. or create a new stock option pool or plan bevond the
amount of 1.993.225 shares: or

{(xi) incur indebtedness in oexcess of $23.000 other dhan
cquipment leases or bank lines of credit unless such debt security has received the prior approval
ot the Board of Dircctors. including the approval of the Preterred Directors.

{b) So long as at least 90.000 shares of Series AA-1 Preferred Stock
remain outstanding (as adjusted tor any stock sphts. stock dividends. combinations. subdivisions,
recapitalizations or the like). this corporation shall not directly or indirectly (by amendment,
merger, consolidation or otherwise) without first obtaining the approval (bv vole or writlen
consent. as provided by law) o a majornty of the Series AA-1 Preferred Stock (voning as a
separate series). which such majority. must include  the approval of NAS. amend this
corporation’s Articles of ITncorporation or Byvlaws in a manner that. by such amendment’s terms,
adversely changes or eliminates the rights, preferences or privileges of the Series AA-1 Preferred
Stock: provided. however. that any such amendment merely authorizing and providing for the
rights, preferences and privileges of a new equity sceurity (whether such rights, preferences or

privileges are senior. on parity with or junior to any existing series of Preferred Stock) in
connection with a bona fide cequity financing which is duly approved by the requisite
sharchuolders of this corporation (including the Requisite Holders) shall nat be deemed © be
adverse to the Serics AA-1 Preferred Stock tor purposes hereof.

7. Status of Converted Swek.  In the event any shares of Preferred Stock
shall be converted pursuant to Section 3 hereotl the shares so converted shall be cancelled and
shall not he issuable by this corporavon.  The Restated Articles of Tncorporation of this
corporation shall be appropnately amended w0 effect the corresponding reduction v this
corporation’s autharized capital stock.

8. Notices. Any notice required by the provisions of this Article [V{B)Y to be
given to the holders of shares of Preferred Stock shall be deemed given (3) 1f deposited o the
United States mail. postage prepaid. and addressed w cach holder of record at his, her or s
address appearing on the books of this corporation. (it) it such notice 1s provided by electronic
transmission in a manner permitted by Section 607.0141 of the Florida Stawtes, or (i) i such
notice is provided in another manner then permitied by the Florida Statutes,
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C. Common Stock. The rights, preferences. privileges and restrictions granted to and
imposed on the Common Stock are as set forth below in this Article 1V{C).

l. Dividend Rights. Subject 10 the prior rights of holders of all c¢lasses of
stock at the time outstanding having prior rights as to dividends. the holders of the Common
Stack shall be entitled to receive, when, as and it declared by the Board of Directors. out of any
assets of this corporation tegally available therefor. anv dividends as may be declared trom time
to time by the Board of Dircctors.

2 Liguidauon Richts. Upon the liquidation. dissolution or winding up of
this corpoaration. the assets of this corporation shall be distributed as provided i Section 2 of
Arucle [V{B3) hereot.

3 Redemption. The Common Stock is not redeemable at the aption ot the
holder.
4. Voling Richts. The holder of cach share of Common Stock shall have the

Moling Rights
right 1o one vote for cach such share. and shall be enutled 1o notice of any sharcholders™ meeting
in accordance with the Bylaws of this corporation. and shall be entitled to vote upon such matters
and in such manner as mav be provided by law and the Voung Agreement. 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 allirmative vote of the holders of a majority of the stock
ol this corporation entitled to voue.

ARTICLE V
Except as otherwise provided in these Restated Arucles of Incorporation. in
furtherance and not in hmitation of the powers conferred by statute. the Board of Threctors is

expressly authorized to make, repeal. alter, amend and rescind any or all of the Byvlaws of this
corporatian,

ARTICLE VI

Notwithstanding the provisions of’ Section 607.0732 of the Florida Statutes. the
number of directors of this corporation shall be determined in the manner set forth in the Voting
Agreement.

ARTICLE VI

Elections of dircetors need not be by written ballot unless the Bvlaws ot this
corporation shall so provide.

ARTICLE VI
Meetings of sharcholders mav be held within or without the State of Florida, as

the Bylaws of this corporation may provide. The books of this corporation may be kept (subjec
W any provision contained in the statutes) outside the Staie of Florida at such place or places as
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may be designated from time to time by the Board of Directors or in the Bylaws ot this
corporation.

ARTICLEIX

A director of this corporation shall not be personally liable to this corporation or
its shareholders for monetary damages for breach of fiduciary duty as a director, exeept tor
liability (1) for anv breach of the director’s duty of Tovalty 1o this corporation or its sharcholders.
(i) for acts or omissions not in good faith or that involve ntentional misconduct or a knowing
violation of law. or (i1} for any transacuon from which the dircetor derived any improper
personal benefit. 11 the Florida Statutes 1 amended after approval by the sharcholders of this
Article IX to authorize corporate action further eiiminating or hmiting the personal lability of
directars. then the Liability of a director of this corporation shall be eliminated or himited to the
fullest extem permitted by the Florida Statutes as so amended.

Anv amendment. repeal or modification ot the toregoing provisions ot this
Anticle IX by the sharcholders of this corporation shall not adversely aftect anv rnight or
protection of a director of thes corporation existing at the time of. or inerease the liability of any
director of this corporation with respect to any acts or omisstons of such dircctor occurring prior
to. such amendment. repeal or modification.

ARTICLE X

This corporation renounces. to the fullest extent permitted by law, any interest or
expectancy ot the corparation . or in bemng offered an opportanity ta participate in, any
Excluded Opportunity. An “Excluded Opportunity™ is any matter, transaction or interest that is

of (1% any director of the corporation whao is not an emplovee of the corporation or any of its
subsidiaries, ar (1) any holder of Scries AA-1 Preferred Stock. Series AA Preterred Stock. Series
A Preferred Stock. or any partner, member, director. shareholder. emplavee or agent ot any such
holder. other than someone who s an emplovee of the corporation or any ot its subsidiaries
{collectively, ~Covered Persons™). unless such matter. transaction or interest is presented o, or
acquired. created or developed by, or otherwise comes into the possession oft a Covered Person
expressly and solely in such Cavered Person’s capacity as a direetor of the corporation.

ARTICLE XI

This corporation reserves the right to amend. alier. change or repeal any pravision
contained in these Restated Articles of Incorporation. in the manner now or herealier prescribed
by statute, and all rights conterred upon sharchalders herein are granted subject 1o this
reservation,

ARTICLE XII

To the Tullest extent permitied by applicable law, this corporation is authorized 10
provide indemnification of (and advancement of expenses o) directors, officers, emplovees and
agents ol this corporation (and any other persons o which Florida Stawates permits this
corporation 1o provide indemnification) through Bylaw provisions. agreements with such
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persons, vote of sharcholders or disinterested  directors or otherwise. in excess of the
indemnitication and advancement otherwise permitied by Section 607.0830 of the Flonda
Statutes. subject only o limits created by applicable Florida Statutes (statutory or non-statutory).
with respect 1o actions tor breach of duty to this corporation. its sharcholders. and others.

ARTICLE XII]

Notwithstanding Section 6071003 of the Florida Statutes. these Restated Articles
of Incorporation may not be wmended without approval of this corporation’s Board of Directors.

Notwithstanding the forcgoing. (a) these Resiated Articles of Incorporation may
not be amended or ternunated and the observance of any term hercof may not he waived with
respect to any holders of Series AA Preferred Stock without the written consent of such holders
af Series AA Preferred Stock. unless such amendment. termination. or waiver apphics o all
holders of Series AA Preferred Stock in the samie tashion and {b) these Restated Arucles of
Incarporation may not he amended or werminated and the observance of any term hercot may nat
be waived with respeet w0 any holders of Series AA-1 Preferred Stock without the written
consent of such holders of Series AA-T Preferred Stock. unless such amendment. termination. or
waiver applies to all holders of Series AA-T Preferred S1ock in the same fashion.

THIRD: The toregoing amendment and restatement was approved by the holders
of the requisite number of shares of satd corporation in accordance with Chapter 607 of the
Florida Statutes on June 28, 2017,

FOURTH: That said Restated Articles of Incorporation. which restates and

inteerates and further amends the provisions of tis corporation’s Restated  Articles of
incorporation. has been duly adopted in accordance with Chapter 607 of the Florida Statutes.
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IN WITNESS WHEREOF. these Amended and  Restated  Articles of
Incorporation have been executed by a duly authorized officer of this corporation on June 28.

2017.

fidan uspshin,

L4
Aidan Augusun, President




