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ARTECLE TV AsMENDER REGISTERED AGENT fup1yosat)

‘Ihe nanie and Florida sireet address (P.O. Box NOT sccepiabion of the registersd agent is;

Tiume:

Addiess

Hoving baen numed ats regicsered agont vy ocoopt soevice of process for the abeve stated corporotion at the pluce doignuaed in this
certificate. [ am familiar with aund accept the uppointment as registered agent end agree fo aor in this capucity

Reguired Stensture:Rezisiered Azent Flute

ARTICLE V] ARTICLE CONSOLIDATION

These restated anticles of incomoration conzalidate att amendments into a single document:

ARTICLE B REQUIED ANOPTION INFORMATHON

Check if applicable:

{71 The amendmeniis) tsfare being filed pursums to s, 697012011 . .8,

6/15/2023

The date of cach nmendment(s} sdoption is:
:F other than the date this decunent s signed.

Adaption of Ammendment(s) (CHHECK ONE)

(] The amerdmentts; washwere adopted by the incorparators, ar board of directar without shareholder
action and sharehaider action was not required.

The amendment{s) was'were adopied by the shareholders. Then number of votes casi for the
amendments) by the shareholider was‘were suificieat for approval.

U The amendmentts washvere approved by the sharcholders through voting groun. T following
Steiemend prist be separately provided pee eaci voting growp entitled b vore sepuraiely on the
aniidmeniisi,

“ e number of voles cast for the amendinent wasswes: sutticient for approval by

{voling proup)
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AMENDED AND RESTATED
ARTICLES OF INCORPORATION
or
RELIOX CORPORATION

Pursuant 1o Section 6071003 and Section 60717 of the Fiorida Business Corporation
Act {the “Business Corporation Law™), RehOx Corporation.. o corporation organtzed and
existing under the laws of the State of Florida (the ~Corporation”™). herchy submits the following
{or the purpose of amending and restwting its Articles of Incorporation. and does hereby certify as
fotlows:

DOLS HEREBY CERTIFY:

1. Articles of Incorporation of the Corporation were filed with the Secretary of Sute of
Florida on January 18, 2012, Document Number P12000006097.

2. Pursuant we Section 607.1003 and Scction 60711007 ot the Florida Business Corporation
Act. the Board of Directors duly adopied resolutions proposing to amend and restate the
Antickes of Incorporation of the Comoration. declaring said amendment and restatement to
be advisable and in the best interests of the Corporation and its sharcholders, and
authorizing the approprate officers of the Corporation o recommend the approval ol the
amendment and restatement to the sharcholders and o solicit the consent of the
sharcholders therefore.

3. These Amended and Restated Articles of lncorporation amend and restate the provisions
ofthe Articles of Incorporation as set [orth in the st ol the Amended and Restated Articles
of Incorporation attached hereto as Exhibit A and incorporated herein by reference.

4. These Amended and Restated Articles of Incorporition contain amendments 1o the Articles
of lncorporation requiring shareholder approsal

Lh

These Amended and Restated Articles of Incorparation were approved by the bolders of
the requisite number ol shares of the Corporation, in accordince with Section 607.0704 of
the Ilorida Business Carporation Act. These Amended and Restaled Articles of
Incorporation were also approved in accordance with the Articles of Incorporation and
Bylaws of the Corparation in elfect as of such date.

0. These Amended and Rested Articles of Incorporation were adopted on June 15, 2023 and
will be effective upon filing,

[Remainder of page inteationaliv lefi hlank |}

(24000014671 33
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IN WITNESS WHEREOF, this Amended and Restated Articles of Incorporation has
been executed by a duly authorized officer of this corporation on this 3rd day of April, 2023.

Bv:_* "
Paamc Erie T/ Johnson
Title: Presiflent & CEQO

(((F 24000014670 3)))
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Exhibit A

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
Ol
RELTIOX CORPORATION

FIRST: The name of this corporation is ReliOx Corporation  (the
“Corporation’™),

SECOND: The address of the registered office of the Corporation in the State
of Florida is 84735 Western Way Suite 1533 Jacksonville, FL 32236, The name ol its registered
agent at such address is Dawn T Tetreauk.

THIRD: The nature of the business or purposes 1o be conducted or promaoted
is to engage in any lawful act or activity tor which corporations may be organized under the
Business Corporation Law.

FOURTH: The total number of shares of all classes of stock which the
Corporation shall have authority to issue is (1) 10,000,000 shares of Common Stock, 50.001
par value per share ("Common Stock™ and (it} 232989 shares of Preterred Stock. 50001
par value per share (CPreferred Stoek™. The Preferred Stock is sub designated as folfows:
218.699 sharcs of the Preferred Stock are destunated “Series A Preferred Stock™

The following is a statement of the designations and the powers. privileges and rights. and
the quakilications. limitations or restrictions thereot in respeet of each class of capiial stock of the
Corporation,

Al COMMON STOCK

. General, The voting, dividend and liguidation rights of the holders of the
Commaon Stock are subject to and yualified by the rights. powers and preferences ot the holders of
the Preferred Stock set forth herein.

2. Vating. The holders of the Common Stock are entitled 10 one vole tar each
share of Common Stock held at all meetings of stockholders (and written actions in licu of
mectings): provided. however. that, except as otherwise required by law. holders of Common
Stock. as such. shall not be entided o vote on any amendment w this Amended and Restated
Articles of Incorporation (this “Charrer™) that relates solely 1o the werms of one or more
outstanding scries ol Preferced Stock il the holders of such atfected Series A Prelerred Stock are
entitied. cither separately or together with ihe holders of one or more other such series. 1o vole
thereon pursuant to this Charter or pursuant 1o the Business Corporation Law. The number of
authorized shares of Common Stock may be increased or deereased (but not below the number of
shares thereot then outstanding) by (in addition 10 any vote of the holders of one or more series of
Preferred Stock that may be required by the tenms of this Charter) the affirmative vote ol the
holders of shares of capital stock of the Corporation representing o majority of the votes
represented by all owtstanding shares of capital swoek of the Corporation entitled to vote,
irrespective of any provisions of the Business Corporation Law,

(((H21000014670 3))
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B. PREFERRED STOCK

Linless othenwise indicaied. references wo “sections™ or “subsections™ in ilis Part B of this
Anicle Fourth reler 1o sections and subsections of Part B of this Articie Fourth.,

l. Dividends.

1.1 ERBITDA Rewrn Dividends. The Corporation will, once EBITIA
execeds $20.000.000, undil the NAh anniversary of sueh date or untl the holders of the Series A
Preferred Stock have received on i per share basis in disiributions or dividends a total of ten times
(10x) the Series A Original Issue Price (the “ERBITDA Return Threshold™). allocate twenty
percent (20%) ol the Cash EBITDA as o dividend to all sharcholders. The dividends will be
allocated fifty pereent (50%) to the holders of Series A Preferved Stack and tifiy percent (30%) to
holders of Common Stock. Once the EBITDA Retrn Threshold has been reached. this provision
shall terminate and be of no further Toree or effeet.

“EBITDA™ shall snean consolidated netinconie ar loss for o given fiscal vear before extraordinary
items and betore the cumulative effect ol any change in accounting principles as determined by
the Corpuration and approved by the Board. including at least one Series A Director,

“Cash ERI'TDA™ shall mean, with respect 1o any tiseal vear. all camings of the Corporation before
deduction for interest. taxes, depreciation and amartization. calculated using cash-basis accounting
as determined by the Corporation and approved by the Board, including at least one Series A
Director.

1.2 Resular Dividends. The Corporation shall not declare. pay or set
aside any dividends on shares ol any other class or series of capital stock of the Corporation tother
than dividends on shares of Common Stock pavable in shares of Common Stock) unless (in
addition o the obtaining of any consems required elsewhere in this Charter) the holders of the
Series A Preferred Stock then outstanding shall first receive, or simultancously receive. a dividend
on cach ouistanding share of Serics A Preferred Stock in an amount at beast equal to (i) in the casc
of a dividend on Common Stock or any class or series that is convertible inta Common Stock. that
dividend per share of Serics A Preferred Stock as woutd equal the product of (A} the dividend
pavable on each share of such class or series determined. it applicable. as ifall shares ot such ¢lass
or serivs had been converted into Conumon Stock and (13) the number of shares of Common Stock
issuable upon conversion of a share of Series A Preterred Stock. in each case caleulated on the
record date for determination of holders entitled to receive such dividend or () in the case ol a
dividend on any class or scries that 15 not convertible into Common Stock. ut a rate per share of
Scrics A Preterred Stock determined by (A) dividing the amount of the dividend pavabie on cach
share of such class or serics of capital siock by the original issuance price of such class or series
of capital stock (subject to appropriate adjustntent in the event ot any stock dividend. stock split.
combination or ather similar recapitalization with respect o such class or series) and (13)
multiplving such fraction by an amount equal 10 the Series A Original Issue Price (as defined
below): provided that, it the Corporation declares. pays or sets aside. on the same date. a dividend
on shares o more than one class or series of eapital stock of the Corporation. the dividend pavable
to the holders of Series A Preferred Stock pursuant to this Section 1 shatl be caleulated based upon
the dividend on the class or series of capitil stock that would resultin the highest Series A Prelerred
Stock dividend. The “Series A Original Issue Price” shall mean $10.0683 per share, subject to

(({H230000 14670 37))
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apprepriatc adjustiment in the event of any siack dividend, stock split. combination or other similar
recapitalization with respect to the Series A Preferred Stock.

2 Liguidation. Dissalation or Winding Up: Certain Mergers, Consolidations

and Asset Sales.

21 Preferential Pavinents to Holders of Series A Preferred Stock. In the
event of any voluntary or inveluntary liquidation, dissolution or winding up of the Corporation.
the halders af shares of Series A Preferred Stock then vutstanding shall be entitled to be paid out
of the assets of the Corporation available for distribution w its stockholders or. in the case of a
Deemed 1iguidation Event {as delined below). out ot the consideration pavable to stockholders in
such Deemed Liguidation Event or the Available Proceeds (as defined below). before any pavment
shati be made 1o the holders of Comimon Stock by reason of their ownership thereol, an wmount
per share equal to one () the Series A Origimal Issue Price. plus any dividends declared but unpaid
thereon, I upon any such ligmidation, diszsolution or winding up of the Corporation or Deemed
Liguidation Event, the assets of the Corporation available Tor distribution (o its stockholders shall
be insufficient w pay the holders of shures ol Series A Preferred Stock the full amount (o which
they shall be entitled under this Subsection 2010 the holders of shares ol Series A Prelerred Stock
shall share ratably in any distibution of the assets available {or distribution in proportion to the
respective amounts which would otherwise be pavable in respect of the shares held by them upon
such distribution it all amounts payvable on or with respect to such shares were paid in tull,

2.2 Distribution of Remaining Asscts. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, after the pavmentin fulf of
all Series A Liguidation Amounts required o be paid w the holders o shares of Series A Prefereed
Stock the remaining assets of the Corporation availahle for distribution to its stockholders or. in
the case of a Deemed Liguidation Event. the consideration not pavable 1o the holders of shures of
Series A Preferred Stock pursuant 1o Scetion 2.1 or the remaining Available Proceeds. as the case
may he, shalt be distributed among the holders of 1he shares of Series A Preferred Swock and
Common Siock. pro rata based on the number of shares held by cach such holder. treating for this
purpose all such securities as i they had been converted to Common Stock pursuant to the terms
ot this Charter inmediately prior to such liguidation, dissolution or winding up of the Corporation,
The aggregate amount which a holder of a share of Series A Preferred Stock s entitled to receive
under Subsections 2.1 and 2.2 is hereinafter referred to s the "Series A Liquidation Amount.”

23 Decmed Liguidation BEvenis,

a “Deemed Ligquidation Event™ unfess the halders of at least sixty-six percent (66%) of ihe
autstanding shares of Series A Preterred Stock (the “Requisite Holders™) elect otherwise by
writlen notice sent (o the Corporation at least en (10) davs prior to the effective date of any such

2.3 Dehnition. Fach of the following events shall be considered

event
(1) amerer. consalidation or share exchange in which
(i) the Corporation is a constilueni pary or
(i a subsidiary of the  Corporation is a

constituent party and the Corporation issuces

(((H24000014670 3)))
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shares of its capital stock pursuant o such
merger or consolidation,

except any such merger. consolidation or share exchange involving the Corporation or a subsidiary
in which the shares of capital stock ol the Corporation owstanding immediately prior to such
merger or consolidation continue to represenl. or are converted into or exchanged for shares of
capital stock that represent. immediately Tollowing such merger. consolidation or share exchange.
al least a majority. by voting power, of the capital stuek of (1) the surviving or resulting
corporation; or (2} if the surviving or resuliing corporation is & wholly owned subsidiary of another
corporation immediately following such merger or consolidation, the parent corporation of such
surviving or resulting corporation: or

{h) (1} the sale, lease, transier, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or (2) the sale or disposition (whether by merger, consolidition or
otherwise. and whether in a single transaction or a series of redated transactions) of one or more
subsidiaries of the Corporation il substantially ali ol the assets of the Corporation and its
subsidiaries taken as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease. trunster. exclusive license or other disposition s e a whollv owned subsidiary of the
Corporation.

232 Electing a Deemed Liguidation Event.

{a) The Corporation shall not have the power to effect a
Neemed Liquidation Event referred o in Subsection 2.5 1600 wnlbess the agreement or plan of
merger, consolidation o share exchange for such transaction (the "Merger Agreement”) provides
that the consideration pavable 10 the stockholders of the Corporation in such Deemed Liguidation
Event shall be paid 10 the holders of capital stock of the Corporation in accordance with
Subsections 2.1 and 2.2,

{h} In the event ola Deemed Liguidation Event referred
o in Subsection 2.3, 1{(a)(i) or 2.3.1{b). if the Corporation does not effect a dissolution of the
Corporation under the Business Corporation Law within ninety {90) days afier such Deemed
Liguidation Event, then (1) the Corporation shall send a written notice 1o each holder of Serices A
Preterred Stock no later than the ninetieth (90 day afier the Deemed Liquidation Event advising
such holders of their right (and the requirements w be met to secure such right) pursuant 1o the
terms of the following clause: (i) 1o reguire the redemption ol such shares of Series A Preferred
Stock. and (1t} if the Reguisite Holders so reguest inoa written instrument delivered 1o the
Corporation not later than ene hundred twenty (1200 days after such Deemed igudation Fvent.
the Corporation shall use the considersiion received by the Corporiation for such Deemed
Liguidation Event (nel of any retained habilities associaled with the assets sold or technology
hicensed. as determined in good faith by the Board of Directors of the Corporation), together with
any ether assets of the Corporation available Tor distribution to its stockholders, all to the extent
permitted by Florida law governing distributions 1o stockholders (the “Available Proceeds™). on
the one hundred fifticth (FSO™ day after such Deemed Liguidation Fvenl. to redeem all
outstanding shares of Series A Preferred Stock at o price per share equal to the Series A Liquidation
Amount. Noiwithstanding the foregoing, tn the event of a redemption pursuant to the preceding
sentence. if the Availuble Proceeds are not sulficient to redeem all outstanding shares ot Series A

(((H240000 14670 31
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Preferred Stock. the Corporation shall redeem a pro rata portion of cach holder™s shares of Series
A Preferred Stack Lo the fullest extent of such Available Proceeds. based on the respective amounts
which would otherwise be payable in respect of the shares to be redeemed 1f the Available Proceeds
were sufficient to redeem all such shares. and shall redeem the remaining shares as soon as itmay

lawfuly do so under Florida faw governing distributions to stockholders. The provisions of

Section 6 shall apply. with such necessary changes in the details thereof as are necessitated by the
context, to the redempiion of the Scries A Preferred Stock pursuant to this Subseciion 2.3.2(0).
Prior o the distribution or redemption provided for in this Subsection 2.3.2(b). the Corporation
shall not expend or dissipate the consideration received for such Deemed Liguidation Event,
except to discharge expenses incurred in connection with such Decmied Liquidation Event or in
the ordinary course ol business.

233 Amount Deenwd Paid or Distribuied. The amount deemed
paid or distributed o the holders of capital stock ol the Corporation upon any such merger.
consohdation, sale. rransfer. exclusive license. other disposition or redemiption shall be the cash or
the value of the property. rights or sceurities 1o he paid or distributed 1o such holders pursuant to
such Deemed Liguidation Event. The value of such properiv. rights or securities shall be
determined in good laith by the Bourd of Directors ol the Corporation.

234 Allocauon of 1iscrow and Contingent Consideration. In the
event of o Meemed Liguidation Fvent pursuant te Subsection 2.3 1)), iF any portion of the

consideration pavable w the stockhoiders of thie Corporation is pavable only upon satisfaction of

contingencies (the “Additional Consideration™), the Merger Agreement shall provide that ¢a) the
portion of such consideration that is not Additional Consideration (such portion. the “Initial
Consideration”™) shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 as if the Inttiad Consideration were the only consideration
pavable in connection with such Deemed Liguidation Event: and (b) any Additional Consideration
which becomes pavable to the stockholders of the Corporation upon satisfaction of such
contingencies shall be allocated amonyg the holders of capital stock of the Corporation in
5

accordance with Subsections 2.1 and 2.2 afier wking io account the previous pavment of the

Initial Consideration as part of the same vansaction. IFor the purposces of this Subseciion 2.3 .4,

consideration placed into escrow or retained as a holdback 1o be available for satisfaction of

indemnitication or semilar obligations in connection with such Decined Ligeidation Event shall be
deemed o be Initial Consideration.

3. Voung,

3.1 Genernl. On any matter presented o the stockholders of the
Corporation for their action or consideration at any mecting of stockholders of the Corporation (or
by written consent of stackholders in licu ot mecting). cach holder of outstanding shares of Series
A Preferred Stock shall be entitled to cast the number of votes equal to the number of whaole shares
of Common Stock into which the shares of Scries A Preferred Stock held by such holder are
convertible as of the record date for determining stockhoiders entitled 10 vote on such matter,
[Except as provided by law or by the other provisions of this Charter. holders of Scries A I'referred
Stock shall vote together with the holders of Commaon Stock as a single class and on an as-
convented to Comimon Stock basis.

3.2 lifection of Directors. The holders of record of the shares of Series
A Preferred Stock. exclusively and as o separate class. shall be entitled to eleet two (2) directors

O IZ40000 14670 3)))
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of the Corporation {the “Series A Directors™) and the holders of record of the shares of Common
Stock, exclusively and as a separate class, shall be entitled 10 eleet four (4) directors of the
Corporation, Aay director elected as provided in the preceding sentence may be removed without
cause by, and only by, the afTirmative vote of the holders of the shares of the class or series of
capital stock entitled to elect such dircetor or directars. ghven cither at a special meeting of such
stockhaolders duly called for thal purpose or pursuant o a wntten consent of stockholders. 1 the
holders of shares of Series A Preferred Stock or Common Stock. as the case may be. fail 1o clecta
suflicient number of directors to fill all directarships Tor which they are entitted 10 elect directors,
voting exclusively and as a separate class, pursuani to the first sentence of this Subsection 3.2, then
anv directorship not so fitled shall remain vacant until such time as the holders of the Seties A
Preferred Stock or Common Stock, as the case mav be. clect a person to fill such directorship by
vote or written consent in licu of a meeting: and no such directorship may be {illed by stockholders
of the Corporation other than by the stockholders of the Corporation that are entitled w elect a
person to fill such directorship. voting exclusively and as a separate class. The holders of record
of the shares of Common Stock and of any other class or series of voting stock (including the
Serics A Preferred Stock). exclusively and voting together as a singie class, shall be entitled 10
elect the balance of the total number of directors of the Corporation. At any mecting held for the
purpose of electing a director, the presence in person or by praxy of the holders of a majority of
the outstanding shares ol the class or series entitled to elect such divector shall cnmliiutc a qunrum
for the purpose of electing such director. Except as othenwise prov ided in this Subsection 3.2, a
VICANCY 1N any dll‘L.Ll(Jthlp {thed by the holders of any cluss or series shadl be tilled only h\ vole
or written consent in licu of a meecting of the halders of such class or series or hy any remaining
dircetor or directors elected by the holders ol such cliss or series pursuant 1o this Subsection 3.3,

33 Series A Preferred Stock Protective Provisions, Until the holders of
the Series A Preferred Stock have received a per share return equal 1o the Series A Original [ssue
Price. at any time swhen shares of Series A Preferred Stock are outstanding. the Corporation shall
not, etiher directly or indirectly by amendment. merger. consolidation or othenwise, do any of the
followving without (in addition 1o any other vote reguired by law or this Charter) the written consent
or aftirmative vote of the holders of at least iy percent (30%) of the eutstanding shares of Scries
A Preferred Stock given in writing or by vole at a meeting, consenting or voting {as the case may
bey separately as a class. and any sech act or transaction entered into without such consent or vote
shal be null and void b initio. and of no foree or effeet.

3.3.0 liguidate. dissolve or wind-up the business and affairs of the
Corporation. clfeet any merger or consolidation or any other Deemed Liguidaton Fvent. or
consent to any of the forepoing;

d
)

3.2 amend. alter or repeal anv provision of this Charter or
Bylaws of the Corporation:

-

3.3.3 create. or authorize the creation ofl any additional class ar
sertes of capital stock unless the sime ranks junior o the Series A Preferred Stock with respect 10
the distribution of assets on the liquidation. dissolution or winding up of the Corporation. the
pavment of dividends and rights of redemption. or increase the avthonized number of shares of
Series A Preferred Stock or increase the authorized number of shares of any additional class or
series of capital stock of the Corporation unless the same ranks junior 10 the Series A PPreferred
Stock with respect o the distribution of asscts on the liquidation. dissolution or winding up of the
Corporation. the payment of dividends and rights of redemption:

{{IH24000014670 31)



Pape; 14 of 31 2024-01-10 15:54:51 EST Helland & Knight, LLP From: Lappen, Sabrina D {(JAX - X2733%)

{HeH24000014670 3)1)

334 (D) reclassity, adwer or amend any existing sccurity of the
Corporation that is pari passu with the Series A Preferred Stock in respect of the distribution of
assels on the liquidation. dissolution or winding up of the Corporation. the pavment of dividends
or rights of redemption, if such reclassilication. alteration or amendment would render such other
sceurity senior to the Series A Preferred Stock in respect of any such right. preference. or privilege
or (i) reclassify, alter or amend any existing security of the Corporation that is junior o the Series
A Preferred Stock in respect of the distribution of assets on the Hquidation, dissolution or winding
up ol the Corporation, the paviment of dividends or rights of redemption. if such reclassification.
alteration or amendment would render such other security senior to or pari passu with the Series
A Preferred Stock in respect of any such right, preference or privilege:

3.3.5  purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on. any shares of capital swock of
the Corporation other than (1} redemptions of or dividends or distributions on the Series A
Preterred Stock as expressly authorized herein. (i) dividends or other distributions pavable on the
Common Stoek salely in the torm of additional shares of Common Stock and (iii) repurchases ol
stock Trom former emplovees, officers, divectors, consubtants or other persons who performed
services for the Corporation ar any subsidiary in connection with the cessation of such emplovment
ar service al thereof or (iv) as approved by the Board of Directors:

3.3.0 increase or decrease the awihorized sumber of direciors
constiteung the Board of Lhireciors.

3.3.7 0 Any chunge inthe caleutation of EBITDA or Cash EBFITDA
that is not approved by the Board of Directors, including at least one Series A Director and that
would adversely afTect the holders of holders of Series A Preferred Stock;

3.3.8  Any change to the distribution model described tn Article
Fourth(B)(1.1) that is not approved by the Board of Directors. ncluding at least one Series A
Director and that would adversely affect the holders of holders of Series A Preferred Stock:

3.3.9  Election to engage in any business that deviates i any
nraterial respect from the business of the Company as contemiplated under any operating plan

approved by the Board.

4. Uptional Conversion,

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

4 Rivhito Convert,

411 Conversion Ratio. Lach share of Series A Preferred Stock
shall be convertible, at the option ol the holder thereof. at any time and from time 1o time. and
without the paviment of additional consideration by the holder thercofl into such number of Tully
paid and non-assessable shares of Common Stock as is determined by dividing the Series A
Original Issue Price by the Series A Conversion Price (as defined below) in eifect at the time of
conversion. The “Series A Conversion Price” shatl initially be equal to $10.0683. Such iniital
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Serivs A Conversion Price, and the rate at which shares of Series A Preferred Stock may be
converted into shares of Common Stock. shall be subject 1o adjustment as provided below.

4.1.2  TFermination of Conversion Rights. [y the event of a notice
of redemption ol any shares of Series A Preferred Stock pursuant to Section 6. the Conversion
Rights of the shares designated for redempuion shall terminate at the close ol business on the lust
full day preceding the date fixed tor redemption, uniess the redemption price is not fully paid on
such redemption date, in which case the Conversion Rights for such shares shall continue untii
such price is paid in tull. In the event ota liquidation. dissolution or winding up ot the Corporation
or a Deemed Liguidation Event, the Conversion Rights shall terminate at the close of business on
the last full day preceding the date fixed for the paviment of any such amounts distributable on
such eventto the holders of Series A Preferred Stock.

4.2 Fractional Shares. No tractional shares of Common Stock shall be
issued upon conversion of the Series A Preferred Stock. In leu of any fractional shares 1o which
the holder would otherwise be entitled. the Corporation shall pay cash equal w such Fraction
multipiicd by the Fair market value ot a share of Common Stock as determined in good faith by
the Board of Directors of the Corporation. Whether or not fractionat shares would be issuable upon
such conversion shall be determined on the basis of the total number of shares of Series A Preferred
Stock the holder is at the time converting into Common Stock and the aggregate number of shares
of Cominon Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Notce of Conversion. In arder for a holder of Series A
Preferred Stock 1o voluntarily convert shares ot Series A Preferred Stock into shares ol Common
Stock. such holder shall (2) provide swritien natice 1o the Corporation’s transfer agent at the office
of the transter agent lor the Scries A Preferred Stock (or at the principal office ol the Corporation
if the Corporation serves as its own transter agent) that such hoider clects to convert all or any
number of such holder’s shares of Serivs A Preferred Stock and, ifapplicable, any event on which
such conversion s contingent and (h). if’ such holder’s shares are certiticated. surrender the
certificatle or certilicates for such shares of Scrics A Prelerved Stock (or, if such registered holder
alieges that such certificate has been lost, stolen or destroved. a lost certiticate affidavit and
agreement reasenably aceeptable o the Corporation to indemnify the Corporation against any
claim that may be made agamst the Corporation on account of the alleged loss. thett or destruction
of such cernficate). at the office ol the transler agent for the Series A Preferred Stock (or at the
principal oftice of the Corporation if the Corporation serves as its own transfer agent). Such nolice
shait swate such bolder’s name or the names o the nominees inwhich such bolder wishes the shares
of Common Stock to be issued. If required by the Corporation, any certificates surrendered for
conversion shall be endorsed or accompanied by a written instruient or instruments of transfer,
in form satstactory e the Corporation. duly executed by the registered holder or his, her or its
attorney duly authorized in writing. The close of business on the date of receipt by the transfer
agent {or by the Corporation if the Corporation serves as its own trans{er agent) of such notice and.
if applicable. certificates (or lost certificate affidavit and agreement} shall be the time of conversion
(ihe “Conversion Fime™). and the shares of Common Stock issuable upon conversion of the
specitied shares shall be deemed to be owstanding of record as of such date. The Corporation shall,
as soon as practicable after the Conversion Time (1) issue and deliver to such holder of Series A
Preferred Stock. or o his. her or its nominces. a notice of issuance of uncertificated shares and
may, upon written reguest. issue and deliver a certilicate for the number of full shares of Commen
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Stock issuable upon such canversion in accordance with the provisions hereof and. may. if
applicable and upon written request, issue and dehiver a certificate tor the number (if any) of the
shares of Series A Preferred Stock represented by any surrendered certilicate that were not
converted into Comumon Siock. {ii) pay in cash such amount as provided in Subsection 4.2 in lieu
of any fraction of a share of Common Stock othenvise issuable upan such conversion and (iii) pay
all declared but unpaid dividends on the shares of Series A Preterred Swock converied.

4,32 Reservanon ol Shares. The Corporation shall at all times
when the Scries A Preferred Stock shalt be outstanding. reserve and keep available out of ity
authorized but unissued capital stock. for the purpose of effecting the conversion of the Series A
Preferred Stock. such number ol its duly autherized shares of Common Stock as shall from time
to time be sufficient 1o eltect the conversion of all outstanding Series A Prelerred Stock: and i at
any time the number of autherized but unissucd shares of Commaon Stock shall nat be sufticient o
cilect the conversion of all then outstanding shures ofthe Series A Preferred Stock. the Corporation
shail take such corporate action as may be necessary o increase its authorized but unissued shares
of Common Stock o such number of shares as shall he sulticient lor such purposes. including.
without limitation. engaging in best ctforts o ohtain the requisite stockholder approval of any
necessary amendiment to this Charter. Before wking any action which would cause an adjustiment
reducing the Series A Conversion Price below the then par value of the shares of Common Stock
issuable upen conversion ol the Serics A Preferred Stock, the Corporation will take any corporaice
action which may. in the opinion of its counsel. be necessary in order that the Corporation may
validly and legally issue fully paid and non-assessable shares of Common Stock at such adjusted

Series A Canversion Price.

4.3.3  Eftectof Conversion. Al shares of Series A Preferred Stock
which shall live been surrendered for conversion as herein provided shall no longer be deemed 1o
be outstanding and all rights with respect to such shares shall immediately cease and terminate at
the Conversion Time, except only the right of the holders thereoi 1o receive shares of Common
Stock i exchange therefor. 10 receive paviment in lieu of any fraction ot a share otherwise 1ssuable
upon such conversion as provided in Subsection 4.2 and o receive payment of any dividends
declared but unpaid thereon. Any shares of Series A Preferred Stock so converted shall be retired
and cancelled and may nat be reissued as shares of such series. and the Corporation may therealier
take such appropriate action {without the need for stockholder action) as may be necessary o
reduce the authorized number of shares of Series A Preferred Stock accordingly.

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

4.3.5 Taxes. The Corporation shall pay any and all issue and other
similar taxes that may be pavable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series A Preferred Stock pursuant to this Section 4. The
Corporation shall not. however. be required to pav any tax which may be pavable in respect of any
transter involved in the issuance and delivery of shares of Commaon Stock in a name other than
that in which the shares of Series A Preferred Stock so converted were registered. and no such
issuance or delivery shall be made unless and until the person or entity reguestng such issuance
has patid to the Corporation the amount of any such tax or has established. to the satistaction of the
Corporation. that such tax has been paid.
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4.4 Adjustments o Seres A Conversion Price tor Diluting dssucs.

44,1 Special Detinitions. For purposes of this Articie Fourth, the
following definitions shalb apply:

(1) “Option” shalt mean rights. options or warrants 1o
subscribe for. purchase or otherwise acquire Common Stock or Convertible Sccurities,

thy “Series A Original Issue Date” shall mean the date
on which the first share of Serics A Preterred Stock was issued.

<) “Convertible Securitics™ shall mean any evidences
of indebtedness. shares or other securities directly or indirectly convertible into or exchangeable
for Comman Stock. but exeluding Options.

{d) “Additional Shares of Common Stock™ shall mean
ali shares of Common Stock issued (or. pursuant to Subsection 4.4.5 below, deemed to be 1ssued)
by the Corporation alter the Series A Original Jssue Dale, other than (1) the foltowing shares of
Common Stock and {2} shares of Commaon Stock deemed issued pursuant to the {ellowing Options
and Convertible Securities (¢lauses (1) and {2}, collectively. “lixempted Securities™:

(i) shares o' Common  Stock. Options ot
Convertible Seeurities issued as a dividend or
distribution on Series A Preferred Swock,
including without Timitation the  warrams
issued to holders of Series A Preferred Stock
pursuant to that certain Securitics Purchase
Agrcement first exeeuted on or about the date
hereol, and such securitics issuable thereot,
inchiding the shares of Common Stack into
which such Series A Preferred Stock issued
Ironm such warranis would convert;

(10 shares  of Common  Stock. Options  or
Convertible Sceurities issued by reason of a
dividend. stack  splic. split-up or  other
distribution on shares of Common Stock that
is covered by Subsection 4.5. 4.6, 4.7 or 4,.8:

{tir)  shaves al Common Stock or Options issued Lo
emplovees or directors of, or consultants or
advisors 1o, the Corporation or any of its
subzidiaries pursuan o a plan. agreement or
arrangement  approved by the Hoard of
Dircctors o the Corporasion:

{1y shares of Common Stock or Convertible

Sceurities actually issued upon the exercise
off Options or shares of Common Sk

(({H24Q000 146740 351
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actually issued  upon the conversion or
exchange of Convertible Securtties. in each
case provided such issuance is purswant o the
terms ol such Option or Convertible Securiy:

() shares  of Common Stock. Options  or
Convertible  Sccurities  fssued 1o hanks.
euipmant  lessors  or other  hnancial
mstitutions. or o real  property lessors.
pursuant o a debt financing. eguipment
leaging or real property leasing transaclion
approved by the Board of Directors of the
Corparation: or

(viv shares of Common  Stock.  Options  or
Convertible Seeuritios issucd 1o supphiers or
third party service providers v connection
with the provision of goods or services
pursuant 10 tanssctions approved by the
Board of Directors of the Corporation: or

(viiy  shares o Common Stock. Options or
Convernble Sceuriies issued as acguisition
consideration pursuant to the acquisition of
another corporation by the Corporation by
merger. purchase ol substantially afl ol the
assets or other reorganization or to a joint
venlre  agreement, provided  that such
ssuances are approved by the Board of
Dircctors of the Corporation: or

(vitiy shares of Common Steck. Options or
Convertible Securities issued in connection
with  sponsored  research. collaboration,
techrology license.  development. OLM.
marketing or other similar agreements or
strategic partnerships approved by the Board
of Dircetors of the Corporation.

402 NoAdiysunent ot Series A Conversion Price. Noudjustment
in the series A Conversion Price shall be made as the result of the issuance or decmed issuance of
Additional Shares of Common Stock i the Corparation receives written notice (vom the Requisite
Folders agreeing that no such adjustment shadl be made as the result of the issuance or deemed
issuance of such Additional Shares of Common Sweck.

J4.3  Decmed lssue of Additonal Shares of Commaon Stock.

(it) It the Corporation at any time or from time 1o tme
after the Series A Original 1ssue Date shall issae any Options or Convertible Securities (excluding

(((E12400N014670 31
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Options or Canvertible Sccurities which are themiselves Exempted Securities) or shall fix a record
dite for the determination of holders of any class of securities entitled 1o receive any such Options
or Convertible Sccuritivs. then the maximum aember of shares of Common Stoek (as set torth m
the instrument relaung thereto, assuming the satistaction ol any conditions to exercisability,
convenibility or exchangeability but without regard 10 any provision contained therein tor a
subsequent adjustment of such number) issutable upon the exercise of such Options or, i the case
of Convertible Securities and Options theretor, the conversion o exchange of such Convertible
Securities, shatl be deemed 1o be Additional Shares of Common Stock issued as of the time of such
issug or. in case such a record date shall have been lixed. as ol the close of business on such record
date.

{b) I the wernms of any Option or Convertible Security,
the issuance of which resubted in an adjusiment o the Series A Conversien Price pursuant to the
terms of Subsection 444, wre revised ay a result of an amendment w0 such erms or any other
adiustment pursuant te the provisions of such Option or Convertible Sceurity (but excluding
automatic adjustments ta such terms pursuant to anti-dilstion or simikar provisions of such Option
or Convertible Sceurity) 1o provide for either € 1) any increase or decrease in the number of shares
af Common Stock issuable upan the exereise. conversion and/or exchange of any such Option or
Convertible Security or (2) any increase or decrease in the consideration pavable to the Corporation
upon such exercise. conversion and/or exchange. then. ellective upon such imcrease or deerease
becoming eftective. the Series A Conversion Price computed upon the original issue of such
Option or Convertible Seeuriny (or upon the occurrence of a reeord date with respect thereta) shall
be readjusted 10 such Series A Conversion Price as would have obtined had such revised terms
been in effect upon the original date of issuance of such Option or Convertible Sceuriy.
Notwithstanding the foregoing. no readjustiment pursuant to this clause (b shall have the effeci of
increasing the Series A Conversion Price to an amount which exceeds the fower of (i) the Scries
A Conversion Price in cffect immediately prior to the origingl adjustment made as 4 result of the
issuance of such Option or Convertible Sceurity, or (i) the Series A Conversion Price that would
have resulted from any issuances of Additional Shares of Common Stock (other than deemed
issuances of Additional Shares ot Common Stock as a result of the issuance of such Option or
Convertible Security) between the original adjustment date and such readjustiment date.

(v} I the terms of wny Option or Convertible Security
(excluding Options or Convertible Securities wheeh are themselbves Exempted Sceurities), the
issuance of which did not result in an adjusiment o the Series A Conversion Price pursuant (o the
ierms of Subsection 4.4.4 (either because the consideration per share (determined pursuant to
Subsection 4.4.3) of the Additional Shares of Common Stock subject thereto was equal to or
areater than the Serics A Conversion Price then iy etfeet. or because such Option or Convertible
Seeurity was issued before the Series A Original Issue Date), are revised after the Series A Original
Fssuc Drate as a result of an amendment 1o such terms ar any other adjustiment pursuant o the
provisions of such Option or Convertible Sceurity (but excluding automatic adjusiments 1o such
terms pursuant o anti-dilution or stmilar provisions ot such Option or Convertible Securitv) to
provide for either (1) any increase in the number of shares of Common Stock issuable upon the
exercise. conversion or exchange of any such Option or Convertible Security or (2} any decrease
in the consideration pavable to the Corporation upon such exercise. conversion or exchange. then
such Option or Convertible Seeurity. as so amended or adjusied. and the Additional Shares of
Common Stock subject thereto (determined in the manner provided in Subsection 4.4.3(a) shall he
deemed to have been issued effective upon such increase or deercase becoming effective.
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1d) Upon  the  expiration  or termination  of  any
unexercised Option or unconverted or unexchanged Convertible Seeurity (or partion thereol)
which resulted (either upon its original issuance or upen a revision of 18 werms) in an adjusiment
1o the Series A Conversion Price pursuant 1o the terms of Subsection d.4.4. the Series A
Conversion Price shall be readjusted to such Series A Conversion Price as would have obtained
had such Option or Convertible Security (or portion thereot) never been issued.

() [F the number of shares of Common Stock 1ssuable
upon the exercise. conversion and/or exchange ol uny Oplion or Convertible Sceurity. or the
consideration pavable 10 the Corporation upon such exercise. conversion and/or exchange. is
caleulable at the time such Option or Converlible Sceurity is issued or amended but is subject to
adjustment bused upon subsequent events. any adjustment o the Series A Conversion Price
provided for in this Subscction 4.4.3 shail be effecied at the time of such issuance or amendment
hased on such number of shares or amount of consideration without regard w any provisions for
subscquent adjusunents (and any subsequent adjustments shall be treated as provided in clauses
{b) and {¢) of this Subsection 4.4.3). 11 the number of shares of Common Stock issuable upon the
exercise. conversion andzor exchange of any Opton or Convertible Security, or the consideration
pavible w the Carporation upon such eaercise. conversion and/or exchange, cannot be caleulated
at afl at the time such Option or Convertible Security is issued ar amended. any adjustment 1o the
Series A Conversion Price that would result under the terms ol this Subsection 4.4.3 at the time of
stich issugnce or amendment shall instend be eflected at the time such number ot shares and/or
amount of consideration is fiest calculable (even if subject 1o subsequent adjustments). assuming
for purposes ol caleulating such adjustment 1o the Series A Conversion Price that such issuance or
amendment ook place at the time such caleulation can first be made.

444 Adjustment ol Series A Conversion Price Upon lssuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the Scries
A Original Issue Date issue Additional Shares of Common Stock (including Additional Shares of
Comman Stock deemed to be issued pursuant o Subsection 4.4.3). without consideration or for a
consideration per share less than the Series A Conversion Price in effect immedintely prior to such
issuance or deemed issuance. then the Series A Conversion Price shall be reduced. concurrently
with such issue. o a price {cateulated w the nearest one-hundredih of o cent)y determined in
accordance with the following formula:

Cla=0P A s By = O
For purposcs of the foregoing formuli. the fellowing defininons shall apply:

() “CPST shalt mean the Series & Conversion Price i
effect immediately afier such issuance or deemed issuance of Additional Shares of Common Stock

(1 ~CPs shall mean the Scries A Conversion Price in

elfect immediateby prior 1o such issuance or deemied issuance ol Additional Shares of Comman
Stock:

(c) A7 shall mean the nuinber of shares of Series A
Preferred Stock outstanding immediately prior to such issuance of deemed issuance of Additional
Shares of Common Stock:

(EH24000014670 33
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{d) =837 shall mean the number of shares of Common
Stock that would have heen issued 1 such Addiional Shares of Coummon Stock had been issued
or deemed issued at a price per share equal w CProidetermined by dividing the aggregaie
cansideration received by the Corporadion in respect ol such issue hyv CP); and

el “C shall mean the number of such Additional Shares
of Commen Stock issucd in such transacton,

443 Deeomination of Coeasiderstion. For purposes ol this

Subsection 4. the consideration recetved by the Corporation for the issuance or deemed issuance

of anyv Additional Shares of Common Stock shail be computed as [ollows:

(a) Cash and Property: Such consideration shall:

(1) insofar as it consists of cash. be computed ai
the ageregate amount of cash received by the
Corporation.  excluding amounts  paid  or
pavable for acerued interest

{ii) insotar as it conststs of property other than
cash, be computed at the fair market value
thercof at the time of such issue. as
determined in good faith by the Board of
Directors of the Corparation: and

(i) i the event Additional Shares of Common
Stock are issued iogether with other shares or
securities or other assets of the Corporation
for consideration which covers both. he the
proportion of such consideration 2o received.
compuicd as provided in clauses (1) ane (ii)
above, as determined in good faith by the
Board ol Directers of the Corporation.

{H Options_and  Convertible  Securities.  The
consideration per share received by the Corporation for Additional Shares of Common Stock
deemed 1o have been issued pursuant W Subscciion 4.4.3. relating to Options and Convertible
Svcurities. shall be determined by dividing:

(1) The ol amount, i any, received  or
receivable by the  Corporation as
consideration tor the issuc of such Options or
Comvertible Securitics. plus the minimum
agaresate amount ot additional consideration
(as set forth in the instruments relating
thereio. without regard o any provision
contained  therein for  a subsequeni
adjustment of such consideration) payvable o
the Corporation upon the exercise of such

24000014670 37
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Options or the conversion or exchange of
such Convertible Securities, or in the case of
Options  Tor - Convertible  Securities, the
exercise of such Options for Convertible
Sceuritics and the conversion or exchange of
such Convertible Securities. by

(iy  the moximum number of shares of Common
Stock fas set torth in the instruments relating
thereto. without regard to any provision
contained  therein for o subsequent
adjusiment of such number) issuable upon
the  excroise of such  Options  or  the
conversion of exchange of such Convertible
Securiies. or in the case ol Options for
Conventible Securities. the exercise of such
Options {or Convertible Securities and the
canrversion or exchange of such Convertible
Sceurities.

146 Multiple Closing Dates. In the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of one trunsaction
or a series of related trunsactions and that would result in an adjustment 1o the Series A Conversion
Price pursuant w0 the terms of Subsection 4.4.4, and such issuance dates occur within a period of
no more than ninety (90) davs from the tirst such issuance to the final such issuance. then, upon
the hinal such issuance. the Series A Conversion Price shall be readjusted 10 give eftect 1o all such
issuances as i they occurred on the date of the first such issuance (and without giving etfect o
any additional adjusunents as a result of any such subsequent issuances within such period).

4.3 Adjustment for Swock Splits and Combinations. H the Corporation
shatl at any time or from time 1o time afier the Series A Original [ssue Date eftect a subdivision of
the outstanding Common Siock. the Scries A Conversion Price v effect immediately before that
subdivision shall be proportionmely decreased so that the number of shares of Common Siock
issuable on conversion ofeach share ol such series shall be increased in proportion to such increase
n the aggregate number of shares of Comman Stock outstanding. 1V the Corporation shall at any
time or frem time to time afler the Series A Original Lssue Date combine the outstanding shares of
Commen Stock. the Series A Conversion Price in eiTect immediately before the combination shall
be proportionately increased so that the number of shares of Common Stock issuable on conversion
of cach share of such serics shall be decreased in proportion 1o such decrease in the aggregate
pumber of shares of Common Steck vutstanding. Any adjustment under this subsection shall
hecome effective at the ¢lose of business on the date the subdivision or combination becomes

clieective,

4.6 Adjustment for Coertain Dividends and Distributons. in the event the
Corporation at any time or [rom time to time after the Series A Original Issue Date shall make or
issue. or fix a record date for the determination of holders of Common Stock entitled 1o receive. a
dividend or other distribution pavable on the Common Stock in additional shares of Common
Stock. then and in each such event the Series A Conversion Price in effect immediately before
such event shall be decreased as of the time of such issuance or. in the event such a record date
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shatl have been fixed. as of the close of business on such record date. by muluplying the Series A
Conversion Price then in effect by a fraction:

(1 the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior 1o the time of such issuance or the
close ol business on such record Jate, and

(2) the denominaior ol which shall be the total number of shares
of Common Stoack issued and outstanding immediately prior 10 the time of such issuance or the
close of business on such record daie plus the number of shares of Commeon Stock issuable in
pavment of such dividend or distribution.

Notwithstanding the foregoing (a3 if such record date shall have been fixed and such dividend is
not fully paid or if such disteibution is not fully made on the date lixed therefor. the Series A
Conversion Price shall be recomputed sccordingly as of the close of business on such record date
and thereafter the Series A Conversion Price shall be adjusted pursuant 1o this subsection as of the
time of actual paviment of such dividends or distributions: and (b) that no such adjustment shall be
made i the holders of Series A Preferred Stock simultaneously receive a dividend or other
distribution of shares ol Common Stock in 4 number equal t the number of shares of Common
Stock as they would have received if all outstanding shares of Series A Preferred Stock had been
converted inte Commaon Stock on the date of such event,

4.7 Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from thne to Ume after the Series A Original Issue Date shall make or
issue, or 1ix a record date for the determination of holders of Common Stock entitled to receive. a
dividend or other distribution pavable in securitivs of the Corporation (other than a distribution of
shares of Common Stock in respect of ouistanding shares of Common Stock) or in other property
and the provisions of Section | do notapply to such dividend or distribution, then and i cach such
event the holders of Series A Preferred Stock shali receive. simultancousty with the distribution
the holders of Common Stock, a dividend or other distribution of such securities or ather property
inan amount equal to the amount ol such seeurities or ather property as they would have received
i al) outstanding shares of Scries A Preferred Stock had been converted into Connmon Stock on
the date of such event.

4.8 Adjusument for Merger or Reorganization, ete. Subject o the
provisions of Subscction_ 2.3, it there shall occur any reorganization.  recapitalization,
reclasstfication. consolidation or merger invelving the Corporation in which the Common Stock
(hut not the Series A Preferred Stock) is converted into or exchanged for securities. cash or other
property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7). then, {ollowing any such
reorganization, recapitalization, reclassification, consolidation or merger. each share of Series A
Preferred Stock shall thercalter be convertible i lieu of the Common Stock into which it was
convertible prior to such eventinto the kind and amount of securities, cash or other propeny which
a holder of the number of shares of Commaon Stock of the Corporation issuable upon conversion
of ane share of Series A Preferred Stock immuediately prioce to such reorganization, recapitalizaiion.
reclassification. consolidation or merger would have been entitled to receive pursuant o such
transaciion: and. in such case. appropriate adjustment {as determined in good faith by the Roard
ol Directors ot the Corporation) shall be made in the application of the provisions in this Section
4 with respect to the rights and interests thereafter of the holders of the Series A Preferred Stock.
to the end that the provisions sel forth in this Section 4 (inciuding provisions with respect to
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changes in and other adjustments of the Series A Conversion Price) shall thereafter be applicable.
as nearly as reasonably may be. in relation (o any securities or other propenty therealier deliverable
upon the conversion of the Series A Preferred Stock.

4.9 Centificate as to Adjustments. Upon the occurrence of cach
adjusiment or readjustment ol the Series A Conversion Price pursuant o this Section 4. the
Corporation at its expense shall, as prompily as reasonably practicable but in any event not later
than ten (10 days therealter. compute such adjustment or readjustment in accordance with the
terms hereol and furnish to cach holder of Series A Preferred Stock a certificate setting forth such
adjustment or readjustiment (ncluding the kind and amount ol securities. cash or other property
o which the Sertes A Preferred Stock s convertibler und showing in detail the Tacts upon which
such adjustment or readjustment is based. The Corparation shabll as promptly as reasonably
practicable after the written request at any time of any holder of Series A Preferred Stock (but in
any event not later than ten ( 10) davs therealter). furnish or cause 10 be lumished w such holder a
certificate setting forth (i) the Serivs A Conversion Price then in effect, and (i the number of
shares of Common Stock and the amaount, if any. of other securities, cash or property which then
would be reeeived upon the conversion of Senes A Prelerred Stock.

S0 Notce of Record Date. Inthe event:

() the Corporation shull take a record of the holders of
its Common Stock (or sther capitad stock or seeurities at the ume issuable upon conversion of the
Series A Preterred Stock) for the purpose of entitling or enabling them o receive any dividend or
other distribution, or (o receive any right 10 subsenbe for or purchase any shares of capital stock
of any class or any other seeurities. or to receve any ather security: or

(by ol any capital rearganization of the Corporation. any
reclassification of the Commaon Stock of the Corporation. or any Deemed Liquidation Event: or

<) of the wvoluntuy  or  involuntary  dissolution,
liquidation or winding-up of the Corporation,

then. and in each such case. the Corporation will send or cause w0 be sent to the holders of the
Series A Preferred Stock @ notice specifving. as the vase may be, (i) the record date Tor such
dividend. distribution or right. and the amount and character of such dividend. distribution or right.
or {ii) the eftfective date on which such reorganization, reclassification. consolidation, merger.
rranster. dissolution. liquidation or winding-up is proposed to take place. and the umeoifany is o
be fixed. as of which the holders of record of Common Siock (or such other capital stock or
securities at the time issuable upon the conversion of the Series A Preferred Stack) shall be entided
to exchange their shares of Common Stock (or such other capitad stock or securitics) Tor securitics
or other property deliverable upon such reorganization. reclassification. consolidation. merger.
trunster. dissolation. liquidation or winding-up. and the amount per share and charaeter of such
exchange applicable 1o the Series A Preferred Stock and the Common Stock. Such notice shall be
sent at least ten (H0) davs prior o the record date or effective dute for the event specitied in such
notice.
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3. Mandatory Conversion.
3 Trigeer Evenis. Upon cither (a} the closmg ot the sale of shares of

Common Stock o the public at a price of at least S100.69 per share {subject to appropriate
adjustment in the event of any stock dividend, stock spliv. combination or other similar
recapitalization with respect to the Common Stock). in a limt-commitment underwritten public
olfering pursuant to an elfective registration staterment under the Securities Act ol 19330 as
amended. resulung i at least $100.000.000 of wross procecds to the Corporation and in connection
with such offering the Common Stock is Histed for trading on the Nasday Stock Market's National
Market. the New York Stock Exchange or another exchinge or marketplace approved the Board
of Directors or (B} the date and ume. or the oceurrence of an event. specilied by vote or written
consent of the Reguisite Holders (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 (1) all outstanding shares of Senies A Prelerred Stock shall anomatically
be converted into shares of Common Stock. at the then cffective conversion rite as caleulated
purstant to Subsection 4. 1.1, and (i} such shares may not be reissued by (he Corporation.

5.2 Procedural Regquirements. All holders of record of shares of Series
A Preferred Swock shall be sent written natice of the Mandatory Canversion Time and the place
designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant to
this Section 3. Such notice need nat be seat in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice. cach holder of shares of Series A Preferred Stock
in certificated torm shall surrender his. her or its certificate or cestificates tor all such shares (or.
i such haolder alleges that such certificate has been lost, stolen or destroved. a lost ceruficate
atfidavit and agreement reasonabty acceptable to the Corporation to indemnity the Corporation
against any claim that may be made against the Corporation on sccount 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 Corporanon, any certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transter, in form satisfactory to the
Corporation, duly executed by the registered holder or by his. her or its attorney duly authorized
in writing. All rights with respect 1o the Series A Preferred Stock converted pursuant to Subsection
3.1, including the rights, if anv. 10 receive potices and voue (other than as a holder of Common
Stock). will terminate at the Mandawory Conversion Time (notwithstanding the Falure of the holder
ar hulders thereo! to surrender any certiticales at or prior o such time), except anly the rights of
the holders thercof. upon surrender of any certificaie or certificates of such holders (or fost
certificate affidavit and agreenrent} therefor. 1o receive the items provided for in the next sentence
of this Subsection 3.2, As soon as practicable after the Mandatory Conversion Time and. if
applicable. the surrender of any certificate or certificates {or lost certificate affidavit and
agreementt) lor Series A Preferved Stock, the Corporation shall (o} issue and deliver o such holder.
or Lo his, ber or its nominees. a notice ol issuanee ol uneertificoted shares and may. upon writlen
request. issue and deliver a certilicate ko the number of tull shares of Common Stock issuable
upon such conversion in accordance with the provisions hercof and (b) pay cash as provided in
Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise issuahle upon such
conversion and the pavment of uny declared bul unpaid dividends on the shares of Sceries A
Preferred Stock converted. Such converted Series A Preferred Stock shall be retired and caneetled
and may not be reissued as shares of such series. and the Corporation may thereatter take such
appropriate action (without the need [or stockiiolder action) as may be necessary o reduce the
authorized number of shares of Scries A Preferred Stock accordingly.

(i(H24000014670 3
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6. Redemption.

6.1 General. Unless prohibited by Florida law governing distributions
to stockholders. if the holders of the Series A Preferred Stock have not received a per share return
ol at Teast 30% of the Series A Original Issue Price by the five (3) vear anniversary of the original
issuance of Series A Preferred Stock. then shares ol Series A Preterred Stock shall be redeemed
by the Corporation at a price equal to the greater of (A) the Series A Original Issue Price per share,
plus all declared but unpaid dividends thereon and (B) the Fair Market Value (determined in the
manner sct lorth below) ol a single share of Series A Preferred Stock as of the date of the
Corporation’s receipt of the Redemption Request (the "Redemption Price”). in three (3) annual
instailments commcencing not more than sixty {60) dayvs afier receipt by the Corporation at any
time on or afier the five (3) vear anniversary of the origingl issuance of Series A Preferred Stock
from the Requisite Holders of written notice requesting redemption of all shares of Series A
Preferred Stock ¢the “Redemption Reguest™). Upon receipt of a Redemption Request. the
Corporation shall apply all of its assets 1o any such redempiion. and to no other corporate purpose,
except 10 the extent prohibited by Florida law governing distributions 10 stockholders. For
purposes of this Subsection 6.1. the Fair Market Value of a single share of Series A Preferred Stock
shall be the value of @ single share of Series A Preferred Stock as muivally agreed upon by the
Corparation and the holders of & majority of the shares of Series A Preferred Stock then
outstanding. and, in the event that they are unable to eeach agreemeni, by a third-party appraiser
agreed to hy the Corporation and the holders of w majority of the shares of Series A Preferred Stock
then outstanding, The date of cach such wstatliment provided in the Redemption Notice (as defined
below) shall be referred to as a ~“Redemption Date.” On cach Redemption Date. the Corporation
shall redeem, on a pro rata basis in accordance with the number of shares of Series A Preferred
Stock vwned by each holder. that number of outstanding shares of Series A Preferred Stock
determined by dividing (1) the wotal npumber of shares of Series A Preferred Stock outstanding
immediately prior to such Redempuion Date by 1) the number ot remaining Redemption Dates
{including the Redemption Date o which such calcubation apphies): provided, however. that
Excluded Shares (as such term is defined in Subsecuon 6.3} shall not be redeemed and shall be
excluded from the caleulations set forth in this sentence. [f on any Redemption Date Florida law
soverning distributions o stockholders prevents the Corporation from redeeming all shares off
Seties A Preferred Stock to be redeemed. the Corporation shall ratably redeem the maximum
nwmber ol shares that it may redecm consistent with such faw, and shail redeem the remaining
shares as soon as it may lawfully do so under such law,

6.2 Redemption Notce. The Corporation shall send writien notice of the
mandatory redemption (the “Redemption Notice™) to cach halder of record of Series A Preferred
Stock not less than forty (40) davs prior to cach Redemption Date. Each Redemption Notice shali
state:

{a) the number of shares of Series A Preferred Stock
held by the holder that the Corporation shalb redean an the Redemption Date specilied in the
Redemption Notice:

(b the Redemption Date and the Redemption Price:

{c) the date upon which the holder’s right 10 conven

such shares terminates {as determined in accordance with Subsection 4.1); and
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(dy for holders of shares in centificated form. that the
holder is wo surrender 1o the Corporation. in the manner and at the place designated. his. her or its
certificate or certilicates representing the shares of Series A Preferred Stoek w be redeemed.

[ the Corporation receives, on or prior o the twentieth (20M) day afier the date of delivery of the
Redemption Notice 10 a holder of Series A Preferred Stock. written notice from such holder that
such holder elects 1o be excluded from the redemption provided in this Section §. then the shares
ol Series A Preferred Stock registered on the books of the Corporation in the name of such hulder
at the time of the Corporation”s receipt ol such notice shall thereafter be “Excluded Shares”
Exeluded Shares shall not be redeemed or redeemable pursuant to this Section 6. whether on such
Redemption Date or thereafter,

6.3 Surrender of Certificates: Pavment. On or belore the applicable
Redemption Date. cach holder of shares of Series A Preferred Stock o be redeemed on such
Redemption Date. unless such holder has exercised his, her or its right 1o convert such shares as
provided in Section 4. shall, i a hotder of shares in certilicated Torm. serrender the certificate or
certificates representing such shares (or. it such registered holder alleges that such certificate has
been lost. stolen or destroved. a lost certificate affidavit and agreement reasonably acceptable o
the Corporation o indemnily the Corporation against any claim that may be made against the
Carporation on account of the alleged loss. thefi or destruction of such certificate) o the
Corporation. in the manner and ai the place designated v the Redemption Notice. and thereupon
the Redemption Price for such shares shall be pavable 1o the order of the person whose name
appears on such certificate or centificates as the owner thereot. In the event less than all of the
shares of Series A Preferred Stock represented by a certificate are redeemed. a new certificate.,
instrument, or book entry representing the unredeemed shares ol Series A Preferred Stock shall
praniptly be issued to such holder.

6.4 Rights Subseguent o Redemption. It the Redemption Notice shall
have been duly given, and il on the applicable Redemption Date the Redemption Price payable
upon redemption of the shares of Series A Preferred Stock 1o be redeemed on such Redemption
Date is paid vr tendered for payment ar deposited with an independent paviment agent so as to be
available therelor in atimely manner, then noswithstanding that any certificates evidencing any of
the shares of Series A Preferred Siock so called Tor redempuion shall not have been surrendered,
dividends with respect 1o such shares of Series A Preferred Stock shall cease to acerue after such
Redemption Date and all rights with respect to such shares shall forthwith after the Redemption
Date 1erminate. except only the right of the holders to receive the Redemption Price without
interest upon surrender of any such certificate or certificates therefor,

7. Redeemed or Otherwise Acquired Shares. Any shares of Series A Preferred
Stack that are redeemed or otherwise acquired by the Corporation or anv of its subsidiaries shall
be automatically and unmediately cancelled and retired and shall not be reissued. sold or
transferred. Neither the Corporation nor any of iis subsidiaries may exercise any voting or other
rights granted 1o the holders ol Series A Preterred Stock tollowing redemption.

8. Waiver. Any of the rights, powers, preferences and other terms of the Series
A Preferred Stock set forth herein may be waived on behall ol all holders ol Series A Preferred
Stock by the affirmative writien eonsent or vote of the Requisite Holders.

((TH230000 14670 3)))



Page: 28 of 33 2024-01-30 15:54:51 ST Holland & Knight, LLP From: Laspen, Sabnina D {JAX - X27314)

{{tH24000014670 313)

9. Natices. Any notice required or permiited by the provisions of this Arucle
Fourth to be given 1o a holder of shures of Series A Preferred Stock shall be matled. postage
prepaid. 1o the post office address last shown on the records ol the Corporation. or given by
electronic communication in comphance with the provisions of the Business Corporation Law.
and shall be deemed sent spon such mailing or electronic transmission.

FIFTH: Subject to any additional vote reguired by this Charter or Byvlaws, in
turtherance and not in limitation ol the powers conferred hy statute. the Board of Directors is
expressiv authorized w make. repeal. alier. amend and rescind any or all of the Bylaws of (he
Corporation.

SINTH: Subject to any additional voie regquired by this Charter, the number
of directors of the Corporation shall be determined in the manner set forth in the Bylaws of
the Corporation. Lach director shatl be entitded 10 one vote on each matter presented to the
Board of Directors; grovided. however, that, so long as the holders of Series A Preferred Stock
are entitled to elect o Series A Divector, the aifirmattve vote of the Serics A Directoi(s) shall
he required for the authorization by the Board of Pircctors of those matters set forth in the
Investors” Rights Agreement. by and among the Corporation and the other parties thereto, as
such agreement may he amended from time 10 time,

SEVENTH: Elections of directors need not be by written baltot unless the
Bylaws ot the Comporation shall so provide.

FIGHTH: Mectings of stockholders may be beld within or without the State
of Florida. as the Bylaws ol the Corporation may provide. The books ol the Corporation may
be kept outside the State ol Florida at such place or places as may be designated from time o
time by the Board of Directors or in the Bylaws ot the Corporation.

NINTH: To the fullest extent permitied by law, a director ol the Corporation
shall not be personally liable 1o the Corporatton or its stockholders for moenetary damages for
breach of fiduciary duty as a direcwor. 1 the Business Corporation Law or any other law of
the State of Florida is amended after approval by the stockholders ol this Article Ninth w
suthorize corporate action further eliminating or limiting the peesonal liability of directors.
then the liability ot a direclor of the Corporation shall be eliminated or limited 1o the futiest
extent permitied by the Business Corporation Law as so amended.

Any repeal or modification of the Toregoing provisions of this Article Ninth by the
stockholders of the Corporation shatl not adversely atTect any right or proteciion of a dircctor
of the Corporation existing at the time of. or erease the liabilite of any director of the
Corporation with respect to any acts or omissions vl such director occurring priar to, such
repesd or modifteation.

TENTH: The following indemnification provisions shall apply to the persons
enumerated below,

. Right to Indemnification ol Directors and Officers. The Corporation shall
indemnifv and hold harmless, o the fullest extent permiited by applicable [sw as i presently exists
or may hereafter be amended. any person (an “lademnified Person™) who was or is made or 15
threatened 1o by made a party or is otherwise involved 1nany action, suit or proceeding. whether
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civil. criminal. adminisirative or investigative {(a “Proceeding™). by reason of the tact that such
person. or a person for whom such person is the legal representative. is or was a director or officer
of the Corporation or. while a director or officer of the Corporation. is or was serving at the request
of the Corporation as a director. officer. emplovee or agent of another corporation or of
partnership. joint venture, fimited liability company. trust. enterprise o nonprofitentity, including
service with respect 1o employee benelit plans. against all habifiny and toss suftered and expenses
{including attornevs™ fees) reasonably incurred by such Indemnitied Person in such Proceeding.
Notwithstanding the preceding sentence. except as othenwvise provided in Section 3 of this Article
Tenth the Corporation shall be required to indemnify an Indermnitied Person in connection with a
Proceeding {or part thereof) commenced by such indemnitied Person only if the commencement
of such Proceeding (or part thereod) by the Indemnificd Person was authorized in advance by the
Board of Directors.

2. Prepaviment of Expenses of Directors and Qfftcers. The Corporation shall pay the
expenses (including attorneys’ fees) incurred by an Indemnified Person in defending any
Proceeding in advance of its final disposition. provided. however. that. 1o the extent required by
law. such pavment of expenses in advance of the final disposition of the Procecding shali be made
only upon receipt of an undertaking by the Indemnilied Person to repay all amounts advanced if it
should he nitimaiely determined that the Indemmnified Person is not entitled 10 he indemnified under
this Article Tenth or othenwvise.

~

3. Claims by Directors and Officers, [Fa claim for indemnification or advancement of
expenses under this Article Tenth is not paid in full within thirty (303 days after @ written claim
therefor by the Indeminified Person has been received by the Corporation. the Indemnified Person
may tile suit to cecover the unpaid anmwunt of such claim and. H suceessful in whole or i part.
shall be entitled to be paid the expense of prosecuting such claim. In any such action the
Corporation shall have the burden of proving that the Indemnitied Person is not entitled to the
requested indemnificanon or advancement of expenses imder applicable .

4. ndemnification of Emplovees and Agents. The Corporation may indemmnify and
advance expenses 0 any person who was or is made or is threatened 1o be made or is otherwise
invalved in anv Procecding by reason of the fact that such person. or a person for whom such
person is the legal representative. is or was an emplovee or agent ot the Corporation or. while an
emplovee or agent of the Corporation. 15 or was serving at the reguest of the Corporation as a
director. officer. cmployec or agent of anather corporation or of o parinership. joint venture, lmited
liability company. trusi. enterprise o nonprofit entity. including service with respect o emplovee
benefit plans. against all liability and loss suffered and expenses (including attormeys™ fees)
reasonably incuerred by such person i connection with such Procecding. The  ultimate
determination of entitlement 3o indemnitication of persons who are non-director or officer
emplovees or agents shall be made in such manner as is determined by the Board of Directors in
its sule diseretion. Notwithstanding the foregoing sentence. the Corporation shall not be reguired
o indemnify a person in connection with a Proceeding initiated by such person if the Proceeding
wis nol avthorized in advance by the Board of Directors.

3. Advancement ol Expenses of Emplovees and Avents. The Corporation may pay the
eapenses (including atturneys® fees) incurred by an emplovee or agent in defending any Proceeding
in advance of its Ninad disposition on such terms and conditions as may be determined by the Board

of Directors.,
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0. Nun-Exclusivity of Rights. The rights conferred on any person by this Adicle Tenth
shall not be exclugive of any other rights which such person mav have or hereafter acquire inder
any statute. provision ol this Amended and Resiated Certificate of Incorporaion, the Bylaws of
the Corporation. or any agreement. or pussuant 1o any vote of stockholders or disinterested
directors or otherwise.

7. Other Indemnification. The Corporation’s obligation, it any. to indemnily any
persen whoe wos or 05 serving at #s request as o director, officer or emplovee of another
Corporation, partnership. imited lability company. joint venture, trusi. organization or other
enterprise shatl be reduced by any amount such person may collecr as indemnification from such
ather Corporation, parinership, imited liability company, jomi venture, trust, organization or other

CRLCIPrise.

b nsurance. The Board of Dircctors may. to the full extent permitted by applicable
law as it presently exists, or may hereafler be amended trom lime to time. authorize an approprigle
oflicer or officers W purchase and mamtain at the Corporation’s expense insurance: (i) Lo
indemnifyv the Corporation for any obligation which it incurs as a result of the indemnification of
directors. officers and emplovees under the provisions of this Acticle Tenth; and (b) o indemnify
or insure directors, officers and emplovees against Lability in instances in which they may net
atherwise be indemnified by the Corporation under the provisions of this Article Tenth.

9. Amendment or Repeal. Any repeal or medification ot the foregoing provisions of
this Article Tenth shall not adversely affeet any right or protection hereunder of any person in
respect ofany act oF omission oceurring prior to the time of such repeal or modibication. The rights
provided hereunder shall inure o the benelic ol any Indemnified Person and such person’s heirs,
exceutors and adiministrators,

FLEVENTH: The Corporation renounces. to the ullest extent permitted by
[aw. any interest or expectaney ol the Corporation in, or in being offered an opportunity 1o
participate in. any Excluded Opportunity. An “Eacluded Opportanity™ is any matter,
transaction or interest that 15 presented to, or acquired. created or developed by, or which
otherwise comes inte the possession of 1) any director of the Corporation who is not an
employee of the Corporation or any of its subsidiarics. or (i) any holder of Scries A Preferred
Stock or any partier, member. director, stockholder, emplovee, afliliate or agent of any such
holder. other than someone who is an emplovee of the Corporation or any of #ts subsidiaries
{collectively, the persons referred to in clauses (1Y and (i) are “Covered Persons™). unless
stch matter. transaction or interest is presented to. or acquired. created or developed by, or
otherwise comes into the possession of, a Covered Person expressly and solely in such
Covered Person’s capacity as a director of the Corporation while such Covered Person is
perfarming services in such capacity. Any repeal or maodification of this Article Eleventh will
only be prospective and will not attect the rights under this Article Eleventh in effect at the
time of the occurrence of any actions or omissions to act giving rise to liabiliy.

TWELFTH: Untess the Corporation consents in writing to the selection of'an
alternative forum., the state courts ol the State of Florida shall be the sele and exclusive forum
for any stockholder (including a henclicial ownery to bring (i) any derivative action or
proceeding brought on behalf of the Corporation, (i) anv action asserting a claim of breach
of fiduciary duty owed by anv director, otficer or other emplovee of the Corporation 1o the
Carporation or the Corporation’s stockholbders. (i) any action asserting a claim against the
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Corporation, its directors. officers or employees arising pursuant 1o any provision ol the
Florida Business Coerporation Law or the Corporation’s certificate ot incorporation or bylaws
or (iv) any action asseriing a claim against the Corporation. its direetors, otficers or emplovees
governed by the internal affairs doctrine. except for, as 1o cach of (i) through (iv) above. any
clatm as 10 which the Court of Chancery determines that there is an indispensable party not
subjeet to the junisdiction of the Cowrt of Chancery tand the indispensable party does not
consent to the personal jurisdicion of the Court of Chancery within ten davs fotlowing such
determination), which is vested in the exclusive jurisdiction of a court or forum other than the
Court of Chancery, or for which the Cournt of Chancery does not have subject matter
jurisdiction. If any provision or provisions of this Article Twelfth shall be held to be invalid.
illegal or unenforceable as applicd 10 any persea or entity or circumstance for any reason
whatsoever. then, to the Tultest extent pernntted by law, the validity, legality and
entorceability of such provisions in any other circumstance and of the remaining provisions
of this Article Twelfth (including, without limitation, cach portion of any sentence of this
Article Tweltth containing any such provision held to be invahid. illegal or unenforceable that
is not itself held to be invalid, illegal or upenforceable) and the application of such provision
to other persons or entities and circumstances shall not in any way be alfected or timpaired
thereby.

THIRTEENTH: For purposes ol Section 304 of the California Corpormions
Code (10 the extent applicable). in cannection with any repurchase of shares of Commaon Stock
permitted under this Charter from employees, officers. directors or consultants of the
Corporation in connection with a termination of emplovment or services pursuant io
agrecinents or arrangements approved by the Board of Directors (in addition to any other
consent required under this Charter). such repurchase may be made without regard to any
“preferential dividends arrears amount” or “preferential rights amount”™ (as those terms are
defined in Section 500 of the California Corporations Code). Accordingly. for purposes of
making any calculation under California Corporstions Code Scction 300 in connection with
such repurchase. the amount of any “preferential dividends aerears amount”™ or “prelerential

rights amount” {as those terms are defined therem) shall be deemed w be zero ().
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