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SECOND AMENDED AND RESTATED & G
ARTICLES OF INCORPORATION £ G

AT
MASSIVEU, INC. r %ﬁiﬁ, .

o DU

MassiveU, Inc., a corporation organized and existing under and by virtue of the Florida f;_ '5},

Business Corporation Act (the “FBCA™), v v

DOES HEREBY CERTIFY:

1. That the name of this corporation is MassivelU, Inc., and that this
corporation was originally incorporated pursuant to the FBCA on the 7" day of Janusry, 2013
under the name Massivel, Inc,

2. That the Board of Directors duly adopted resolutions proposing to amend
and restate the Amended and Restated Articles of Incorporation of this corporation, declaring
said amendment and restatement Lo be ndvisable and in the best interests of this corporation and
its sharcholders, and authorizing the appropriate officers of this corporation o solicit the consent
of the shareholders therefor, and the consent of all of the sharcholders of the corporation to such
resolution was obtained, which resolution setting forth the proposed amendment and restatement
is as follows;

RESOLVED, that the Amended and Restated Articles of Incorporation of this
corporztion be further amended and restated in their entirety to read as follows:

FIRST: The name of this corporation is MassiveU, Ing, (the
“Corporation™). '

SECOND: The address of the principal office and the mailing address of
the Corporation in the State of Florida is 15466 Los Reyes Lane, Naples, Florida 34110,
The Corporation’s registered office is 1201 Hays Street, Tallahassee, Florida 32301 and
the name of its registered agent at such address is Corporation Scrvice Company.

THIRD: The nature of the business or purposes to be conducted or
promoted is to engage in any lawiul act or activity for which corporations may be
organized under the FBCA.

FOURTH: The total number of sharcs of all classes of stock which the
Corporation shall have authority to issue is (i) 1,630,000 shares of Common Stock, $.001
par value per share (“Common Stock™), und (ii) 521,398 sharcs of Preferred Stock, $.001
par value per share (“Preferred Stock™).

The following is a statement of the designations and the powers, privileges and rights,

and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.
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A. COMMON STOCK

1. General, The voting, dividend and liquidation rights of the holders of the
Cornmon Stock are subject to and qualificd by the rights, powers and preferences of the holders
of the Preferred Stock set forth herein,

2. Voting. The holders ol the Common Stock are entitled to one vote for
each share of Common Stock held at all meetings of shareholders (and writien actions in licu of
meetings); provided, however, that, except as otherwise required by law, holders of Comtmon
Stock, as such, shall not be entitled to vote on any amendment to the Sccond Amended and
Restated Articles of Incorporation (the “Articles of Incorporation™) that relates solely to the
terms of one or more outstanding scrics of Preferred Stock if the holders of such affected series
arc entitled, either scparately or together with the holders of one or more other such serics, to
vote thercon pursuant to the Articles of Incorporation or pursuant to the FBCA, ‘The number of
suthorized shares of Common Stock may be increased or decreased (but not below the number of
sharces thoreof then outstanding) by (in addition to any vote of the holders of onc or more series
of Preferred Stock that may be required by the terms of the Articles of Incorporation) the
affirmative vote of the holders of shares of capital stock of the Corporation representing a
majority of the votes represented by all outsianding shares of capital stock of the Corporation
entitled Lo vote, irrespective of the provisions of the FBCA,

B. PREFERRED STOCK

521,398 shares of the authorized Preferred Stock of the Corporation are herchy
designated “Series A Preferred Stock™ with the following rights, preferences, powers,
privileges and restrictions, qualifications and limitations, Unless otherwise indicated, references
to “sections” or “subsections™ in this Part B of this Article Fourth refer to sections and
subsections of Part B of this Article Fourth.

l. jividends.

Dividends shall be payable on the Scries A Preferred Stock only when, as, and if declared
by the Board of Direetors. The Corporation shall not declare, pay or set aside any dividends on
shares of any other class or series of capital stock of the Corporation (other than dividends on
shares of Common Stock payable in shares of Common Stock) unless (in addition to the
oblaining of any consents required elsewhere in the Articles of Incorporation) the holders of the
Series A Preferred Stock then outstanding shall first receive, or simultaneously reccive, 2
dividend on cach outstanding share of Series A Preferred Stock in an amount at least equal to (i)
in the case of a dividend on Common Stock or uny class or scries of capital stock that is
convertible into Common Stock, that dividend per share of Series A Preferred Stock as would
equal the preduct of (A) the dividend payable on each share of Common Stock or class or series
of capital stock determined, if applicable, as if all shares of such class or series of capital stock
had been converted into Common Stock and (B) the number of shares of Common Stock
issuable upon conversion of a share of Series A Preferred Stock, in each ¢ase calculated on the
record date for determination of holders entitled to receive such dividend; or (ii) in the case of u
dividend on any class or scries of capital stock that is not convertible into Common Stock, that
dividend per share of Serics A Preferred Stock determined by (A) dividing the amount of the
dividend payable on each share of such class or series of capital stock by the original issuance
price of such class or series of capital stock (subject to appropriate adjustment in the event of any
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stock dividend, stock splil, combination or other similar recapitalization with respect to such
class or series of capital stock) and (B) multiplying such fraction by an amount equal to the
Series A Original Issue Price (as defined below): provided that, if the Corporation declares, pays
or scts aside, on the same date, a dividend on shares of morc than one class or serics of capital
stock of the Corporation, the dividend payable to the holders of Series A Preforred Stock
pursuant to this Section 1 shall be calculated based upon the dividend on the class or series of
capital stock that would result in the highest Series A Preferred Stock dividend, The “Serdes A
Origiaal Issue Price™ shall mean $2.6316 per share, subject to appropriate adjustment in the
cvent of any stock dividend, stock split, combination or other similar recapitalization with
respect to the Serics A Preferred Stock.

2.
and Asset Sales.

2.1 Preferential Payments to Holders of Serjes A Preferred Stock. In

the event of any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation or Deemed Liquidation Event, the holders of shares of Series A Preferred Stock then
outstanding shall be entitled to be paid oul of the assets of the Corporation available for
distribution to its sharcholders befors any payment shall be made to the holders of Common
Stock by reason of their ownership thereof, an amount per share cqual to the Series A Original
Issue Price, plus any dividends declared but unpaid thereon. If upon any such liquidation,
dissolution or winding up of the Corporation or Deemed Liquidation Event, the assets of the
Corporation available for distribution to its shareholders shall be insufficient to pay the holders
of shares of Scries A Preferred Stock the full amount to which they shall be entitled under this
Subsection 2.1, the holders of shares of Series A Preferred Stock shall share ratably in any
distribution of the asscts available for distribution in proportion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such distribution if all
amounts payable on or with respect to such shares were paid in full.

2.2  Distribution of Remainin cis. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, after the payment of all preferential amounts required to be paid to the holders of shares
of Series A Preferred Stock, the remaining assets of the Cotporation available for distribution to
its shareholders shall be distributed among the holders of the shares of Series A Preferred Stock
and Common Stock, pro rata based on the number of sharcs held by each such holder, treating
for this purpose all such sccurities as if they had been converted to Common Stock pursuant to
the terms of the Articles of Incorporation immediately prior to such dissolution, liquidation or
winding up of the Corporation. The aggregale amount which a holder of a share of Scrics A
Prefevred Stock Is entitled to receive under Subsections 2.1 and 2.2 is hereinafter referred 10 as
the “Series A Liquidation Amount.”

2.3 Deemed Liquidation Events.

2.3.1 Definition, Each of the following events shall be
considered a “Deemed Liquidation Event” unless the holders of at least a majority of the
outstanding shares of Series A Preferred Stock clect otherwise by written notice sent to the
Corporation at [east twenty days prior to the effective date of any such cvent:

QR\43929314.6 ({((H170001 9061 73y
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(@)  a merger, consolidation or share exchange in which
(i) the Corporation is a constituent parly; or (ii} a subsidiary of the Corporation is a constituent
party and the Corporation issues or exchanges shares of its capital stock pursuant to such merger,
consolidation or share exchange, except any such merger or consolidation involving the
Corporation or a subsidiary in which the shares of capital stoek of the Corporation outstanding
immediaicly prior to such merger or consolidation continue to ropresent, or are converted inte ar
exchanged for shares of capital stock that represent, immedisicly following such merger or
consolidation, at lcast a majority, by voting power, of the capital stock of (1) the surviving or
resulting corporation or (2) if the surviving or resulting corporaticn is a wholly owned subsidiary
of another corporation immediately following such merper or consolidation, the parent
corporation of such surviving or resulting corporation; or

(b)Y  the sale, loase, transfer, exclusive license or other
disposition, in a single transaction or series of rclated transactions, by thc Corporation or any
subsidiary of the Corporation of all or substantially all the asscts of the Corporation and its
subsidiaricy taken as a wholc or the sale or disposition (whether by merger or otherwlse) of one
or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiaries takcn as a whole are held by such subsidiary or subsidiaries, except where such sale,
lease, transfer, exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation; or

(c) any transaction or series of related transactions that
result in 2 change of control of the Corporation, except for a Conversion of Series A Preferred
Shares that may cause a change in control, which is expressly excluded from causing a “Deemed
Liquidation Event”,

2.3.2 Effecting a Deemned Liquidation Event.

()  The Corporation shall not have the powet to ¢llect 2
Deemed Liquidation Event referred to in Subsection 2.3.1(a)(i) unless the agreement or pian of
merger, consolidation or share cxchange for such transaction (the “Merger Agrccment”)
provides that the consideration payable to the shareholders of the Corporation shall be allocated
among the holders of capital stock of the Corporation in accordance with Subscctions 2.1 and
2.2,

()  Inthecvent of a Deemed Liquidation Event referred
to in Subscction 2.3.1(z)(i} or 2.3.1(b), if the Corporation does not effect a dissolution of the
Corporation under the FBCA within 90 days after such Deemed Liquidation Event, then (1) the
Corporation shall send a wrilten notice to ¢ach holder of Series A Preferred Stock no later than
the 90th day after the Deemed Liquidation Event advising such holders of their right (and the
requirements to be met to secure such right) pursuant to the tcrms of the following clause (i) to
require the redemption of such shares of Series A Preferred Stock, and (ii) if the holders of at
least a majority of the then outstanding shares of Series A Preferred Stock so request in a writlen
instrument delivered to the Corporation not later than 120 days after such Deemed Liquidation
Event, the Corporation shall use the consideration reeeived by the Corporation for such Deemed
Liquidation Event (nct of any retained liabilities assocliated with the assets sold or technology
licensed, as determined in good faith by the Board of Dircctors of the Corporation), together with
any other assels of the Corporation available for distribution to its sharcholders, all to the extent
permitted by Florida law governing distributions to shareholders (the “Available Proceeds”), on

4
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the 150th day after such Deemed Liquidation Event, to redeem all outstanding shares of Series A
Prefyrred Stock at a price per share equal to the Series A Liquidation Amount. Notwithstanding
the foregoing, in the cvent ol a redemption pursuant to the preceding sontence, if the Available
Proceeds arc not sufficient to redcem all outstanding shares of Series A Preferred Stock, the
Corporation shall ratably redeem cach holder’s shares of Scries A Preferred Stock to the fullest
extent of such Available Procceds, and shall redeem the remaining shares as soon as it may
lawfully do so under Florida law governing distributions to shareholders. The provisions of
Section 6 shall apply, with such necessary changes in the details thereof as arc necessitated by
the context, to the redemption of the Series A Preferred Stock pursuant to this Subsection
2.3.2(b). Prior to the distribution or redemption provided for in this Subscction 2.3.2(b), the
Corporation shall not expend or dissipate the consideration received for such Deemed
Liquidation Event, except to discharge expenses incurred in connection with such Deemed
Liquidation Event or in the ordinary course of business,

2.3.3 Amount Deemed Paid or Distributed. The amount deomed
paid or distributed to the holders of capital stock of the Comoration upon any such merger,
consolidation, share exchange, sale, transfer, exclusive ticense, other disposition or redemption
shall be the cash or the value of the property, rights or securities paid or distributed to such
holders by the Corporation or the acquiring person, firm or other entity, The value of such
property, rights or securitics shall be determined in good faith by the Board of Directors of the
Corporation.

2.34 Allocation of Escrow and Contingent Consideration. In the

event of a Deemed Liquidation Event pursuant to Subscetion 2.3.1(a)(i). if any portion of the
consideration payable to the sharcholders of the Corporation is payable only upon satisfaction of
contingencies (the “Additional Consideration™), the Merger Agrecment 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 Subscctions 2.1 and 2.2 as if the Initial Consideration were the only
consideration payable in connection with such Deemed Liguidation Event and (b) any Additional
Consideration which becomes payable to the shareholders of the Corporation upon satisfaction of
such contingencics shall be allocated among the holders of capital stock of the Corporation in
accordance with Subsections 2.1 and 2.2 after taking inlo account the previous payment of the
Initial Consideration as part of the same transaction. For the purposes of this Subsection 2.3.4,
consideration placed into escrow or retained as holdback to be available for satisfaction of
indemnificalion or similar obligalions in connection with such Deemed Liquidation Event shall
be deemed to be Additional Consideration.

3, Voting.

3.1 General. On any matter presented to the sharcholders of the
Corporation for their action or consideration at any meeting of shareholders of the Corporation
(or by written consent of sharcholders in lieu of meeting), cach holder of outstanding shares of
Series A Preferred Stock shall be entitled to cast the number of votes cqual 1o the number of
whole shares of Common Stock into which the sharcs of Scries A Preferred Stock held by such
holder are convertible as of the record date for determining shareholders entitled to vote on such
matier. Except as provided by law or by the other provisions of the Articles of Incorporation,
holders of Serics A Preferred Stock shall vote together with the holders of Common Stock as a
single class,

5
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32  Eleclion of Dirgetors. The holders of record of the shares of Series
A Preferred Stock, exclusively and as a scparate class, shall be cntitled to elect one dircctor of
the Corporation (the “Scrics A Director™), the holders of record of the shares of Common Stock,
cxclusively and as a separate class, shall be entitled to elect one dircctor of the Corporation (the
“Common Director™), the Common Director may clect one director provided the Series A
Director approves the election of such director, and up to two additional directors may be
appointed by the Board of Directors provided each is approved by both the Scrics A Director and
the Common Director. Any director elected as provided in the preceding semtence may be
removed without cause by, and only by, the affirmative vote of the holders of the shares of the
class or scrics of capital stock entitled to elect such director or directors, given either at a special
meeting of such sharcholders duly called [or that purpose or pursuant to a written consent of
shureholders. Tf tho holders of shares of Series A Preferred Stock or Common Stock, as the case
may be, fail to ¢lect a sufficient aumber of directors to fill all directorships for which they are
entitled to clect directors, voting exclusively and as a separate class, pursuant to the first sentence
of this Subsection 3.2, then any directorship not so filled shail remain vacant until such time as
the holders of the Series A Preferred Stock ar Common Stock, as the case may be, clect a person
to fill such dircetorship by vote or writlen consent in licu of a meeting; and no such directorship
may be filled by sharcholders of the Corporation other than by the sharcholders of the

“Corporation that are entitled to elect a person to fill such directorship, voling exclusively and as a

separate ¢lass, The holders of record of the shares of Common Stock and of any other class or
scrics of voting stock (including the Series A Preferred Stock), exclusively and voting together
as a single class, shall be entitled to ¢leet the balance of the tolal number of directors of the
Corporation. At any meeting held for the purpose of electing a director, the presence in person
or by proxy of the holders of a majority of the outstanding shares of the class or series entitled to
elect such director shall constitute a quorum for the purpose of electing such director. Except as
otherwise provided in this Subscction 3.2, a vacancy in any directorship filled by the holders of
any class or scrics shall be filled only by vote or written consent in lieu of a mecting of the
holders of such class or scrics or by any remalining director or dirgctors clected by the holders of
such class or scries pursuant to this Subscetion 3.2. The rights of the holders of the Serics A
Preltrred Stock and the rights of the holders of the Common Stock under the first sentence of
this Subsection 3.2 shall terminate on the first date following the Series A Criginal lssue Date (as
defincd below) on which there are issued and outstanding no shares of Series A Preferred Stock.

3.3  Series A Prcﬁ;rrcd Stock Protective Provisions. At any time when

any shares of Series A Preferred Stock are outstanding, the Corporation shall not, either directly
or indirectly by amendment, merger, consolidation, share cxchange or otherwise, do any of the
fallowing without (in addition to any other vote required by law or the Articles of Incorporation)
the wrilten consent or affirmative vote of the holders of at least a majority of the then
outstanding shares of Scrics A Preferred Stock, given in writing or by vote at a meeting,
consenting or voting (as the case may be) separately as a class, and any such act or transaction
entered into without such consent or vote shall be null and void ab initio, and of no force or
alfect,

3.3.1  liquidate, dissolve or wind-up the business and affairs of

the Corporation, cflect any merger or consolidation or any other Deerned Liquidation Event, or
consent to any of the foregoing;

QRW3929314.6 (({H17000q30517 3))
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3.3.2 amend, alter or repeal any provision of the Articles of

Incorporation or Bylaws of the Corporation in & manner that adversely affects the powers,
preferences or rights of the Scrics A Preferred Stock;

3.3.3 creato, or authorize the creation of, or issue or obligate
itself to issue shares of, any additional class or series of capital stock, or increase the authorized
number of shares of Series A Preferred Stock or increase the authorized number of shares of any
additional class or series of capital stock;

3.3.4 (i) reclassify, alter or amend any existing security of the
Corporation that is pari passu with the Scrics A Preferred Stock in respect of the distribution of
assets on the liquidation, dissolution or winding up of the Corporation, the payment of
dividends or rights of redemption, if such reclassificution, alteration or amendment would
render such other security senior to the Series A Preferrcd Stock in respect of any such right,
preference or privilege, or (ii) reclassily, alter or amend any existing sceutity of the Corporation
that is junior to the Scrics A Preferred Stock in respect of the distribution of asscts on the
liquidation, disselution or winding up of the Corporation, the payment of dividends or rights of
redemption, if such reclassifigation, 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 purchasc or redesm (or permit any subsidiary to purchase
or redeem) or pay or declare any dividend or make any distribution on, any shares of capital
stock of the Corporation other than (3) redemptions of or dividends or distributions on the
Serics A Preferred Stock as expressly authorized herein, (ii) dividends or other distributions
payable on the Common Stock solely in the form of additional shares of Common Stock and
(iii) repurchascs of stock from former employees, officers, directors, consultants or other
persons who performed services for the Corporation or any subsidiary in connection with the
eassation of such cmployment or setvice at the lower of the original purchase price or the then-
current fair market value thereof or (iv) as approved by the Board of Directors, including the
approval of at lcast one Series A Dircetor;

3,16 create, or authorize the creution of, or issue, or authorize
the issuance of any debt securily, or permit any subsidiary to take any such action with respect
1o any debt security, if the aggregate indebtedness of the Corporation and its subsidiaries for
borrowed money following such action would exceed $100,000 unless such debt security has
reeeived the prior approval of the Board of Directors, including the approval of the Series A
Director;

3.3.7 create, or hold capital stock in, any subsidiary that is not
wholly owned (either directly or through one or more other subsidiarics) by the Carporation, or
sell, transfer or otherwise disposc of any capital stock of any direct or indircct subsidiary of the
Corporation, or permit any direct or indirect subsidiary to scll, lease, transfer, exclusively
license or otherwise dispose (in a single transaction or serics of rclated transactions) of all or
substantially all of the asssts of such subsidiary;

3.3.8 declare of puy a dividend on any capital steck of the
Corporalion; or

7
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3.3.9 make any capital expenditure or scries of related capital
expenditurcs in the aggregate in excess of $100,000.

4. Optional Conversion,

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

4.) Right to Convert,

4.1.1 Conversion Ratip. Each share of Series A Preferred Stock
shali be convertible, at the option of the holder thereof, at any time and from time to time, and
without the payment of additional consideration by the holder thereof, into such number of fully
peid and nonassessable sharcs of Common Stock as is determined by dividing the Series A
Original Issue Price by the Scrics A Conversion Price (as defined below) in cffect at the time of
conversion, The “Series A Conversion Price” shall initially be cqual to $2.6316 per share.
Such initial Scrics A Conversion Price, and the rate at which shares of Series A Preferred Stock
may be converied into shares of Common Stock, shall be subject to adjustment as provided
below.

4.1.2 Termination of Conversion Rights. In the event of a notice

of redemption of any shares of Series A Preferred Stock pursuant to Section 6, the Conversion
Rights of the shares designated for redemption shall terminate at the close of business on the last
full day preceding the date fixed for redemption, unless the redemption price is not fully paid on
such redemption date, in which case the Conversion Rights for such shares shall continue until
such pricc is paid in full, Tn the cvent of a liquidation, dissolution or winding up of the
Corporation or a Deemed Liquidation Event, the Conversion Rights shall terminate at the elose
of business on the last full day preceding the date fixed for the payment of any such amounts
distributable on such event to the holders of Series A Preferred Stock.

4.2  Fmctional Shares. No fractional shares of Common Stock shall be
issued upon conversion of the Serics A Preferred Stock. In licu of any fractional shares to which
the holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplicd by the fair market valuc of a share of Common Stock as determined in good fuith by
the Board of Dircctors of the Corporation. Whether or not fractional sharcs would be issuable
upon such conversion shall be detcrmined 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 sharcs of Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.} Notice of Conversion. In order for 2 holder of Series A
Preferred Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common
Stock, such holder shall surrender the certificate or certificates for such shares of Serics A
Preferred Stock (or, il such registered holder alleges that such certificate has been lost, stolen or
destroyed, a lost certificate affidavit and agreement reasonably acceptable to the Corporation to
indemnify the Corporation against any claim that may be made against the Corporation on
account of the alleged loss, theft or destruction of such certificate), at the office ol the transfer
agent for the Scrics A Preferred Stock (or at the principal office of the Corporation if the

3
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Corporation serves as its own transfer agent), together with written notice that such holder ¢locts
to convert all or any number of the shares of the Scrics A Preferred Stock represented by such
certificate or certificates and, if applicable, any event on which such conversion is contingent.
Such notice shall statc such holder’s name or the names of the nominees in which such holder
wishes the certificats or certificates for shares of Commen Stock to be issued. If required by the
Corporation, certificates surrendered for conversion shall be endorsed or accompanied by a
written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
exccuicd 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 transfer agent) of such certificates (or lost oertificate affidavit and agreement)
and notice shall be the time of conversion (the *Conversion Time™), and the shares of Common
Stock issuable upon conversion of the sharcs represented by such certificate shall be decmed to
be outstanding of record as of such date. The Corporation shall, as soon as practicable after the
Conversion Time, (i) issuc and deliver to such holdcr of Series A Preferred Stock, or to his, her
or its nominces, a certificate or certificates for the number of full sharcs of Common Stock
issuable upon such conversion in accordance with the provisions hereof and a certificate for the
number (if any) of the sharcs of Series A Preferred Stock represented by the surrendered
certificate that were not converted into Common Stock, (i) pay in cash such amount as provided
in Subsection 4.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon
such conversion and (iii) pay all declared but unpaid dividends on the shares of Scries A
Preferred Stock converted.

4.3.2 Reservation of Shares. The Corporation shall at all times
when the Scrics A Preferred Stock shall be outstanding, reserve and keep available out of its
authorized but unissued capital stock, for the purposc of effecting the conversion of the Series A
Preferred Stock, such number of its duly authorized shares of Commen Stock as shall from time
o time be sufficient to effect the conversion of all outstanding Scrics A Preferred Stock; and if at
any tirne the number of authorized but unissued sharcs of Commeon Stock shall not be sufficient
to effect the conversion of all then outstanding shares of the Scries A Preferred Stock, the
Corporation shall take such corporate action as may be necessary to 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 to obtain the requisite
sharcholder approval of any necessary amendment to the Articles of Incorporation. Before
taking any action which would cause an adjustment reducing the Serics A Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Scrics
A Preferred Stock, the Corporation will like any corporate action which may, in the opinion of
its counsel, be necessary in order that the Corporation may validly and legally issue fully paid
and nonassessable shares of Common Stock at such adjusted Series A Conversion Price,

433 EGffect of Conversion. Al shares of Series A Preferred
Stock which shall have been surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and all rights with respect to such shares shall immediately ccase and
terminate at the Conversion Time, except only the right of the holders thereof to receive shares
of Common Stock in exchange therefor, to receive payment in lieu of any fraction of a sharc
otherwise issuable upon such conversion as provided in Subsection 4.2 and o receive payment -
of any dividends dcclared but unpaid thercon. Any shares of Series A Preferred Stock so
converted shall be retired and cancelled and may not be reissued as shares of such series, and the
Corporation may thereafier take such appropriate action (without the need for shareholder action)
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as may be nccessary to reduce the authorized number of sharcs of Series A Preferred Stock
accordingly.

4.34 No _Further Adjustment. Upon any such conversion, no
adjustmcent to the Series A Conversion Price shall be made for any declured bul unpuid dividends
on the Scrics A Preferred Stock surrendered for conversion or on the Common Stock delivered
upon conversion,

4.3.5 Taxes, The Corporation shall pay any and all issuc and
other similar taxes that may be payabic in respect of any issuance or delivery of shares of
Common Stock upon conversion of sharcs of Scries A Preferred Stock pursuant to this Section 4.
The Corporation shall not, however, be required to pay any tax which may be payable in respect
of'any transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the sharcs 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 requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

4.4 Adiustments to Serice A Conversion Price for Diluting Tggues.

44.1 Special Definitions. For purposcs of this Article Fourth,
the following definitions shall apply:

()  “Option" shall mean rights, options or warrants to
- subscribe for, purchasc or otherwise acquire Common Stock or Convertible Securities.

(b}  *Series A Original Issue Date” shall mean the date
on which the first share of Serics A Preferred Stock was issued. .

(¢}  “Convertible Sccuritics™ shall mean any evidences
of indebtedness, shares or other securities direclly or indirectly convertible into or exchangeable
for Common Stock, but excluding Options,

(D) “Additional Sharcs of Common Stock™ shall
mean all shares of Common Stock issued (or, pursuant to Subsection 4,43 below, deemed to be
issued) by the Corporation after the Scries A Original Issue Daie, other than (1) the following
shares of Common Stock and (2) shares of Common Stock deemed issucd pursuant to the

following Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted
Securities™):

) shares of Common Stock, Options or
Convertible Securities issued 28 a dividend or distribution on Serics A Preferred Stock;

(ii) shares of Common Stock, Options or
Convertible Securitics issued by reason of a dividend, stock split, split-up or other distribution on
shares of Common Stock that is coverad by Subscction 4.5, 4.6, 4.7 or 4.8;

(iiiy shares of Common Stock or Options issued
to employccs or directors of, or consultants or advisors to, the Corporation or any of js
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subsidiaries pursuant to a plan, agreement or arrangement approved by the Board of Directors of
the Corporation, including the Scrics A Director;

(iv) sharcs of Common Stock or Convertible
Securities actually issued upon the exercise of Options or shares of Common Stock actually
issued upon the conversion or exchange of Convertible Securities, in each case provided such
Issuance is pursuant to the terms of such Option or Convertible Security;

(v)  shares of Common Stock, Options or
Convertible Sceurities issued to banks, equipment [cssors or other financial institutions, or to real
property lessors, pursuant to a debt financing, equipment leasing or real property leasing
transaction approved by the Board of Directors including the Series A Director; or

(vi) shares of Common Stock, Options or
Conventible  Sccurities issued for consideration other than cash pursuant to a merger,
consolidation, scquisition or similar business combination approved by the Board including the
Scrics A Director.

4.4.2 No Adjustment of Series A Convergion Price, No

adjustment in the Series A Conversion Price shall be made as the result of the issuance or
deemed issuance of Additional Shares of Common Stock if the Corporation receives written
notice from the holders of at least a mgjority of the then outstanding shares of Scries A
Preferred Stock agreeing that no such adjustment shall be made as the result of the issuance or
deemed issuunce of such Additional Shares of Common Stock.

4.4.3 Decmed Issue of Additional Shares of Commen Stock.

(a)  If the Corporation at any time or from time to time
after the Series A Original Tssue Datc shall issus any Options or Convertible Securities
{excluding Opticns or Convertible Sceurities which are themsclves Exempted Securitics) or shall
fix a record date for the determination of holders of any class of securitics entitled to receive any
such Options or Convertible Securlties, then the maximum number of shares of Common Stock
(as set forth in the instrument relating thereto, assuming the satisfaction of any conditions to
¢xercisability, convertibility or exchengeability but without regard to any provision contained
therein for a subscquent adjustment of such number) issuable upon the exercise of such Options
or, in the case of Convertible Securities and Options therefor, the conversion or exchange of such
Convertible Securitics, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issue or, in case such a record date shall have heen fixed, as of the close of
business on such record date.

(b) If the terms of any Option or Convertible Security,
the issuance of which resulted in an udjustment to the Scries A Conversion Price pursuant to the
terms of Subscction 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but cxcluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
Option or Convertible Security) to provide for either (1} any increase or decrease in the number
of shures of Common Stock issuable upon the exercise, conversion and/or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the consideration payable to the
Corporation upon such cxercise, conversion and/or exchange, then, effective upon such increase
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or decrease becoming effective, the Series A Conversion Price computed upon the original issue
of such Option or Convertible Security (or upon the occumence of a record date with respect
thereto) shall be readjusted to such Series A Conversion Price as would have obtained had such
revised terms been in effect upon the original date of issuance of such Option or Convertible
Security. Notwithstanding the foregoing, no readjustment pursuant to this clause (b) shall have
the cffect of increasing the Series A Conversion Price to an amount which exceeds the lower of
(i) the Series A Conversion Price in effect immediately prior to the original adjustment made as a
result of the issuance of such Option or Convertible Security, or (ii) the Series A Conversion
Price that would have resuited from any issuances of Additional Sharcs of Common Stock (other
than deemed issuances of Additional Shares of Comman Stock as a result of the issuance of such
Option or Convertible Sccurity) between the original adjustment date and such rcadjustment
date.

(cy  [f the terms of any Option or Convertible Security
(excluding Options or Convertible Sccurities which arc themselves Exempted Securities), the
issuance of which did not result in an adjustment to the Seriss A Conversion Price pursuant to
the terms of Subscetion 4.4.4 (either because the consideration per share (determined pursuant to
Subscction 4.4.5) of the Additional Shares of Common Stock subject thercto was equal to or
greater than the Scries A Conversion Price then in effect, or because such Option or Convertible
Security was issued before the Series A Original Issue Date), are revised afier the Series A
Original Issue Date as a result of an amendment Lo such terms or any other adjustment pursuant
lo the provisions of such Option or Convertible Security (but excluding automatic adjustments to
such terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security)
to provide for either (1) any increuse in the number of shares of Common Stock issuable upon
the exercise, conversion or cxchange of any such Option or Convertible Security or (2) any
decrease in the consideration payable to the Corporation upon such cxercise, econversion of
exchange, then such Option or Convertible Security, as so amended or adjusted, and the
Additional Sharcs o Common Stock subject thercto (determined in the manner provided in
Subsection 4.4.3(2) shall be deemed to have been issued cffective upon such increase or decrease
becoming cllective.

(d) Upon the expiration or tcrmination of any
unexerciscd Option or unconveried or unexchanged Convertible Security (or portion thereof)
which resulted (¢ither upon its original issuance or upon a revision of its terms) in an adjustment
to the Series A Conversion Price pursuant to the terms of Subsection 4.4.4, the Series A
Conversion Price shall be readjusted to such Series A Canversion Price as would have obtained
had such Option or Convertible Security (or portion thercof) never been issued.

{c) If the number of shares of Common Stock issuable
upon the exercise, conversion andfor exchange of any Option or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
caleulable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subsequent cvents, any adjustment to thc Scries A Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be trealed as provided in ¢lauses
(b} and (c) of this Subsecction 4.4.3). If the number of shares of Common Stock issuable upon
the ¢xercise, conversion and/or exchanpe of any Option or Conventible Security, or the
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consideration payable to the Corporation upon such exercisc, conversion and/or exchange,
cannot be calculated at all at the time such Option or Convertible Sceurity is issued or amended,
any adjustment to the Serics A Conversion Price that would result under the terms of this
Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at the time
such number of shares and/or amount of consideration is first calculable (even if subjcct to
subsequent adjustments), assuming for purposes of calculating such adjustment to the Series A
Conversion Price that such issuance or amendment took place at the time such calculation can
first be made.

4.4.4 Adjustment of Series A Conversion Price Upon lssuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Series A Original Issue Date issue Additional Sharcs of Common Stock (including Additional
Shares of Common Stock deemed to bc issued pursuant to Subscction 4.4.3), without
consideration or for a consideration per sharc less than the Series A Conversion Price in effect
immediately prior to such issue, then the Series A Conversion Price shall be reduced,
concurrently with such issue, to a price (calculated to the nearest onc-hundredth of a cent)
determined in accordance with the following formula:

CP2=CPt*(A+B)+(A+C).
[For purposcs of the foregoing formula, the following definitions shall apply:

(8)  “CPy” shall mean the Series A Conversion Price in
¢ffect immediately after such issue of Additional Shares of Common Stock

(b)  “CPy" shall mean the Scries A Conversion Price in
effect immediately prior to such issuc of Additional Shares of Common Stock;

{c) “A" shall mean the number of shares of Common
Stock cutstanding immediatcly prior to such issue of Additional Shares of Common Stock
(treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of
Options outstanding immediately prior to such issu¢ or upon conversion or exchange of
Convertible Securities (including the Series A Proferred Stock) outstanding (assuming excreise
of any outstanding Options therefor) immediately prior to such issue);

(d) *“B” shall mean thc number of shares of Common
Stock that would have been issued if such Additional Shares of Commen Stock had been issued
at a price per share equal to CP: (determined by dividing the aggregate consideration reccived by
the Corporation in respect of such issue by CPy); and

(¢) “C” shall mean the number of such Additional
Shares of Common Stock issucd in such transaction.

4.4.5 Determinatign of Consideration. For purposes of this
Subsection 4.4, the considerution received by the Corporation for the issuc of any Additionsl
Shares of Common Stock shall be computed as follows;

(a)  Cash and Property: Such oonsidc;ation shall:
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) insofar as it consists of cash, be computed at
the aggregate amount of cash received by the Corporation, excluding amounts paid or payable
for accrued interast:

(i1}  insofar as it consists of property other than
cash, be computed at the lair market value thereof at the time of such issue, as determined in
good faith by the Board of Directors of the Corporation; and

(tii)  in the event Additional Sharcs of Common
Stock are issued together with other shares or sceurities or other assets of the Corporation for
consideration which covers both, be the proportion of such consideration so received, computed
as provided in clauses (i) and (ii) above, as determined in good faith by the Board of Directors of
the Corporation.

(®) ions _an vertible  Securitics. The
¢onsideration per share received by the Corporation for Additional Sharcs of Commeon Stock
decmed to have becn issued pursuant to Subscetion 4.4.3, relating to Options and Convertible
Securities, shall be detcrmined by dividing:

(i) the totzl amount, if any, received or
receivable by the Corporation as consideration for the issue of such Options or Convertible
Stcurities, plus the minimum aggregatc amount of additional consideration (as set forth in the
instruments relating thereto, without regard to any provision ¢ontained therein for 8 subscquent
adjustment of such consideration) payable to the Corporation upon the exercise of such Options
or the conversion or exchange of such Convertible Securities, or in the case of Options for
Convertible Sccuritics, the exercise of such Options for Convertible Securitics and the
conversion or exchange of such Convertible Securities, by

(i)  the maximum number of shares of Common
Stock (as set forth in the instruments relating thereto, without regard to any provision contained
therein for a subscquent adjustment of such number) issuable upon the exercise of such Options
or the conversion or exchange of such Convertible Sccurities, or in the case of Options for
Convertible Securitics, the exercise of such Options for Convertible Securities and the
conversion or exchange of such Convertible Securitics.

4.4.6 Multiple Closing Dates. In the cvent the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of one
transaction or a series of related transactions and that would result in an adjustment to the Series
A Conversion Price pursuant to the terms of Subsection 4.4.4 , and such issuance dates occur
within a period of no more than 90 days from the first such issuance to the final such issuance,
then, upon the final such issuance, the Series A Conversion Price shall be readjusted to give
cffect to all such issuances as if they occurred on the date of the first such issuance (and without
giving effect to any additiona) adjustments as a result of any such subsequent issuances within
such period). :

4.5  Adjustment for Stock Splits and Combinations. 1f the Corporation

shall at any time or from time to time after the Series A Original Tssue Date effect a subdivision
of the outstanding Common Stock, the Series A Conversion Price in cffeet immedintely before
that subdivision shall be proportionately decreased so that the number of shares of Common
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Stock issuable on conversion of each share of such serics shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Serics A Original Issuc Date combine the
outstanding shares of Common Stock, the Series A Conversion Price in cffect immediately
before the combination shall be proportionately increused so that thie number of shares of
Common Stock issuable on conversion of cach share of such series shall be decreased in
proportion to such decrease in the aggregate numbcr of shares of Common Stock outstanding.
Any adjustment under this subsection shall become cffcctive at the elose of business on the date
the subdivistion or combination becomes effective,

4.6  Adjustment for Certain Dividends and Distributions. In the event

the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issue, or fix a record date for the determination of holdets of Common Stock entitled to
receive, a dividend or other distribution payable on the Common Stock in additional shares of
Common Stock, then and in each such ¢vent the Series A Conversion Price in effect immediately
belore such event shall be deoressed as of the time of such issuance or, in the cvent such a record
date shall have been fixed, as of the close of business on such record date, by multiplying the
Serics 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 outslanding immediately prior to the time of such issuance or the
close of business on such record date, and

(2) the denominator of which shall be the total number of
shares of Common Stock issued and outstanding immediately prior to the time of such issuance
or the close of business on such record date plus the number of shares of Common Stock issuabie
in payment of such dividend or distribution.

Notwithstanding the {oregoing, (a) if such record date shall have been fixed ang such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Series A
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Serics A Conversion Price shall be adjusted pursuant to this subsection as of
the time of actual payment of such dividends or distributions; and (b) that no such adjustment
shal! be made if the holders of Series A Preferred Stock simuitaneously receive a dividend or
other distribution of shares of Common Stock in a number equal to the number of shares of
Common Stock as they would have received if all outstanding shares of Series A Preferred Stock
had been converted into Common Stock on the date of such event.

4.7  Adjustments for Other Dividends and Distributions. In the cvent

the Corporation at any time or from time to time after the Series A Original Issue Date shall
make or issuc, or fix a record date for the determination of holders of Common Stock entitled to
receive, a dividend or other distribution payable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in
other property and the provisions of Scction 1 do not apply to such dividend or distribution, then
and in cach such event the holders of Series A Preferred Stock shall receive, simultangously with
the distribution to the holders of Common Stock, a dividend or other distribution of such
securitics or other property in an amount cqual to the amount of such sccurities or other property
as they would have received if all outstanding shares of Scrics A Preferred Stock had been
converted into Commeon Stock on the date of such cvent.
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4.8 Adjustment for Merger or Reorganization, etc. Subject to the

provisions ol Subsection 2.3, if there shall occur any reorganization, recapitalization,
reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not the Serics A Preferred Stock) is converted into or exchanged for securities, cash or other
property (other than a transaction covered by Subsections 4.4, 4.6 or 4.7), then, following any
such reorganization, recapitalization, reclassification, consolidation or merger, each share of
Series A Preferred Stock shall thereafier be convertible in licu of the Commeon Stock into which
it was convertible prior to such event into the kind and amount of securities, cash or other
property which a holder of the number of sharcs of Common Stock of the Corporation issuable
upon conversion of one share of Serics A Preforred Stock immediately prior to such
reorganization, recapitalization, reclassification, consolidation or merger would have been
entitled Lo receive pursuant to such transaction; and, in such case, approprisle adjustment (as
determined in good faith by the Board of Directors of the Corporation) shall be made in the
application of the provisions in this Section 4 with respect (o the rights and Interests thercafter of
the holdcrs of the Series A Prelerred Stock, to the end that the provisions set forth in this Section
4 (including provisions with respect to changes in and other adjustments of the Serics A
Conversion Price) shall thereafter be applicable, as ncarly as reasonably may be, in relation to
any securities or other properly thereafter deliverable upon the conversion of the Series A
Preferred Stock. For the avoidance of doubt, nothing in this Subscction 4.8 shall be construed as
preventing the holders of Series A Preferred Stock from seeking any appraisal rights to which
they are otherwise entitled under the FBCA in connection with a meryger triggering an adjustment
hercunder, nor shall this Subsection 4.8 be deemed conclusive evidence of the fair value of the
shares of Series A Preferred Stock in any such appraisal proceeding.

4.9  Cerificate as to Adjustments, Upon the occurrence of cach

adjustment or rcadjustment of the Serics A Conversion Price pursuant to this Section 4, the
Corporation at its expense shall, as promptly as reasonably practicable but in any event not later
than 10 days thereafter, 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 readjusiment (including the kind and amount of securities, cash or other property
into which the Series A Preferred Stock is convertible) and showing In detail the facts upon
which such adjustment or trcadjustment is based. The Corporation shall, 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 10 days thercafier), furnish or cause to be furnished to such
holder a certificate setting forth (i) thc Scrics A Conversion Price then in clfect, and (if) the
number of shares of Common Stock and the amount, if any, of other securitics, cash or property
which then would be received upon the conversion of Series A Preferred Stock.

4.10 Notice of Record Date. In the event:

(@)  the Corporation shall take a record of the holders of
its Common Stock (or other capital stock or securitics at the time issuable upon conversion of the
Scrics A Preferred Stock) for the purpose of entitling or enabling them to receive any dividend or
other distribution, or to receive any right to subscribe for or purchase any shares of capital stock
of any class or any other securities, or to receive any other security; or

() of uny capital reorganization of the Corporation,
any reclassification of the Common Stock of the Corporation, or any Deemed Liguidation Event;
or
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© of the voluntary or involuntary dissolution,
liquidation or winding-up of the Corporation,

then, and in each such case, the Corporation will send or cause to be sent to the holders of the
Series A Preferred Stock a nolice specifying, as the case may be, (i) the record date for such
dividend, distribution or right, and the amount and ¢haracter of such dividend, distribution or
right, or (ii) the effective date on which such reorganization, reclassification, consolidation,
merger, transfer, dissolution, liquidation or winding-up is proposed to take place, and the time, if
any is to be fixed, es of which the holders of record of Common Stock (or such other capital
stock or securitics at the time issuable upon the conversion of the Series A Preferred Stock) shall
be ¢ntitled to exchange their shares of Common Stock (or such other capital stock or securities)
for securitics or other property deliverable upon such rcorganization, reclassification,
consolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per sharc
and character of such exohange applicable to the Scrics A Preferred Stock and the Common
Stock. Such notice shali be sent at least 10 days prior to the record date or effective date for the
¢vent specified in sugh notice.

5. Mandatory Conversion.

5.1 Trigger Evonts. Upon cither (a) the closing of the sale of shercs of
Common Stock to the public at a pricc of at least $10.5264 per share (subject to appropriate
adjustment in the ¢vent of any stock dividend, stock split, combination or other similar
recapitalization with respect to the Common Stock), in a firm-commitment underwritten public
offering pursuant to an cffective registration statement under the Sccurities Act of 1933, as
amended, resulting in at least $20,000,000 of proceeds, net of the underwriting discount and
commisstons, to the Carporation or (b) the date and time, or the occurrence of an event, specified
by vote or written consent of the holders of at least a majority of the then outstanding shares of
Series A Preferred Stock (the time of such closing or the date and time specified or the time of
the cvent specified in such vote or written conscnl is referred to herein as the “Mandatory
Conversion Time"), (i) all outstanding shares of Series A Preferred Stock shall automatically be
converled into shares of Common Stock, at the then effcctlive conversion rate and (ii) such shares
may not be reissued by the Corporation.

5.2 Proccdural Requirements, All holders of record of shares of Scrics
A Preferred Stock shall be sent written natice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Series A Preferred Stock pursuant to
this Section 5. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice, cach holder of shares of Series A Preferred Stock
shall surrender his, her or its certificate or ceortificates for all such shares (or, if such holder
alleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonubly acceptable to the Corporation to indemnily the Corporation against any
claim that may be made against the Corporation on account of the alleged loss, thefl or
destruction of such certificate) to the Corporation at the place designated in such notice. If so
required by the Corporation, certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer, in form satisfactory to the
Corporation, duly executed by the registered holder or by his, her or its atlomney duly authorized
in writing, All rights with respect to the Series A Preferred Stock converted pursuant to
Subsection 5.1, including the rights, if any, to receive notices and vote (other than as a holder of
Common Stack), will terminate at the Mandatory Conversion Time (notwithstanding the failure
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of the holder or holders thereof to surrender the certificates at or prior to such time), except only
the rights of the holders thereof, upon surrender of their certificate or certificates (or lost
certificate affidavit and apreement) therefor, to reccive the items provided for in the next
sentence of this Subsection 5.2. As soon as practicable after the Mandatory Conversion Time
and the surrender of the certificate or certificates (or lost certificate affidavit and agreement) for
Scries A Preferred Stock, the Corporation shall issue and deliver o such holder, or 10 his, her or
its nominees, a certificate or certificates for the number of full shares of Common Stock issuable
on such conversion in accordance with the provisions hercof, together with cash as provided in
Subsection 4.2 in licu of any fraction of a share of Common Stock otherwise issuable upon such
conversion add the payment of any declared but unpaid dividends on the shares of Scries A
Preferred Steck converted. Such converted Series A Preferred Stock shall be retired and
cancelled and may not be reissued as shares of such scrics, and the Corporation may thereaficr
take such appropriate action {without the need for sharcholder action) as may be necessary to
reduce the authorized number of shares of Serics A Preferred Stock accordingly.

" 6. Redemption.

6.1  General. Unless prohibitcd by Florida law governing distributions
to shareholders, shares of Serics A Preferred Stock shall be redeemced by the Corporation at 2
price equal to the Serics A Original Issuc Price per share, plus all declarcd but unpaid dividends
thereon as of the date of thc Company’s receipt of the Redemption Request (the “Redemption
Price™), in three annual installments commencing not more than 60 days after reccipt by the
Corporation at any time on or after the ifth anniversary of the date any shares of Scrics A
Preferred Stock are first issued, from the holders of at least sixty-six percent (66%) of the then
outstanding shares of Series A Preferred Stock, of written notice requesting redemption of all
shares of Series A Preferred Stock (the “Redemption Request”). Upon rceeipt of a Redemption
Request, the Corporation shall apply all of its assets to any such redemption, and to no other
corporate purpose, cxcept to the extent prohibited by Florida law governing distributions to
sharcholders. The date of cach such instaliment shall be referred to as 2 “Redemption Date”.
On cach Redomption Date, the Corporation shall redeem, on a pro rata basis in accordance with
the number of shares of Serics A Preferred Stock owned by each holder, that number of
outstanding shares of Scries A Preferred Stock determined by dividing (i) the total number of
shares of Series A Preferred Stock outstanding immediately prior to such Redemption Date by
(i) the number of remaining Redemption Dates (including the Redemption Date to which such
calculation applies), If on any Redemption Date Floride law goveming distributions to
shareholders prevents the Corporation from redeeming all shares of Series A Preferred Stock to
be redeemed, the Corporation shall ratably redeem the maximum number of shares that it may
redeem consistent with such law, and shall redeem the remaining shares as soon as it may
lawfully do so under such law.

6.2  Redemption Notice. The Corporation shall send written notice of
the mandatory redemption (the “Redemption Notice™) to ecach holder of record of Serics A
Preferred Stock not less thun 40 days prior to cach Redemption Date. Each Redemption Notice
shall state:

. (a)  the number of shares of Serics A Preferred Stock
held by the holder that the Corporation shall redecm on the Redemption Date specified in the
Redomption Motice;
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(b)  the Redemption Date and the Redemption Pricc;

{c) the date upon which the holder's right to convert
such sharcs terminates (as determined in accordance with Subsection 4.1); and

(d) that the holder is to surrender to the Corporation, in
the manner and at the placc designated, his, her or its certificatc or certificates represchting the
shares of Scries A Preferred Stock to be redeemed.

6.3  Sumender of Cenificates; Payment. On or before the applicablc

Redemption Date, cach holder of shares of Series A Preferred Stock to be redeemed on such
Redemption Date, unless such holder has exercised his, her or its right to convert such shares as
provided in Scction 4, shall surrender the certificate or certificates representing such shares (or, if
such registered holder ulleges that such certilicate has been lost, stolen or destroyed, a lost
certificate alfiduvit and agreement reasonably acceptable to the Corporation to indemnify the
Corporation against any claim that may be madc against the Corporstion on account of the
alleged loss, theft or destruction of such certificate) to the Corporation, in the manner and at the
place designated in the Redemption Notice, and thercupon the Redemption Price for such shares
shall be payable to the order of the person whose name appears on such certificate or certificates
as the owner thereof, Tn the cvent less than all of the shares of Serics A Preferred Stock
represented by & certificate are redeemed, a new certificate representing the unredeemed shares
of Series A Preferred Stock shall promptly be issued to such holder.

6.4  Rights Subsequent to Redemption. If the Redemption Notice shall
have been duly given, and if on the applicablc Redemption Date the Redemption Price payable

upon redemption of the shares of Serics A Preferred Stock to be redeemed on such Redemption
Date is paid or tendered for paymont or deposited with an independent payment agent so as to be
available therefor in a timely manner, then notwithstunding that the certificates evidencing any of
the shares of Serics A Preferred Stock so called for redemption shall not have been surrendered,
dividends with respect to such shares of Scries 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 terminate, except anly the right of the holders to receive the Redemption Price without
interest upon surrender of their certificate or certificates therefor.

7. Redeemed or Qtherwise Acguired Shares. Any shares of Series A

Preferred Stock that are redeemed or otherwise asequired by the Corporation or any of its
subsidiarics shall be automatically and immediately canccllied and retired and shall not be
reissucd, sold or transferred. Neither the Corporation nor any of its subsidiaries may excreise
any voling or other rights granted to the holders of Scrivs A Preferred Stock following
redemption.

3. Waiver. Any of the rights, powers, preferences and other terms of the
Series A Preferred Stock set forth herein may be waived on behalf of all holders of Series A
Preferred Stock by the affirmalive written consent or vote of the holders of at lcast a majority of
the shares of Series A Preferred Stock then outstanding,

9. Notices. Any notice required or permilted by the provisions of this Article

Fourth to be given to a holder of sharcs of Series A Preferred Stock shall be mailed, postage
prepaid, to the post officc address last shown on the records of tha Corporation, or given by
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electronic communication in compliance with the provisions of the FBCA, and shall be deemed
sent upon such mailing or clectronic transmission.

FIFTII: Subject to any additional vote required by the Articles of
Incorporation or Bylaws, in furtherance and not in [imitation of the powers conferred by
statute, the Board of Directors is expressly authorized to make, repeal, alter, amend and
rescind any or all of the Bylaws of the Corporation,

SIXTH: Clections of directors need not bec by written ballot unluss the
Bylaws of the Corporation shall so provide.

SEVENTH: Meztings of shareholders may be held within or without the
State of Florida, as the Bylaws of the Corporation may provide. The books of he
Corporation may be kept outside the State of Florida at such place or places as may be

designated from time to time by the Board of Directors or in the Bylaws of the
Corporation, .

EIGHTH: To the [ullest extent permitted by law, a director of the
Corporation shall not be personally liable 10 the Corporation or its shareholders for
monetary damages for breach of fiduciary duty as a director. If the FBCA or any other
law of the Statc of Florida is amendcd after approval by the shareholders of this Article
Eighth to authorize corporale action further climinating or limiting the personal [iability
of directors, then the liability of a director of the Corporation shall be climinated or
limited to the fullest extent permitted by the FBCA as so amended.

Any repeal or modification of the foregoing provisions of this Article Eighth by the
shareholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporation existing at the time of, or increase the liability of any director of the Corporation
with respect to any acts or omissions of such director oceurring prior to, such repeal or
modification.

NINTH: ‘The following indemnification provisions shall apply to the
persons enumerated below:

1 Right to_Indemnification o[ Directors. The Corporation shall indemnify
and hold harmless, to the fullest extent permitied by applicable law as it presently cxists or may

hereafter be umended, any person (an “Indemnified Person™) who was or is made or is threatened
to bec made a party or is otherwise involved in any action, suit or proceeding, whether civil,
¢riminal, administrative or investigative (a8 “Procceding™), by reason of the fact that such person,
or a person for whom such person is the legal representative, is or was a director of the
Corporation or, while a director of the Corporation, is or was serving at the request of the
Corporation as a director, officer, ¢cmployee or agent of another corporation or of a partnership,
joint venture, limited liability company, trust, enterprise or nonprofit entity, including service
with tespect to employce benefit plans, against all liability and loss suffered and cxpenses
(including attorneys™ fees) reasonably incurred by such Indemnified Person in such Proceeding.
Notwithstanding the preceding sentence, execpt as otherwise provided in Section 3 of this Article
Ninth, the Corporation shali be required to indemnify an Indemnified Person in connection with
a Proceeding (or part thercof) commenced by such Indemmified Person only if the
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commencement of such Proceeding (or part thereof) by the Indemnified Person was authorized
in advance by the Board of Directors.

2. Propavment of Expenses of Directors. The Corporation shall pay the
expenses (including attorncys’ fees) incurred by an Indemnified Person in defending any
Proceeding in advance of its final disposition, provided, however, that, to (he extent required by
law, such payment of expenses in advance of the final disposition of the Proceeding shall be
made only upon receipt of an undertaking by the Indemnified Person 1o repay all amounts
advanced i{ it should be ultimately determined that the Indemnificd Person is not entitled to be
indemnificd under this Arlick: Ninth or otherwise.

3. Claims bv_Directors. If a claim for indemnification or advancement of
expenses under this Article Ninth is not paid in full within 30 days after a written ¢laim therefor
by the Indemnificd Person has been received by the Corporation, the Indemnified Person may
file suit to recover the unpaid amount of such elaim and, if successful in whaole or in pert, shall
be cntitled to be paid the expense of prosceuting such ¢laim. In any such action the Corporation
shatl have the burden of proving that the Indemnificd Person is not entitled to the requested
indemnification or advancement of expenses under applicable law.,

4, Indemnification of Officers, Employces and Agents. The Corporation
may indemnify and advance expenses to any person who was or is made or is threatened to be
made or is otherwisc involved in any Procceding by reason of the fact that such person, or &
person for whom such person is the legal representative, is or was an officer, employee or agent
of the Corporation or, while an officer, employee or agent of the Corporation, is or was serving
at the request of the Corporation as & dircetor, offtcer, cmployee or agent of another corporation
or of a partnership, joint venture, limited liability company, trust, enterprise or nonprofit entity,
including service with respect to employee benefit plans, against all Liability and loss suffered
and c¢xpenses (including attomeys’ fees) reasonably incurred by such person in connection with
such Procoeding. The ultimate determination of entitlement to indemnification of persons who
are officers, employees or agents shall be made in such manner as is determined by the Board of
Directors in its sole discretion, Notwithstanding the foregoing sentence, the Corporation shall
not be required to indemnify a person in connection with a Proceeding initiated by such persen if
the Proceeding was not authorized in advance by the Board of Directors.

5, vancement of Txpenses of Employees an ents. The Corporation
may pay the expenses (including attorneys® fees) incurred by an officer, employce or agent in
defending any Proceeding in advance of its final disposition on such terms and conditions as may
be determined by the Board of Dirgctors,

6. Non-Exclusivity of Rights. The rights conferred on any person by this
Article Ninth shall not be exclusive of any other rights which such person may have or hereafler
acquire under any statule, provision of the certificate of incorporation, these by-laws, agreement,
vote of stockholders or disintercsted directors or otherwise.

7. Other Indemnification. The Corporation’s obligation, if any, to indemnify
any person who was or is scrving at its request as a director, officer or employee of another
Corporation, partnership, limited liability company, joint venture, trust, organization or other
enterprisc shall be reduced by any amount such person may collect as indemnification from such
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other Corporation, partnership, limited liability company, joint venlure, trusi, organization or
other enterprisc.

8 Insurance. The Board of Dir¢ctors may, to the full extent permitted by
applicable law as it presently exisis, or may heroafter be amended [rom time to time, authorize an
appropriate officer or officers to purchase and maintain al the Corporation’s expense insurance:
(8) to indemnify the Corporation for any obligation which it incurs as a result of the
indemnification of ditectors, officers and employces under the provisions of this Article Ninth;
and (b} to indemnify or insurc directors, officers and employees against liability in instances in
which they may not otherwise be indemnified by the Corporation under the provisions of this
Article Ninth,

9. Amendment or Repeal. Any repeal or modification of the foregoing
provisions of this Article Ninth shail not adversely affcet any right or protection hereunder of
any person in respect of-any act or omission occurring prior to the time of such repeal or
modification. The rights provided hercunder shall inure to the benetit of any Indemnified Person
and such person’s heirs, exeeutors and administrators.

TENTH: The Cotporation renounces, to the fullest extent permitted by
law, any interest or expectancy of the Corporation in, or in being offered an opportunity
to participate in, any Excluded Opportunity. An “Excluded Opportunity™ is any matter,
transaction or interest that is presented 1o, or acquired, created or developed by, or which
otherwise comes into the possession of, (i) any director of the Corporation who is not an
employee of the Corporation or any of its subsidiaries, or (ii) any holdcr of Series A
Preferred Stock or any pariner, member, dircetor, sharcholkder, employce or agent of any
such holder, other than someone who is an employce of the Corporation or any of its
subsidiarigs (collectively, “Coavered Persons™), unless such matter, ransaction or interest
is presented o, 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,

ELEVENTH: Unless the Corporation consents in writing to the selection
of an alternative forum, the state and federal courts sitting in Collier County, Florida shall
be the sole and exclusive forum for any sharcholder (including a beneficial owner) to
bring (i) any derivative action or proceeding brought on behalf of the Corporation,
(ii) any action asscrting a claim of breach of fiduciary duty owed by any director, officer
or other cmployee of the Corporation to the Corporation or the Corporation's
sharcholders, (iii) any action asserting a ¢laim aguinst the Corporation, its directors,
officers or employees arising pursuant to any provision of the FBCA or the Corporation’s
articles of incorporation or bylaws or (iv) any action asscrting a claim against the
Corporation, its directors, officers or employces govemed by the intcrnal affairs doctrine,
cxcept for, as to cach of (i) through (iv) above, sny claim as to which the court
determines that there is an indispensable party not subject to the jurisdiction of the
applicable court in Collier County, Florida (and the indispensable party docs not consent
to the personal jurisdiction of the applicable ¢ourt in Collier County, Florida within ten
days following such determination), which is vested in the exclusive jurisdiction of a
court or forum other thun the applicable court in Collier County, Florida, or for which the
applicable eourt in Collier County, Florida does not have subject matter jurisdiction. If
any provision or provisions of this Article Elcventh shall be held to be invalid, illegal or
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unenforceable as applied to any person or entity or circumstance for amy rcason
whatsoaver, then, to the fullest extent permitted by law, the validity, legality and
caforceability of such provisions in any other circumstance end of the remaining
provisions of this Article Eleventh (including. without limitation, each portion of any
sentence of this Article Eleventh conteining any such provision held to be invalid, illegal
or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the
application of such provision to other persons or entities and circumstances shall not in
any way be affected or impaired thareby,

L] * »

3. That the foregoing amendment and restatement was approved by the
holders of the requisite number of shares of this corporation in accordance with Section
607.0725 of the FBCA.

4. That these Second Amended and Restated Articles of Incorporation, which
restate and integrate and further amend the provisions of this Corporation’s Amended and
Restated Articles of Incorporation, have besn duly adopted in accordance with Sections
607.100) and 607.1003 of the FBCA.

IN WITNESS WHEREOF, these Second Amended and Restated Articles of
Incorporation have been executed by a duly authorized officer of this corporation on this 11th

day of May, 2017.
By‘/@'ﬂ%j’v

Wlo Eiasi, Founder and CEO
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