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SECOND AMENDED AND RESTATED ARTICLES OF INCORPORATION OF
ERP MAESTRO, INC.,
A FLORIDA CORPORATION

Pursuant to the provisions of Scction 607.1006 and 607.1007 of the Florida Business
Corporation Act (the ~Act™). the undersigned. on behalf of ERP MAESTRO, INC.. a Flonda
corporation (the “Corporation™) incorporated on April 1. 2013, and having Florida File Number
P13000029241. hereby adopts the following Second Amended and Restated  Articles of
Incorporation:

ARTICLE 1. NAME

The name of the Carporation shall be ERP MAESTRO, INC.

-
=
AR
ARTICLE IL. PRINCIPAL OFFICE AND MAILING ADDRESS -y -
. L - . . ) ) . . K o <A
Fhe principal office of the Corporation and its manling address are as follows: - \/_
TN 'y ]
3030 SW 10th Street, Suite 1000 R (o,
Plamtation. FIL. 33324 R ,_n
- o

ARTICLE I, PURPOSE
The purpose lor which the Corporation is organized is to conduct any and all business as may
properly be conducied pursuant 1o the laws of the State of Florida,
ARTICLE IV. AUTHORIZED SHARES

The total number of shares of all classes and series of stock which the Corporation shall have
authority 1o issue is as follows:

Twenty Million (20.000.000) shares of commuon stock having a par value of $0.01 per share: and
Ten Million (10.000.000) shares of preferred stock having a par value of S0.01 per share: and

Two Million Five Flundred Thousand (2.500.000) shares of Series A Convertible Preferred Stock
{the “Series A Preferred Stock™): and

Two Million Five Hundred Thousand (2,500.000) shares ol Series B Convertible Preferred Stock
{the ~Series B Preferred Stock™): and
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Fifteen Million (15 000000y shares of Series (¢ Convertible Preferred Stock (the “Series C
Preferred Stock™).

In accordance with Section 607.0602 of the Act, the Board of Dircctors of the Corporation shall
have the power and authority to designate. from time 10 time. by duly adopted resolution, series
of preferred stock having sech designations. limitations and relative rights as the Board of
Directors shall deem to be in the bestinterests of the Corporation.

Statements of the powers and preferences. limitations and relative rights for the Scrics A
Preferred Stock, the Series B Preferred Stock. and the Series C Preferred Stock are set forth on
Exhibits A. B. and C. aitached.

ARTICLE V. REGISTERED AGENT AND OFFICE

The Corporation’s registered agent shall be Jody Paterson and the registered office of the
Corporation shall he Tocated at 8030 W 10th Street, Suite 1000, Plantation, FLL 33324,

In accordance with Section 607.1003 of the Act. the foregoing Second Amended and Restated
Articles of Incorporation of ERP MAESTRO INC. were adopted by the affirmative vote of all of
the members of the Board of Direciors of the Corporation and a majority of the outstanding
shares entitled to vote thereon and therefore, sharcholder vote was sufficient for their approval.

Date: November 21,2018 ERP MAESTRO INC.

P

P
BY: e%f?fil"’“"'h—»
NAME: Jokﬁ' Paterson
TITLE: President

Having been named as registered agent to accept services of process for the above-stated
Corporation at the place designed in this Certificate. 1 am familiar with and accept my
appomtment as registered agent and agree 10 act in this capacity.

-

Date November 21,2018 N
Jody Paterson, Registered Agent
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EXHIBIT A

DESIGNATION OF RIGHTS OF SERIES A CONVERTIBLE PREFERRED STOCK

I Designation and Amount. This Exhibit A sets forth the rights of the holders of the
Series A Convertible Preferred Stock of the Corporation {the “Serivs A Preferred Stock™). and
the number of shares so designated shall be two million five hundred thousand {2.300.000). The
rights. preferences. powers. restrictions and limitations of the Series A Conventible Preferred
Stock are set forth herein.

2. Detinitions.  In addition to the terms defined clsewhere in this Designation of
Rights. the following terms have the meanings indicated:

() “Common Stoek™ shall mean the Corporation”s coinmon stock.
(b) “Conversion Price” shall mean cightv-seven cents ($0.87) for the Series A

Preferred Stock (subject to adjustment from time to time for Recapitalizations and as otherwise
set forth clsewhere herein).

(c) “Conversion Rate™ shall have the meaning set forth in Section 4(u).

(d) “Convertible Securnities™ shall mean any evidences of indebtedness. shares
or other securities convertible into or exchangeable for Common Stock or Preferred Stock.

() “Corporation” shall mean ERI* Magstro Inc.. a Florida corporation.
(1 ~Junior Securitics” shall mean the Common Stock and all other equity or

cquity equivalent securitics ot the Corporation other than those securitics which are explicitly
senior or pard passu in rights and liquidation preference o the Series A Preferred Stock,

() “Liguidation Preference”™ shall mean eightv-seven cents (30.87) per share
tor the Series A Preferred Stock (subject to adjustment from time o time for Recapitalizations as
set forth elsewhere herein).

(h) “Oricinal ssue Date” shall mean the date on which the first share of
Series A Preterred Stock was issued.

(1) “Preferred Stock™ means the Corporation’s preferred stock.
() “Qualitied National Exchange™ mceans a sccuritics exchange registered

with the U.S. Securitics and Exchange Commission under Section 6(a} of the Securitics
Exchange Act of 1934, as amended. as well as the over the counter markets administered by the
OTCOX® and the OTCQOB®:, and their successor-entities. The OTC Pink®. OTCBB and their
successor-equivalent entities shall not be deemed a ~Qualified National Exchange.”

1
[
'
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(k) “Recapitahization™ shall mean any stock dividend. stock split. combination
of shares. reorganization. recapitalization. reclassitication or other similar event.

(h “Senior Sccurities” shall mean the Series A Preferred Stock and all other
series ot Preferred Stack of the Corporation that are explicitly senior or pari passu in rights and
tiquidation preference ta the Series A Preferred Stock.

(m)  “Series A Original Issue Price”™ shall mean cightv-seven cents ($0.87) per
share (subject 10 adjustment from time o time for Recapitalizations and as set forth in Section

4(¢) herein).

3. Liguidation Rights.
(a) Liguidation Preference.  In the event of any liguidation. dissolution or

winding up of the Corporation. either voluntary or involuntary, the holders of the Series A
Preferred Stock shall be entitled to receive. prior and in preference to any distribution of any of
the assets of the Corporation to the holders of the Junior Securities (inchiding Common Stock)
by reason of their ownership of such stock. an amount per share for cach share of Series A
Preferred Stock held by them equal to (1) the Liquidation Preference specified for such share of
Series A Preferred Stock plus (ii) all unpaid accerued and accumulated dividends on such share of
Series A Preferred Stock. 1 upon the liquidation. dissolution or winding up of the Corporation.
the assets of the Corporation legally available for distribution to the holders of the Series A
Preferred Stock are insufficient to permit the pavment to such holders of the full amounts
specified in this Section 3(a). then (x) the entire assets of the Corporation legally available for
distribution shall be distributed with equal priority and pro-rata among the holders of the Series
A Preferred Stock in proportion to the full amounts they would otherwise be entitied o receive
pursuant (o this Section_3(a) and (v) the Corpuration shall not make or agree to make any
pavments to the holders of Junior Sceeurities.

(b) Remaining Assets.  Afler the pavment to the holders of Preterred Stock,
including to the holders of the Series A Preferred Stock of the full preferential amounts specified
above. the entire remaining assets of the Corporation legally available for distribution by the
Corporation shall be distributed with equal priority and pro-rata among the holders of Preferred
Stock and Common Stock in proportion 1o the number of shares of Commaon Stock held by them.
with the shares of Preferred Stock being treated for this purpose as if they had been converted to
shares of Common Stock at the then applicable Conversion Rate (as defined below).

{©) Shares not Treated as Both Series A Preferred Stock and Common Stock
i any Dhistribution. Shares of Sceries A Preferred Stock shall not be entitded to be converted into
shares of Common Stock in order to participate in any distribution. or serics of distributions, as
shares of Common Stock. without first lorepoing participation in the distribution. or series of
distributions, as shares of Series A Preferred Stock.

(d) Reorganization. For purposes of this Scection 3. a ligwdation, dissolution
or winding up of the Corporation shall be deemed to be occasioned by, or to include: (a) the
acquisition of the Corporation by another entity by means of any transaction or series ol related
transactions to which the Corporation is party (including. without limitation. any stock

- -
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acquisition. reorganization. merger or consolidation but excluding any sale of stock for capital
raising purposes) other than a transaction or series ob transactions in which the holders of the
voting sccurities of the Corporation outstanding immediately prior to such transaction continue
to retain (cither by such voting securitics remaining outstanding or by such voting sccuriltes
being converted into voting securitics of the surviving entity), at least Hifty percent (50%) of the
wtal voting power represented by the voting securities ot the Corporation or such surviving
entity outstanding immediately after such transaction or series of transactions: (b) a sale. lease.
transfer. exclusive license or other dispusition. in a single transaction or series of related
transuctions. by the Corporation of all or substanually all the assets of the Corporation and its
subsidiarics taken as a whole. except where such sale, Tease, transfer. exclusive license or other
disposition is to a wholly owned subsidiary ot the Corporation: or (¢) any liquidation. dissolution
or winding up of the Corporation. whether voluntary or involuntary.,

(¢} Valuation of’ Non-Cash Consideration. I any assets of the Corporation
distributed to stockholders in connection with any liguidation. dissolution. or winding up of the
Corporation are other than cash, then the value of such assets shall be their fair market value as
determined in good faith by the Board of Directors. except that any securities to be distributed to
stockholders in a liguidation. dissolution. or winding up of the Corporation shall be valued as
follows:

(i) If the securities are then traded on a Qualified National
Exchange. then the value of the securities shalf be deemed to be the average ot the
closing prices of the secunities on such exchange over the ten {10} trading day
period ending five (3) trading davs prior to the distribution:

(i1} if the securities are actively quoted on the OTC Pink®,
then the value of the securities shall be deemed to be the average of the closing
bid prices of the securitics over the ten (10) wrading dayv period ending tive (3)
trading davs prior w the distribution: and

{ili)y  if the securitics are not traded on a Qualified National
Exchange or activelv quoted on the OTC Pink®. the value shall be the fair market
value thereof, as determined in good faith by the Board of Directors ot the
Corporation.

In the event of a merger or other acquisition of the Corporation by another entity. the
distribution date shall be deemed to be the date such transaction closes,

4, Conversion Rivhts.  The holders of the Series A Preferred Swock shall have
conversion rights as follows (the “Conversion Rights™):

(a) Right 1o Convert.  Each share of Series A Preterred Stock shall be
convertibte, at the option of the holder thereot, at any time after the date of issuance of such
share at the office of the Corporation or any transfer agent for the Series A Preterred Stock. into
that number of fullv-paid. nonassessable shares of Common Stock determined by dividing the
Series A Original Issue Price by the Conversion Price. The number of shares of Common Stock
into which cach share ol Series A Preferred Stock may be converted is hereinalier referred to as

1
A
1
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the “Conversion Rate™. Upon any decrease or increase in the Conversion Price. as described in
this Section 4. the Conversion Rate shall be appropriately increased or decreased.

(b) Mandatory Conversion. The Corporation shall have the right to eftect the
conversion of each share of Series A Preferred Stock then currentty owtstanding into fullv-paid.
non-assessable shares of Commaon Stock at the then effective Conversion Rate tor such share
upon the listing by the Corporation ot the class of Common Steck on a Qualitied National
Exchange (such an event. a “Mandatory Conversion Event™). So long as the Common Stock
remains listed on a Qualificd National Exchange. anv shares of Scries A Preferred Stock issued
following a Mandatory Conversion Lvent will be automatically converted into Common Stock
pursuant 1o this Section 4(b) at the then effective Conversion Rate an such date of issuance of the
Series A Preferred Stock. Notwithstanding the foregoing. the Series A Preferred Stock shall not
be subject to conversion pursuant to this Section 4(b) until all vutstanding Convertible Securities
are atso converted into Common Stock.

{¢) Mechanics of Conversion. No fractional shares of Common Stock shall be
issucd upon conversion of Scries A Preferred Stock. In lieu of any fractional shares to which the
holder would otherwise be entitled, the Corporation shall pay cash equal to such fraction
multiplied by the then fair market value of a share of Common Stock as determined in good laith
by the Board of Directors. For such purpose. all shares of Series A Preferred Stock held by cach
holder of Series A Preferred Stock shall be ageregated. and any resulting fractional share of
Common Stock shall be paid in cash. Before any holder of Scries A Preferred Stock shall be
catitled to convert the same into full shares of Common Stock. and 1o receive certificates
therefor. such holder shall e¢ither (A) surrender the certificate or certificates therefor. duly
endorsed. at the office of the Corporation or of anv transfer agent for the Series A Preferred
Stock or (B} notify the Corporation or its transter agent that such centificates have been lost,
stolen or destroved and execute an agreement satisfactory to the Corporation to indemnify the
Corporation from any loss incurred by it in connection with such certificates, and shall give
written notice to the Corporation at such office that he elects 1o convert the same: provided.
however. that on the date of a Mandatory Conversion LEvent. the outstanding shares of Series A
Preferred Stock shall be converted without any further action by the holders of such shares and
whether or not the certificates representing such shares are surrendered to the Corporation or its
transter agent: provided further, however, that the Corporation shall not be obligated to issue
certificates evidencing the shares of Common Stock issuable upon such Mandatory Conversion
Event unless cither the certificates evidencing such shares of Scrics A Preferred Stock are
delivered to the Corporation or its transfer agent as provided above. or the holder notifies the
Corporation or its transfer agent that such certificates have been lost. swolen or destroved and
executes an agreement satistactory to the Corporation o indemnity the Corporation from any
loss incurred by it in connection with such certificates, in which case. the Corporation shall as
promptly as practicable (but in any ¢vent within ten {10) davs thereafter) deliver to the holder a
certificate evidencing the shares of Common Stock.  On the date of the oceurrence of a
Mandatory Conversion Event. cach holder of record of shares ot Series A Preterred Stock shall
be deemed to be the holder of record of the Common Stock issuable upon such conversion.
notwithstanding that the certificates representing such shares of Series A Preferred Stock shall
not have been surrendered at the office of the Corporation. that notice from the Corporation shall
not have been received by any holder of record of shares of Series A Preferred Siock. or that the
certificates evidencing such shares of Common Stock shall not then be actually delivered to such

- () -
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holder. The issuance of certificates for shares of Common Stock upon conversion of Series A
Preferred Stock pursuant 1o this Scction 4 shall be made without pavment of additional
consideration by, or other charge. cost or tax 10. the holder in respect thereof,

(d) Adjustments for Subdivisions or Combinations of Common Steck. In the
cvent the outstanding shares of Common Stock shall be subdivided (by stock split. by pavment
ol a stock dividend or otherwise). into a greater number of shares ot Common Stock. the
Conversion Price in effect immediately prior 10 such subdivision shall. concurrently wih the
ctfectiveness of such subdivision. be proportionately decreased.  [n the event the outstanding
shares of Common Stock shall be combined (by reclassification or otherwise) into a lesser
number of shares of Common Stock. the Conversion Price in effect immediately prior to such
combination shail. concurrently with the effectiveness of such combination. be proportionately
increased.

(e) Adjustments tur Subdivisions or Combinations of Scries A Preterred
Stock. In the event the outstanding shares of Serics A Preferred Stock shall be subdivided (by
stock split. by pavment of a stock dividend or otherwise). into a greater number of shares of
Series A Preferred Stock. the Series A Original Issue Price and Ligqmdation Preference of the
Series A Preferred Stock i effect immediately prior 10 such subdivision shall. concurrently with
the effectiveness of such subdivision. be proportionately deercased.  In the event the outstanding
shares of Series A Preferred Stock shall be combined (by reclassification or otherwise) into a
lesser number of shares of Series A Preferred Stock. the Scries A Original Issue Price and
Liquidation Preference of the Series A Preferred Stock in effect immediately prior to such
combination shall. concurrently with the effectiveness of such combination. be proportionately
increased.

(1) Adjustments tor Reclassitication. Exchange and Substitution.  Subject o
Section 4 above. if the Common Stock issuable upon conversion of the Series A Preferred Stock
shall be changed into the same or a different number of shares of anv other class or classes of
stock. whether by capital reorganization. reclassitication vr otherwise {other than a subdivision
or combination of shares provided for ubove}. then. in anyv such event. in licu of the number of
shares of Common Stock which the holders would otherwise have been entitled 1o receive cach
holder ot such Series A Preferred Stock shall have the right thereatier 1o convert such shares of
Series A Preferred Stock into a number of shares of such other class or ¢lasses of stock which a
holder of the number of shares of Common Stock deliverable upon conversion of such Series A
Preferred Stock imimediately before that change would have been entitled to receive in such
reorganization or reclassification. all subject to further adjustiment as provided herein with
respect to such other shares.

(g) Adjusiment ol Series A Preferred Stock Conversion Price_upon Issuance
of Centain Securities. 1 and whenever on or atier the Original Issue Date. the Corporation issues
or sells. or is deemed to have issued or sold. any shares of Common Stock or securities
convertible or exchangeable into Common Stock other than Excluded Sceurities (as defined
below) for a consideration per share or an implied consideration per share of Commaon Stock less
than a price (the “Applicable Price™) equal to the Conversion Price in effect immediately prior to
such 1ssuance or sale (such issuance a “Triggering New Issue™). then immediately after such
issue or sale. the Conversion Price then in effect shall be deemed o be automatically reduced w

-7
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an amount equal to cighty percent (80%) ot the Applicable Price for such Triggering New Issue.
After such adjustment of the Conversion Price hereunder. all subsequent conversions of the
Series A Preferred Stock into Common Stock shall be effected using the new Conversion Price
in the Conversion Rate. For the purposes of this Agreement. “Excluded Sceurities™ are (i) those
options and warrants of the Corporation issued prior to. and outstanding on. the Original Issuc
Date. (ii) the shares of Common Stock issuable on exercise of such options and warrants in
subparagraph (i). provided such options and warrants are not amended after the Original Issue
Date. and (1) any options or warranis. or the shares of Common Stock inte which such options
and warrants are excercisable. which are issued to any emplovee. officer or director of the
Corporation for services provided 1o the Corporation which have been approved by the
compensation commitiee of the Board of Directors or the majority of the independent members
of the Board of Directors.

{h) Lifect on_Conversion Price of Certain. Events.  For purposes of
determining the adjusted Conversion Price under Section d4(g) above. the following shall be
applicable:

(i) Issuance of Options or Warranis. [f. afier the Original Issue Date.
the Corporation in anv manner grants any options or warrants other than Excluded Securities and
the lowest price per share for which a share of Commaon Stock is issuable upon the exercise of
any such option or warrant 15 less than the Conversion Price in effect immediately prior 1o such
grant. then such grant of options or warrants shall be deemed 1o have been a Triggering New
Issue and the Conversion Price shall be deemed 10 be avtomatically reset pursuant 1o Section
4(g) above. No further adjustment of the Conversion Price shall be made upon the actual
issuance of any shares of Common Stock upon the exercise of any such options or warrants.

{11) Issuance of Convertible Securities.  If. after the Original Issue
ate. the Corporation in any manner issues or sells any Convertible Sceuritics and the lowest
price per share of Common Stock at which such Convertible Sccurity is convertible or
exchangeable into Common Stock is less than the Conversion Price in elfect immediately prior
to such issuance or sale, then such issuance or sale shall be deemed to have been a Triggering
New Issue and the Conversion Price shall be deemed to be automatically reset pursuant to
Section 4(g) above. No further adjustment of the Conversion Price shall be made upon the actual
issuance ol any shares of Common Stock upon the conversion or exchange of such Convertible
Security into shares of Commaon Stock.

(Y Change in Option or Warrant Price or Rate of Conversion, 1f, after
the Original Issue Date. the exercise. conversion. exchange. or other price payvable provided for
in anv option. warrant or Convertible Security other than Excluded Securities. upon the exercise.
conversion or exchange of any such securities is amended or altered at any time for any reason
(any of the toregoing hereinafter referred to as an “Exercise/Conversion Change™). and any such
LExercise/Conversion Change results inany ol the foregoing sceuritics being exercisable.
convertible. or exchangeable at a price per share of Common Stock lower than the Conversion
Price in effect immediatelv  prior to  such  Exercise/Conversion  Change. then  such
Exercise/Conversion Change shall be deemed to have been a Triggering New Issue and the
Conversion Price shall be deemed 1o be automatically reset pursuant to Section 4(g) above,
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{(iv) No adjustment pursoant o this Section d(h) shall be made it such
adjustment would resubt in an increase of the Conversion Price above the level that it was
immediately prior 1o the oceurrence of any of the foregoing events described in d(h)(i)-(iii) that
would give rise 1 an adjustment in the Conversion Price.

(1) Waiver of” Adjustiment of Conversion Price.  Notwithstanding anvthing
herein o the contrary. anv downward adjustment of the Conversion Price may be waived. either
prospectively or retroactively and either generally or in o particular instance, by the consent or
vote of the holders of the majority of the outstanding shares of Series A Preferred Stock. Any
such waiver shall bind all future holders of shares of Series A Preferred Stock.

5. Vating. On anv matter presented to the stockholders of the Corporation for their
action or consideration at any meeting of stockholders of the Corporation (or by written consent
of stockholders in lieu of meceting). cach holder of outstanding shares of Series A Preferred Stock
shall be entitled to cast the number of votes equal to the number of whole shares ol Common
Stack mto which the shares of Series A Preferred Stock held by such holder are convertible as of
the record date for determining stockholders entitled to vote on such matier. Except as provided
by faw or by the other provisions of the Certificate of Incorporation. holders of Series A
Preferred Stock shall vote together with the holders of Common Stock as a single class.

6. No Securitization of” Assets. For so long as there are shares of Series A Preferred
Stock outstanding. the Corporation shall not grant a security interest in any ot the assets of the
Corporation in connection with the issuance of any convertible debt or other equity-linked
seeurity unless the Corporation receives the atfirmative vote of not less than 66.7% of the Series
A Preferred Stock outstanding. voting separately as a single class. Notwithstanding  the
foregoing. nothing herein shall preclude the Corporation from granting a sccurity interest in
assets acquired through cquipment financing arrangements.

7. Miscellancous,

{a) The headings herein are for convenience only. do not constitute a part of
this Designation of Rights and shall not be deemed o limit or affect any of the provisions hereof.

{b) Any notice required or permitted by the provisions of this Designation of
Rights 1o be given to a holder of shares of Scries A Preferred Stock shall be mailed. postage
prepaid. 1o the post otfice address last shown on the records ol the Corporation. or given by
¢lectronic communication in compliance with the provisions ol the Florida Business Corporation
Act, and shall be deemed sent upon such matling or electronic transmission.

(c) No provision of this Designation of Rights mav be amended. except in a
writlen instrument signed by the Corporation and holders of at least a majority of the shares of
Series A Preferred Stock then outstanding.  Any of the rights of the holders of the Series A
Preferred Stock set torth hercin mav be waived by the atfirmative vote of holders of at least a
majority of the shares of Serivs A Preferred Stock then outstanding. except that cach holder may
waive s own rights as provided in this Designation of Rights.

{d) Pav to Plav Exemption. [ a Pay-to-Plav Provision (as defined below) is
adopted on behalf of the Corporation (whether by an amendment w this Designation of Rights

_9.
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pursuant to Scetion 7(¢), another amendment 1o the Corporation’s Articles of Incorporation. the
adoption or amendment of a sharcholder agreement. or otherwise). then the Corporation shall
ensure that the following holders of Series A Preferred Stock or securities convertible into Series
A Preferred Stock are exempt from the Pav to Play Provision with respect to such Series A
Preferred Stock: ASC Maestro. LLC. For purposes of this Section 7{d). "Pav-to-Play Provision™
means a provision that provides that, if a holder of Series A Preferred Stock tails to participate in
a financing transaction (a "Non-Participating Shareholder™. then: (i) the rights. preferences. or
privileges of such Non-Participating Sharcholder will be altered. changed. or waived. or (i1) the
shares of Seriecs A Preferred Stock held by such Non-Participating Sharcholder shall be
converted into Common Stock or another form of the Company”™s capital stock with lesser rights,
preferences. or privileges.

=

-10 -
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EXHIBIT B

DESIGNATION OF RIGHTS OF SERIES B CONVERTIBLE PREFERRED STOCK

[ Designation and Amount. This Exhibit B scts forth the rights ot the holders of the
Series B Convertible Preterred Stock of the Corporation (the “Series B Preferred Stock™). and
the number of shares so designated shall be two million five hundred thousand (2.300.000). The
rights. preferences. powers. restrictions and limitations of the Series B Convertible Preferred
Stock are set forth herein.

2. Definitions.  In addition to the terms defined elsewhere in this Designation of
Rights. the following terms have the meanings indicated:

{a) “Common Stock™ shall mean the Corporation’s common stock.
(b} “Conversion Price™ shall mean one dollar and forty cents (S1.40) for the

Series B Preferred Stock (subject to adjustment from time to time for Recapitalizations and as
otherwise set forth elsewhere herein).

(c) “Conversion Rate™ shall have the meaning set forth in Seetion 4(a).

(d) “Convertible Securities™ shall mean any evidences of indebtedness. shares
or other securities convertible into or exchangeable for Common Stock or Preferred Swock.

(¢) “Corporation™ shall mean ERP Maestro Inc.. a Florida corporation,

(H “Junior Securities” shall mean the Common Stock and all other equity or
equity equivalent securities of the Corporation other than those securitics which arc explicitly
senior or pari passu in tights and ligquidation preference o the Series 13 Preferred Stock.

(g) “Laguidation Preference”™ shall mean one dollar and forty cents ($1.40) per

share for the Series B Preferred Stock  (subject 10 adjustment from time o time for
Recapitalizations as sct forth ¢lsewhere hereind,

{h) “Original lssue Date™ shall mean the date on which the {irst share of
Series B Preterred Stock was issued.

{1) “Preferred Stock™ means the Corporation’s preferred stock.
() “Qualified National Exchange™ means a sccurities exchange registered

with the U.S. Securities and Exchange Commission under Section 6(a) of the Securities
Exchange Act of 1934, as amended. as well as the over the counter markets administered by the
OTCOX® and the OTCOB®. and their successor-entitics. The OTC Pink®. OTCBB and their
successor-equivalent entities shall not be deemed a ~Qualified National Exchange.”

Sl -
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k) “Recapitalization™ shall mean anv stock dividend. stock split. combination
of shares. reorganization, recapitalization. reclassification or other similar event.

n “Sentor Securities” shall mean the Series B Preterred Stock and all other
scrics of Preferred Stock of the Corporation that are explicitly senior or pari passi in rights and
liquidation preference to the Series B Preferred Stock.

(m)  “Series BB Original lssue Price™ shall mean one dollar and forty cents
(S1.40) per share (subject to adjustiment from time to time for Recapitalizations and as set forth

in Section 4(¢) herein).

3. Liguidation Riphts.

(a) Liguidation Preference.  In the event of any liguidation. dissolution or
winding up of the Corporation. cither voluntary or involuntary. the holders of the Series 13
Preferred Stock shall be entitled 10 receive, prior and in preference 1o any distribution of any of
the assets of the Corporation to the holders of the Junior Securities (inctuding Common Stock)
by reason of their ownership of such stock. an amount por share tor cach share ol Scries B
Preferred Stock held by them equal to (1) the Liquidation Preference specitied for such share of
Series B Preferred Stock plus (ii) all unpaid accrued and accumulated dividends on such share of
Series I3 Preferred Stock. It upon the liquidation. dissolution or winding up of the Corporation.
the assets of the Corporation legally available for distribution to the holders of the Series B
Preferred Stock are insufticient to permit the pavment to such holders of the full amounts
specified in this Section 3(a), then (x) the entire assets of the Corporation legallv available tor
distribution shall be distributed with equal priority and pro-rata among the holders of the Series
B Preterred Stock in proportion to the full amounts they would otherwise be entitled to receive
pursuant to this Section 3{a) and (v} the Corporation shall not make or agree to make any
payments to the holders of Junior Securities.

(b) Remaining Assets.  After the pavment to the holders of Preferred Stock.
including to the holders of the Series B Preferred Stock of the full preferential amounts specified
above. the entire remaining assets ot the Corporation legally available for distribution by the
Corporation shatl be distributed with equal priority and pro-rata among the holders of Preferred
Stock and Common Stock in proportion to the number of shares of Common Stock held by them.
with the shares of Preferred Stock being treated for this purpose as if they had been converted 1o
shares of Common Stock at the then apphicable Conversion Rate (as defined below).

(L) Shares not Treated as Both Series B Preferred Stock and Comimon Stock
in any Bistribution. Shares of Series B Preferred Stock shall not be entitled to be converted inmo
shares of Common Stock in order to participate in any distribution. or series of distributions. as
shares of Common Stock. without first foregoing participation in the distribution. or series of
distributions. as shares of' Series B Pretereed Stock.

{d) Reorganization. For purposes of this Section 3. a liquidation. dissolution
ar winding up ol the Corporation shall be deemed to be occasioned by, or o include: (a) the
acquisition of the Corporation by another entity by means of any transaction or series of related
transactions to which the Corporation 1s party (including, without limitation. any stock
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acguisition. reorganization. merger or consolidation but excluding anv sale of stock for capital
raising purposes) other than a transaction or series of transactions in which the holders of the
voling sccurities of the Corporation outstanding immediately prior 10 such transaction continue
to retain (cither by such voting securities remaining outstanding or by such voting sccuritics
being converted inta voting sceuritics of the surviving entitv). at least fiftv percent (30%) of the
total voting power represented by the voting securities of the Corporation or such surviving
entity outstanding immediately after such transaction or series of transactions: (b) a sale. lease.
transfer. exclusive license or other disposition. in a single transaction or series ot related
transactions. by the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole. except where such sale, lease. transter. exclusive license or other
disposition is to a wholty owned subsidiary of the Corporation: or (¢) any liquidation. dissolution
or winding up of the Corporation. whether voluntary or involuntary.

{¢) Valuation of Non-Cash Consideration. I anv assets of the Corporation
distributed to stockholders in connection with anv liquidation. dissolution. or winding up ot the
Corporation are other than cash. then the value ol such assets shall be their fair market value as
determined in good faith by the Board of Directors, exeept that any securities to be distributed to
stockholders in a liquidation. dissolution. or winding up of the Corporation shall be valued as
follows:

(1) If" the securities are then traded on a Qualificd National
Exchange. then the value of the securities shall be deemed to be the average of the
closing prices of the sceurities on such exchange over the ten (10) trading day
period ending five (5) trading davs prior to the distribution:

(i) if the securities are actively quoted on the OTC Pink®,
then the value of the seeurities shall be deemed to be the average of the closing
bid prices of the securities over the ten (10) trading day period ending tive (3)
trading davs prior to the distribution: and

(i) if the sccurities are not traded on a Qualified National
Exchange or actively quoted on the OTC Pink®. the value shall be the fair market
value thereofl as determined in good faith by the Board of Dircctors of the
Corporation.

In the cvent of a merger or other acquisition of the Corporation by another entity. the
distribution date shall be deemed 10 be the date such transaction closcs.

4. Conversion _Rights.  ‘The holders of the Series B Preferred Stock shall have
conversion rights as follows (the “Conversion Rights™):

{a) Right to Convert.  Each share ol Series B Preferred Swock shall be
convertible. at the option of the holder thereofl at any time afier the date of issuance of such
share at the office of the Corporation or any transfer agent tor the Series B Preferred Stock. into
that number of fullv-paid. nonassessable shares of Common Stock determined by dividing the
Series B Original Issue Price by the Conversion Price. The number of shares of Comimon Stock
into which cach share of Series B Preferred Stack may be converted is hercinalter referred to as
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the “Conversion Rate”™. Upon any decrease or increase in the Conversion Price. as described in
this Scction 4. the Conversion Rate shall be appropriately increased or decreased.

(b) Mandatory Conversion. The Corporation shall have the right o effect the
conversion of cach share of Series B Preferred Stock then currently outstanding into fully-paid.
non-assessable shares of Common Stock at the then effective Conversion Rate for such share
upon the listing by the Corporation of the class of Commen Stock on a Qualitied National
Exchange (such an event. a "Mandatory Conversion Event”™). So long as the Common Stock
remains listed on a Qualified National Exchange. any shares of Scries B Preferred Stock issued
following a Mandatory Conversion Event will be automatically converted inio Common Stock
pursuant ta this Section 4(b) at the then effective Conversion Rate on such date of issuance of the
Series B Preferred Stock. Notwithstanding the foregoing. the Series B Preterred Stock shall not
be subject to conversion pursuant 1o this Section 4(b) until all outstanding Convertible Sceurities
are also convented into Common Stock.

(c)y  Mechanics of Conversion. No tractional shares of Common Stock shall be
issucd upon conversion of Series B Preferred Stock. In licu of any {ractional shares 1o which the
holder would otherwise be entitled. the Corporation shall pav cash equal to such fraction
multiplied by the then fair market value ot a share of Common Stock as determined in good faith
by the Board of Directors. For such purpose. all shares of Series B Preferred Stock held by each
holder of Series B Preferred Stock shall be_aggregated. and any resulting fractional share of
Common Stock shall be paid in cash. Betore any holder of Series B Preterred Stock shall be
entitied o convert the same into full shares of Common Stock. and to receive certificates
therefor. such holder shall cither (A) surrender the centificate or certificates therefor. duby
endorsed. at the office of the Corporation or of any transfer agent tor the Series B Preferred
Stock or (B) notify the Corporation or its transfer agent that such certiticates have been lost
stolen or destroyved and exceute an agreement satisfactory to the Corporation to indemnify the
Corporation from any loss incurred by it in connection with such certificates. and shall give
written notice to the Corporation at such oftice that he elects 1o convert the same; provided.
however. that on the date of a Mandatory Conversion Event. the outstanding shares of Series B
Preferred Stock shall be converted without any further action by the holders of such shares and
whether or not the certificates representing such shares are surrendered to the Corporation or its
transfer agent: provided further. however. that the Corporation shall not be obligated 1o issue
certificates evidencing the shares of Common Stock 1ssuable upon such Mandatory Conversion
Event unless cither the certiticates evidencing such shares of Series 3 Preferred Stock are
delivered to the Corporation or its transfer agent as provided above, or the holder notifies the
Corporation or its transfer agent that such certificates have been lost, stolen or destroved and
executes an agreement satistactory o the Corporation o indemnify the Corperation trom any
loss incurred by it in connection with such certificates, in which case. the Corporation shall as
promptly as practicable {but in any event within ten {10) days thereafter) deliver to the holder a
certificate evidencing the shares of Common Stock.  On the date ol the occurrence of a
Mandatory Conversion Event. cach holder of record of shares of Series B Preferred Stock shall
be deemed 1o be the holder of record of the Common Stock issuable upon such conversion.
notwithstanding that the centificates representing such shares of Serics B Preferred Stock shall
not have been surrendered at the oftfice of the Corporation. that notice from the Corporation shall
not have been received by any holder of record of shares of Series B Preferred Stock. or that the
certificates evidencing such shares of Common Stock shall not then be actually delivered to such
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holder. The issuance of certificates for shares of Common Stock upon conversion ot Series B
Preferred Stock pursuant to this Section 4 shall be made without pavment ot additonal
consideration by. or other charge. cost or tax to. the holder in respect thereot.

{d) Adjustments for Subdivisions or Combinations of Comimon Swock. In the
event the outstanding shares of Common Stock shall be subdivided (by stock split. by pavment
of a stock dividend or otherwise). into a greater number of shares of Common Swock. the
Conversion Price in effect immediaiely prior to such subdivision shall. concurrently with the
eifectiveness of such subdivision. be proportionately decreased.  In the event the outstanding
shares of Common Stock shall be combined (by reclassification or otherwise) into a lesser
number of shares of Common Stock. the Conversion Price in effect immediately prior 1o such
combination shall. concurrently with the effectiveness of such combination. be proportionately
increased.

() Adjustments for Subdivisions or Combinations _of Series B Prelerred
Stock. In the event the outstanding shares ol Series B Preferred Stock shall be subdivided (by
stock split. by pavment of a stock dividend or otherwise). into a greater number of shares ot
series 3 Preferred Stock. the Series B Original Issuc Price and Liguidaton Preference of the
Series B Preferred Stock in effect immediately prior to such subdivision shall. concurrently with
the effectiveness of such subdivision. be proportionately decreased.  In the event the outstanding
shares of Series B3 Preferred Stock shall be combined (by reclassification or otherwise) into a
lesser number of shares of” Series B Preferred Stock, the Series B Original Issue Price and
Liguidation Preterence of the Series B Preferred Stock in ceffect immediately prior o such
combination shall. concurrently with the eftectiveness of such combination, be proportionately
increased.

(N Adjustments for Reclassitication, Exchange and Substitution. Subject to
Scetion 4 above. if the Common Stack issuable upon conversion of the Series B Preferred Siock
shall be changed into the same or a difterent number of shares of any other class or classes ot
stock. whether by capital reorganization, reclassification or otherwise (other than a subdivision
or combination of shares provided tor above). then. in any such event. in lieu of the number of
shares of Common Stock which the holders would otherwise have been entitied o receive cach
holder ot such Series B Preferred Stock shall have the right thereafter o convert such shares of
Series B Preferred Stock into a number of shares of such other class or classes of stock which a
holder of the number of shares of Common Swock deliverable upon conversion of such Series B
Preferred Stock immediately before that change would have been entitled to receive in such
reorganization or reclassification. all subject to further adjustment as provided herein with
respect 1o such other shares,

() Adjustment of Scries B Preferred Stock Conversion Price upon [ssuance
of Certain Securities. 1 and whenever on or after the Original Issue Date. the Corporation issues
or sells. or is deemed to have issued or sold. any shares of Common Stock or sccuntics
convertible or exchangeable into Common Stock other than Excluded Sccurities {as defined
below) for a consideration per share or an implied consideration per share of Common Stock less
than a price (the “Applicable Price™) equal to the Conversion Price in effect immediately prior to
such assuwance or sale (such issuance a ~“Triggering New Issue™). then immediately afier such
issuc or sale. the Conversion Price then in effect shall be deemed 1o be automatically reduced to
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an amount equal to eighty pereent (80%) of the Applicable Price tor such Triggering New Issue.
After such adjustment of the Conversion Price hercunder. all subscquent conversions ot the
Series B Preferred Stock into Common Stock shall be effected using the new Conversion Price in
the Conversion Rate. For the purposes of this Agreement. “Excluded Sccurities™ are (1) thosc
options and warrants of the Corporation issued prior to. and outstanding on. the Original Issue
Date. (ii) the shares of Common Stock issuable on exercise of such options and warrants in
subparagraph (i). provided such options and warrants are not amended after the Original Issue
Date. and (1i1) any options or warrants. or the shares of Common Stock into which such options
and warrants are excercisable. which are issued 10 anv emplovee, ofTicer or director of the
Corporation for services provided to the Corporation which have been approved by the
compensation committes of the Board of Directors or the majority of the independent members
of the Board of Directors.

{h) Effeet _on Conversion Price of Centain bEvents.  For purposes of
determining the adjusted Conversion Price under Section 4(g) above. the tollowing shall be
applicable:

{i) Issuance of Options or Warrants. It after the Original Issue Date.
the Corporation in any manner griants any options or warrants other than Excluded Securities and
the Towest price per share for which a share of Common Stock is issuable upon the exercise of
any such option or warrant is less than the Conversion Price in effect immediately prior to such
grant. then such grant of options or warrants shall be deemed to have been a Triggering New
[ssuc and the Conversion Price shall be deemed to be amtomatically reset pursuant 1o Section
4(g) above. No turther adjustment of the Conversion Price shall be made vpon the actual
issuance ot any shares of Common Stock upon the exercise of any such options or warrants,

{ii) Issuance of Convertible Securities.  If. after the Original Issue
Date. the Corporation in any manner issucs or sells any Convertible Securitics and the lowest
price per share of Common Stock at which such Convertible Sccurity 15 convertible or
exchangeable into Common Stock is less than the Conversion Price in etfect immediately prior
to such issuance or sale. then such issuance or sale shall be deemed to have been a Triggering
New Issue and the Conversion Price shall be deemed to be automatically reset pursuant to
Section 4(¢) above. No further adjustment of the Conversion Price shall be made upon the actual
issuance of any shares of Common Stock upoen the conversion or exchange of such Convertible
Security inio shares of Common Stock.

(i) Change in Option or Warrant Price or Rate of Conversion. I, after
the Original Issue Date. the exercise. conversion. exchange. or other price pavable provided tor
in any option. warrant or Convertible Security other than Excluded Securities. upon the exercise.
conversion or exchange of any such scecuritics 1s amended or altered at any time for any reason
fany of the foregoing hereinatier referred 10 as an “Excreise/Conversion Change™). and any such
Exercise/Conversion Change results in any of the foregoing securities being exercisable,
convertible. or exchangeable at a price per share of Common Stock lower than the Conversion
Price in  effect immediately prior to such  Excrcise/Conversion  Change.  then  such
Exercise/Conversion Change shall be deemed 1o have been a Triggering New [ssue and the
Conversion Price shall be deemed to be automatically reset pursuant to Scetion 4(y) above.
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(ivy  No adjustment pursuant to this Section d(h) shall be made if such
adjustment would result in an increase of the Conversion Price above the level that it was
immediately prior 1o the occurrence of any of the foregoing events described in 4(h)(i)-(1ii) that
would give rise to an adjustment in the Conversion Price.

(1) Waiver_of” Adjustment of Conversion Price.  Notwithstanding anyihing
herein to the contrary., any downward adjustiment ot the Conversion Price may be waived. cither
prospectively or retroactively and either generally or in a particular instance. by the consent or
vote of the holders of the majority of the owstanding shares ot Series B Preferred Stock. Any
such waiver shall bind all future holders of shares of Series B Preterred Stock.

3. Voting. On any matter presented to the stockholders ot the Corporation for their
action or consideration at any meeting of stockholders of the Corporation {or by written consent
ol stockholders in licw of meeting). cach holder of outstanding shares ot Series B Preterred Stock
shall be entitled to cast the number ot votes cqual o the number of whole shares of Common
Stock into which the shares of Series B Preterred Stock held by such holder are convertible as of
the record date for determining stockholders entitled 10 vote on such matter. Exeept as provided
by law or by the other provisions of the Certificate of I[ncorporation. holders of Series B
Preterred Stock shall vote together with the holders of Common Stock as a single class.

6. No Sceuritization_of Assets. For so long as there are shares of Series B Preferred
Stock outstanding. the Corporation shall not grant a sceurity interest in any of the assets of the
Corporation in connection with the issuance of anyv convertible debt or other equitv-linked
security unless the Corporation receives the affirmative vote of not less than 66.7% of the Series
B Preferred Stock outstanding. voting separately as a single class. Notwithstanding the
foregoing. nothing herein shall preclude the Corporation from granting a sccurity interest in
assets acquired through equipment financing arrangements.

7. Miscellaneous.

{a) The headings herein are for convenience only. do not constitule a part of
this Designation of Rights and shall not be deemed 1o limit or attect anv of the provisions hercof.

{b) Any notice required or permitted by the provisions of this Designation of
Rights to be given to a holder of shares of Serivs B Preferred Stock shall be mailed. postage
prepaid. to the post office address last shown on the records of the Corporation. or given by
clectronic communication in compliance with the provisions of the Florida Business Corporation
Act. and shall be deemed sent upon such mailing or electronic transmission.

(c) No provision of this Designation of Rights may be amended. except in a
written instrument signed by the Corporation and holders ot at least a majority of the shares of
Series B Preferred Stock then owtstanding.  Any of the rights of the holders of the Series B
Preterred Stock set forth herein may be waived by the affirmative vote of holders ot at least a
majority of the shares of Series B Preterred Stock then outstanding. except that each holder may
waive its own rights as provided in this Designation of Rights.

(d) Pav w Plav Exemption. [ a Pav-to-Play Provision (as defined below) is
adopted on behalt of the Corporation {whether by an amendment to this Designation of Rights
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pursint o Section 7{¢). another amendment to the Corporation’s Anticles of Incorporation. the
adoption or amendment o a sharcholder agreement. or otherwise). then the Corporation shall
ensure that the tollowing holders of Series B Preterred Stock or securities convertible into Series
B Preferred Stock are exempt from the Payv to Play Provision with respect to such Scries B
Preferred Stock: ASC Maustro. LILC. For purposes of this Sceetion 7(d). ~Pay-to-Play Provision™
means a provision that provides that. if a holder of Series B Preferred Stock fails to participate in
a financing transaction (a "Non-Participating Sharcholder™). then: (1) the rights. preferences. or
privileges of such Non-Participating Sharcholder will be altered. changed. or waived. or (ii) the
shares of Series B Preferred Stock held by such Non-Participating Sharcholder shall be
converted into Commeon Stock or another torm of the Company’s capital stock with lesser rights.
preterences. or privileges.
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EXHIBIT C

DESIGNATION OF RIGHTS OF SERIES C CONVERTIBLE PREFERRED STOCK

l. Designation and Amount. Fhis Exhibit C sets forth the rights of the holders of the
Scerics C Convertible Preferred Stock of the Corporation (the “Series C Preferred Stogk™). and
the number of shares so designated shall be fiticen million (15.000.000). The rights. preferences.
powers, restrictions and limitations ot the Series C Convertible Preferred Stock are set forth
herein.

2. Dehnitions.  In addition 1o the terms defined clsewhere in this Designation of
Rights. the following terms have the meanings indicated:

(a) “Common Stock™ shall inean the Corporation’s commaon stock.
{b) “Conversion Price”™ shall mean one dollar and sixtyv-twa cents (51.62) for

the Series C Preferred Stock (subject to adjustment from time o time for Recapitalizations and
as set forth in Sceetion 4{e) and Section 4(i) herein).

(<) “Conversion Raie™ shall have the meaning set forth in Section 4(a).

(d) “Conventible Securities™ shall mean any evidences of indebtedness. shares
or other sceurities convertible into or exchangeable for Commaon Stock or Preferred Stock.

(e) “Corporation” shall mean ERI* Maestro Inc.. a Flonda corporation.

() ~Junior Securities” shall mean the Common Stock and all other cquity or
cquity equivalent securities of the Corporation other than those securities which are explicitly
senior or pari passu in tights and hiquidaiion preference w the Series C Preterred Stock.

() “Liguidation Preference”™ shall mean one doblar and sixtv-two cenis
(51.62) per share for the Series C Preferred Stock (subject to adjustment from time 1o time for
Recapitalizations and as set forth in Section 4(e) and Section 4(i) herein).

{h) “Oricinal Issue Date”™ shall mean the date on which the first share ol
Series C Preterred Stock was issued.

(1) “Preferred Stock™ means the Corporation’s preferred stock,
() “Qualified National Exchange™ means a sccurities exchange registered

with the U.S. Sceuritics and Exchange Commission under Section 6(a) of the Securities
Exchange Act of 1934, as amended. as well as the over the counter markets administered by the
OTCQX® and the OTCOB®. and their successor-entitics. The OTC Pink®. OTCBB and their
successor-cquivalent entities shall not be deemed a “Quahfied National Exchange.”
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(k} “Recapitalization™ shall mean any stock dividend. stock split. combination
of shares. reorganization. recapitalization, reclassitication or other similar event.

(1 “Senior Securitics™ shall mean the Series C Preferred Stock and all other
series of Preferred Stock of the Corporation that are explicitly senior or peari passi in rights and
liguidation preference 1o the Series C Preferred Stock,

(m)  “Series C Original Issue Price™ shall mcan one dollar and sixtv-twa cents
($1.62) per share (subject 1o adjustment from time 1o time for Recapitalizations and as set forth
in Section 4{e) and Section 4(i) herein).

3. Liguidation Rights.

{a) Liquidation Preference.  In the event of any ligudation, dissolution or
winding up of the Corporation. either voluntary or involuntary. the holders of the Series C
Preferred Stock shall be entitled to receive, prior and in preference to any distribution of any of
the assets of the Corporation to the holders of the Junior Securities (including Common Stock)
by reason of their ownership of such stock. an amount per share for each share of Scries €
Preferred Stock held by them equal 1o (1) the Ligquidation Preference specified for such share of
Serics C Preferred Stoek plus (i) all unpaid accerued and accumulated dividends on such share of
Series C Preferred Stock. 1 upon the Liguidation. dissolution or winding up of the Corporation.
the assets of the Corporation legallyv available for distribution to the holders of the Series C
Preferred Stock are insufficient to permit the paviment to such holders of the full amounts
specified in this Scction 3{a). then (x) the entire assets of the Corporation legally available for
distribution shall be distributed with equal priority and pro-rata among the holders of the Series
C Preferred Stock in proportion to the full amounts they would otherwise be entitled to receive
pursuant to this Section 3(a) and (v) the Corporation shall not make or agree to make any
payments to the holders of Junior Securities.

(b) Remaining Assets. After the pavment to the holders of Preferred Stock.,
including to the holders of the Series C Preferred Stock of the full preferential amounts specified
above. the entire remaining assets of the Corporation legally available for distribution by the
Corporation shall be distributed with equal priority and pro-rata among the holders ot Preierred
Stock and Common Stock in proportion to the number of shares of Common Stock held by them.
with the shares of Preferred Stock being treated for this purpose as if they had been converted 1o
shares of Common Stock at the then applicable Conversion Rate (as defined below),

(c) Shares not Treated as Both Series C Preferred Stock and Common Stock
in any Distribution. Shares of Scries C Prefurred Stock shall not be entitled to be converted into
shares of Common Stock in order 1o participate in anv distribution. or series of distributions, as
shares of Common Stock. without first toregoing participation in the distribution. or series of
distributions, as shares ot Series C Preferred Stock.

(d) Reorganization. For purposes of this Secuion 3. a liquidation. dissolution
or winding up of the Corporation shall be deemed 10 be occasioned by, or to include: (a) the
acquisition of the Corporation by another entity by means of any transaction or serics of related
transactions to which the Corporation is party (including. without limitation. any stock
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acquisition. reorganization, merger or consalidation but excluding any saie of stock for capital
raising purposes) other than a transaction or series of transactions in which the holders of the
voting securitics of the Corporation outstanding immediately prior 10 such transaction continue
1o retain {either by such voting securitics remaining outstanding or by such voting securitics
being converted inte voting securities of the surviving entity). at least fifty percent (530%) of the
otal voting power represenied by the voting securities of the Corporation or such surviving
entity outstanding immediaiely after such transaction or serics of transactions: (b) a sale, lease.
transter. exclusive license or other disposition, in a single transaction or series of related
transactions, by the Corporation of all or substantially all the assets of the Corporation and its
subsidiarics taken as a wholce, except where such sale. lease. transfer. exclusive license or other
disposition is to a wholly owned subsidiary of the Corporation: or (c) any ligquidation. dissolution
or winding up of the Corporation, whether voluntary or involuntary.

(©) Valuation of Non-Cash Consideration.  1f any assets of the Corporation
distributed to stockholders in connection with any Biquidation. dissolution. or winding up of the
Corporation are other than cash. then the value of such assets shall be their fair market value as
determined in good faith by the Board of Directors. except that anv securitics to be distributed o
stockhaolders in a liquidation. dissolution. or winding up of the Corporation shall be valued as
follows:

(1) If the securities are then traded on a Qualificd National
Exchange. then the value of the securities shall be deemed to be the average of the
closing prices of the securitics on such exchange over the ten (10) trading day
period ending five (3) trading days prior to the distribution:

(i) it the seeuritics are actively quoted on the OTC Pink®.
then the value of the securitics shall be deemed to be the average of the closing
bid prices of the sccurities over the ten (10) trading day period ending five (5)
trading davs prior to the distribution: and

(Y if the securities are not traded on a Qualitied National
Exchange or actively quoted on the OTC Pink®. the value shall be the fair market
value thereof. as determined in good faith by the Board of Directors of the
Corporation.

In the event of a merger or other acquisition of the Corporation by another entity. the
distribution date shall be deemed to be the date such transaction closes.,

3. Conversion Rights.  The holders of the Series € Preferred Stock shadl have
conversion rights as follows (the ~“Conversion Rights™):

(a) Right to Convert.  Each share of Series C Prefterred Stock shall be
convertible. at the vption of the holder thereofl at any time after the date of issuance of such
share at the olfice of the Corporation or any transter agent for the Series C Preferred Stock. into
that number of fullv-paid. nenassessable shares of Conimon Stock determined by dividing the
Series C Original Issue Price by the Conversion Price. The number of shares of Common Stock
into which each share of Scries C Preferred Stock may be converted is hereinafier referred to as
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the “Conversion Rate™  Upon any decrease or increase in the Conversion Price. as described in
this Section 4. the Conversion Rate shall be appropriately increased or decreased.

(b) Mandatory Conversion. The Corperation shall have the right 10 effect the
conversion ot cach share of Scries C Preferred Stock then currently outstanding into tullv-paid.
non-assessable shares of Common Stock at the then effective Conversion Rate for such share
upon the listing by the Corporation of the class of Common Stock on a Qualified National
Exchange (such an event. a “Mandatory Conversion Event™). So long as the Common Stock
remains listed on a Qualified National Exchange. any shares of Series € Preferred Stock issued
following a Mandatory Conversion Event will be automatically converted into Common Stock
pursuant to this Scetion 4(b} at the then effective Conversion Rate un such date of issuance of the
Series C Preferred Stock. Notwithstanding the foregoing. the Series C Preferred Stock shall not
be subject 1o conversion pursuant to this Section 4(b) until all outstanding Convertible Securities
are also converted into Common Stock.

(¢} Mechanics of Conversion. No fractional shares of Common Stock shall be
issued upon conversion ot Series C Preferred Stock. [n licu of any Iractional shares to which the
helder would otherwise be entitled. the Corporation shall pay cash equal to such fraction
multiplied by the then fair market value of a share of Common Stock as determined in good faith
by the Board of Directors. For such purpose. all shares of Series C Preferred Stock held by each
holder of Series C Preferred Stock shall be aggregated. and any resulting fractional share of
Common Stk shall be paid in cash. Betore any holder of Series C Preferred Stock shall be
entitled to convert the same into full shares of Common Stoek. and to receive certificates
therefor. such holder shall cither (A) surrender the certificate or certificates therefor. duly
endorsed. at the office of the Carporation or of any transter agent for the Series C Preferred
Stock or (B) notify the Corporation or its transfer agent that such certificates have been lost,
stolen or destroved and execute an agreement satisfactory to the Corporation to indemnify the
Corporation from any loss incurred by it in connection with such certificates. and shall give
written notice 1o the Corporation at such office that he elects to convert the same: provided.
however. that on the date of a Mandatory Conversion Event, the outstanding shares of Series C
Preferred Stock shall be converted without any further action by the holders of such shares and
whether or not the certificates representing such shares are surrendered to the Corporation or its
transfer agent: provided further. however, that the Corporation shall not be obligated to issue
certificates evidencing the shares of Common Stock issuable upon such Mandatory Conversion
Event unless either the certificates evidencing such shares of Series C Preferred Stock are
delivered to the Corporation or its transter agent as provided above, or the holder notifies the
Corporation or its transfer agent that such certiticates have been lost. stolen or destroved and
execules an agreement satisfactory to the Corporation to indemnify the Corpaoration [rom anv
loss incurred by it in connection with such certificates. in which case. the Corporation shall as
promptiv as practicable (hut in any event within ten (10) davs thercatter) deliver to the holder o
certificate evidencing the shares of Common Stock.  On the date of the occurrence of a
Mandatory Conversion Event. cach holder of record of shares of Series C Preferred Stock shall
be deemed to be the holder of record of the Common Stock issuable upon such conversion.
notwithstanding that the certificates representing such shares of Series C Preferred Stock shall
not have been surrendered at the office of the Corparation, that notice from the Corporation shall
not have been received by any holder ot record of shares ol Series C Preferred Stock. or that the
certiticates evidencing such shares of Common Stock shall not then be actually delivered to such
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holder. The issuance of certificates for shares of Common Stock upon conversion of Series C
Preterred Stock pursuant to this Section 4 shall be made without payvment of additional
consideration by. or other charge. cost or tax to. the holder in respect thereof.

(d) Adjustiments for Subdivisions or Combinations of Common Stock. In the
event the outstanding shares of Common Stock shall be subdivided (by stock split. by pavment
of a stock dividend or otherwise). into a greater number of shares of Common Stock. the
Conversion Price in effect immediately prior 10 such subdivision shall. concurrently with the
effectiveness of such subdivision, be proportionately decreased.  In the event the outstanding
shares of Common Stock shall be combined (by reclassification or atherwise) into a lesser
number of shares of Common Stock. the Conversion Price in effect immediately prior 10 such
combination shall. concurrently with the effectiveness of such combination. be proportionately
increased.

() Adjustments tor_ Subdivisions or Combinations _of Series € Preferred
Stock. In the event the owtstunding shares of Series € Preterred Stock shali be subdivided (by
stock split. by pavment of a stock dividend or otherwise). into o greater number of shares of
Sertes C Preferred Stock. the Series € Original Issue Price and Liguidation Preference of the
Series C Preferred Stock in effect immediately prior to such subdivision shall. concurrently with
the effectiveness of such subdivision. be proportionately decreased.  In the event the outstanding
shares of Series C Preferred Stock shall be combined (by reclassification or otherwise) into a
lesser number ot shares ot Series C Preferred Stock. the Series C Original Issue Price and
Liquidation Preference of the Series € Preferred Stock in ceffect immediately prior to such
combination shall. concurrently with the effectiveness of such combination. be proportionateiy
increased.

{(H Adjustments for Reclassitication. Exchange and Substitution.  Subject to
Secuon 4 above. it the Common Stock issuable upon conversion of the Series C Preferred Stock
shall be changed into the same or a different number of shares of anv other class or classes of
stock. whether by capital reorganization. reclassification or otherwise (other than a subdivision
or combination of shares provided for above). then. in any such event. in licu of the number of
shares of Common Stock which the holders would otherwise have been entitled to receive each
holder ot such Series C Preferred Stock shall have the right thereatier 1o convert such shares of
Series C Preferred Stock into a number of shares of such other class or classes of stock which a
holder of the number ot shares of Common Stock deliverable upon conversion of such Series C
Preferred Stock immediately before that change would have been eatitled to receive in such
reorganization or reclassification. all subject o further adjustment as provided herein with
respect Lo such other shares.

(2) Adjusument of Series C Preferred Stock Conversion Price upon Issuance
of Centain Sceurities. 1t and whenever on or atter the Original Issue Date. the Corporation issues
or sells. or is deemed to have issued or sold, any shares of Common Stock or securities
convertible or exchangeable into Common Stock other than Excluded Sccurities (as defined
below) for a consideration per share or an implicd consideration per share of Common Stock less
than a price (the “Applicable Price™) equal to the Conversion Price in effect immediately prior to
such issuance or sale (such issuance a ~Friggering New Issue™). then immediately after such
issue or sale. the Conversion Price then in eftect shall be deemed o be avtomatically reduced to

302742133 v2



an amount equal to eighty percent (80%) ot the Applicable Price tor such Triggering New [ssie.
After such adjustment of the Conversion Price hercunder. all subsequent conversions of the
series C Preferred Stock into Common Stock shall be eftected using the new Conversion Price in
the Conversion Rate. For the purposes of this Agreement. “Excluded Securities™ are (i) those
options and warranis of the Corporation issued prior to. and outstanding on. the Original Issue
Date. (i1} the shares of Common Stock issuable on exercise of such options and warrants in
subparagraph (i). provided such options and warrants are not amended after the Original Issue
Date. and (iii) any options or warrants. or the shares of Common Stock into which such options
and warrants are exercisable. which are issued to anv emplovee. officer or director of the
Corporation for services provided to the Corporation which have been approved by the
compensation commitiee of the Board of Directors or the majority of the independent members
of the Board of Directors.

(h) Effect on Conversion Price of Certain Events.  For purposes of
determining the adjusted Conversion Price under Section 4(g) above. the following shall be
applicable:

(i) Issuance of Qptions or Warrants. [, after the Original Issue Date.
the Corporation in any manner grants anv options or warrants other than Excluded Sceurities and
the lowest price per share for which a share of Common Stock is issuable upon the exercise of
any such option or warrant is less than the Conversion Price in effect immediately prior to such
grant. then such grant of options or warranis shall be deemed to have been a Triggering New
Issue and the Conversion Price shall be deemed to be automatically reset pursuant 1o Section
Hg) above. No further adjustment of the Conversion Price shall be made upon the actual
issuance of any shares of Common Stock upon the exercise of any such options or warrants.

(1) Issuance of Convertible Securities. 1. after the Original [ssuc
Date, the Corporation in any manner issuces or sells any Convertible Sceurities and the lowest
price per share of Common Stock at which such Convertible Security is convertible or
exchangeable nto Common Stoek is less than the Conversion Price in effect immediately prior
1o such issuance or sale. then such issuance or sale shall be deemed 10 have been a Triggering
New Issue and the Conversion Price shall be deemed 1o be automatically reset pursuant 1o
Section 4(g) above. No further adjustment of the Conversion Price shati be made upon the actual
issuance of any shares of Common Stock upon the conversion or exchange of such Convertible
Security into shares of Common Stock.

(i) Change in Option or Warrant Price or Rate of Conversion. 11 after
the Original Issue Date. the exercise, conversion. exchange. or other price pavable provided tor
in any option. warrant or Convertible Security other than Excluded Securities. upon the exercise.
conversion or exchange of any such securities is amended or altered at any time for any reason
(anv of the toregoing hereinafier referred 1o as an ~“Exercise/Conversion Change™). and any such
LExercise/Conversion Change results in any of the foregoing securities being exercisable.
convertible, or exchangeable at o price per share of Common Stock [ower than the Conversion
Price in eifect immediately  prior to such  Exercise/Conversion Change.  then such
Excrcise/Conversion Change shall be deemed to have been a Triggering New Issue and the
Converston Price shall be deemed to be automatically reset pursuant to Section 4{g) above.
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(iv}  Noadjustment pursuant to this Section 4(h) shail be made i such
adjustment would result in an increase ot the Conversion Price above the level that it was
immediately prior to the occurrence ot any of the foregoing events deseribed in d4(h}(i)-(iii) that
would give rise to an adjustment in the Conversion Price.

(1) Adjustments for 2019 Revenue.  In the event the Company does not
recoghize at least Four Million Dollars ($4.000.000) of revenue as reflected on the Company's
income statement for the tiscal vear ending December 310 2019, prepared in accordance with
GAAP. the Conversion Price. Serics C Original Issue Price and Ligquidation Preference of the
Series C Preferred Stock in effect immediately prior to the end of such fiscal vear shall.
concurrently with the issuance of such income statement. automatically be reset to one dollar and
forty cents (§1.40) (but not. in any event. later than March 31, 2020).

0 Waiver of Adjustment of Conversion Price.  Notwithstanding anything
herein to the contrary, any downward adjustment ot the Conversion Price may be waived. cither
prospectively or retroactively and cither generally or in a particular instance. by the consent or
vole of the holders of the majority of the outstanding shares of Series C Preferred Siock. Any
such waiver shall bind all future holders of shares of Series C Preterred Stock.

3. Voting. On any matter presenied to the stockholders ot the Corporation for their
action or consideration at any meeting of stockholders of the Corporation (or by written consent
of stockholders in licu ot meeting). cach holder of outstanding shares ot Series C Preferred Stock
shall be entitled o cast the number of votes ¢qual to the number of whole shares of Common
Stock mto which the shares of Series C Preferred Stock held by such holder are convertible as of
the record date for determining stockholders entitled o vote on such matter. Exeept as provided
by law or by the other provisions of the Cenificate ol Incorporation. holders of Series €
Preferred Stock shall vote together with the holders of Commaon Stock as a single class.

6. No Securitization of Assets. For so long as there are shares of Series C Preferred
Stock outstanding. the Corporation shall not grant & scecurity interest in any of the asseis of the
Corporation in connection with the issuance of any convertible debt or other equity-linked
security untess the Corporation receives the affirmative vote of not less than 66.7% of the Series
C Preferred Stock outstanding. voting separately as a single class. Notwithstanding the
foregoing. nothing herein shall preclude the Corporation from granting a security interest in
assets acquired through equipment tinancing arrangements.

7. Miscellaneous.

{a) The headings herein are for convenience onlyv. do not constitute a part of
this Designation of Rights and shall not be deemed to limit or affect any of the provisions hereof.

(h) Any notice required or permitted by the provisions of this Designation of
Rights to be given to a holder of shares of Series C Preferred Stock shall be mailed. postage
prepaid, to the post office address last shown on the records of the Corporation. or given by
clectronic communication in compliance with the provisions ol the Florida Business Corporation
Act. and shall be deemed sent upon such mailing or electronic transmission,
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() No provision of this Designation of Rights may be amended. except in a
writlent instrument signed by the Corporation and holders of at least a majority of the shares of
Series C Preferred Stock then outstanding.  Anv of the rights of the holders of the Series C
Preferred Stock set forth herein may be waived by the athrmative vote of holders of at least a
majority of the shares of Series C Preferred Stock then outstanding. except that each holder may
waive its own rights as provided in this Designation of Rights.

{d) Pav to Plav Exemption. Ifa Pav-to-Plav Provision (as defined below) is
adopted on behall of the Corporation (whether by an amendment to this Designation of Rights
pursuant to Section 7(c). another amendment 10 the Corporation’s Articles of Incorporation. the
adoption or amendment of a sharcholder agreement. or otherwise). then the Corporation shall
ensure that the following holders ot Series C Preferred Stock or securities convertible into Series
C Preferred Stock are exempt from the Pav to Play Provision with respect w0 such Series C
Preferred Stoek: (i) ASC Macestro. LLC: (11) Aspen Select Technology Fund. L1 and (o) Aspen
Scleet Opportunity Fund, LP. For purposes of this Section 7(d). ~Pav-to-Play Provision™ means
a provision that provides that. if a holder of Series C Preferred Steck fails o participate in a
financing transaction (a “Non-Participating_Sharcholder™). then: (i)} the righis. preferences. or
privileges of such Non-Participating Sharcholder will be altered. changed. or waived. or (i1) the
shares of Scries € Preferred Stock held by such Non-Participating Sharcholder shall be
converted into Common Stock or another form of the Company’s capital stock with lesser rights.
preferences, or privileges.
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