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THIRD AMENDED AND RESTATED ARTICLES OF INCORPOLLEI"(')S,'L"'.,__',: . :
OF |

REGENTYS CORPORATION

The undersigned, acting in his capacity. as Chiel Exccutive Officer of Regenty

Corporation., a corporation organized and existing under the laws of the State of Florida (th
"Corporation”), hereby certifies as follows:

oK

1. The name of the Comporation is Regentys Corporation. The Corporation's Anicl‘cs
of Incorporation were originally filed with the Secretary of Siate of the State of Florida on May
14, 2013,

2. The undersigned hereby certifics, attests and serves notice that the text of the

Articles of Incorporation is hereby amended and restated o read in its entirety as follows:
Article 1
Name

The name of the Corperation ts Regentys Corporation and the address of the principal
office and the mailing atfice of the Corporation is 6133 NW 167® Street, Suite E-15, Miami Lakes,
Florida 33015,

Article II

Purposes

The Corporation is formed 1o engage.in any tawful act or activity for which cnrporatiqns
may be organized under the Florida Business Corporation Act, including any amendments therato.

Article TH

Registered Agent and Office

The name and address of the registered agent of the Corporation is Richard C. Bulman, Jr.,
Asana Medical, Inc., 6135 NW 167" Srreet, Suite E15, Miami Lakes, Florida 33015.

Article IV

Capital Stock

L Authorized Stock. The Corporution shall have authority to issue a total] of
32,500,000 shares of capital stock, consisting of 25,000,000 shares of common stock (the
‘Commen Stock ™) and 7,500,000 shares of preferred stock (the "Preferred Stock™). The Preferred
Stock shall bave a par value of S0.0001 per share and the Common Stock shall have a par value of

et tmmaitetoas C e deean e S e a6 pem



To.

Page 4 of 21 2019.01-30 1528 38 CST 12122023573 From: Kimberly Laughrey

$0.0001 per share. Article IV hereof contains a description of the Preferred Stock and & stiatcmcnll
of the designations and the powers, privileges and rights, and the guahfications, limitations of
restrictions thereof, of the Series A Convertible Preferred Stock.

2, Commuon Stock.

A, Gengral. The voting, dividend and liquidution rights. of the holders of th
Common Stock are subject to and qualified by the rights of the holders of the Preferred Stock.

2

B. Voting Rights. Cach holder of record of Cormmon Stock shat] be entitied to
one vote for cach share of Common Stock standing in such holder's name on the books of the
Corporation. Except as otherwise requited by law or Article IV of these Amended and Rc;tatcd
Articles of Incorporation or any sharcholders’ agreement to which the ‘Corporation and l!s
sharcholders may be party, the holders of Common Stock and the holders of Preferred Stock shall
vote together as a single class on all matters submitied 10 sharcholders for a vate (including any
action by writlen consent).

C. Dividends. ‘Subject to provisions of law and Article V of these Amcnded
and Restated Articles of Incorporation, the holders of Common Stock shall be entitled to receive
dividends out of funds tegally available therefore at such times and in such amounts as the Board
of Directors may determing in its sole discretion.

D. Liguidation. Subject to provisions of law and Article T'V of these Amcndtd
and Restated Articles of Incorporation, upon any-liquidation, dissolution or winding up of ﬂ;l(.
Corporation, whether voluntary or involuntary, after the payment or provision for payment of ghi
debts and liabilities of the Corporation and all preferentiul amounts to.which the holders of thc
Preferred Stock are entitled with respect to the distribution of assets.in liquidation, the holders of
Commoen Stock shall be entitled to share ratably with the holders of the Preferred Stock in the
remaining assets of the Corporation available for.distribution.

3. Preferr_ed Stock.
A General.

L. Issuance of Preferred Stock in Classes or Series. The Preferred
Stock of the Corporation may be issued in ane or more classes or series at such time or times and
for such consideration as the Board of Directors of the Corporation may detcrmine. Each classlor
series shall be so designated as to distinguish the shares thercof o the shares of gt other Llusscs
and scrics. Except as to the relative designations, preferences, powers, qualifications, rights and
privileges referred to in this Article IV, in respect of any or all of which there may be vanauo‘ns
between different classes or series of Preferred -Stock, all shargs of Prefocmred Stock shall be
identical. Different series of Preferred Stock shall not be construcd to constitute different classes
of shares for the purpose of voting by classes unless otherwise specificaliy set forth herein.

2. Authonty to Establish Variations Between Classes or Seriestof
Preferred Stock. The Board of Dircctors of the Corporation is expressly authorized, subjec: to the
limitations prescribed by law and the provisions of thesc Amended anc ‘Restated Articles|of
Incorporation and any sharcholders agreement to which the Corporation and its sharcholders may

B
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be party, to provide, by adopting a resolution or resolutions, for the 1ssuance of the undesignated
Preferred Stock in one or more classes or-senes, each with such designations, preferences, voting
powers, qualifications, special or relative nights und privileges as shall be stated in Articles of
Amendment w the Amended and Restated Articles of [ncorporation, .which shall be filed i
accordance with the Florida Business Corporation Act, and the resolutions of the Board o
Directors creating such class or scries. The authority of the Board ot Dhrectors with respect 0
each such class or sertes shall include, without limitation of the foregoing, the right to determing
and fix;

(a) the distinctive designation of such class or series-and the
number of sharcs to constitute such class or series;

(b) the rate at which.dividends on the shares of such class or
senies shall be declared and paid, or set aside for payment, whether dividends at the rare so
determined shall be cumulative or accruing, and whether the sharcs of such class or scrics shall br.:
entitled to any participating ar other dividends in addition to dividends at the rate so detcrmmcc,
and if so, on what terms;

{c) the nght or obligation, if any, of the Corporation to redcc:;n
shares of the- pamcu!ar class or series of Preferred Stock and, .if redeemabie, the price, terms and -
manner of such redemption;

(d)  thespecial and retative rights and preferences, if any, and the
amount or gmounts per share, which the shares of such class or scrics of Preferred Stock shall bc '
entitled to receive upon any voluntary or involuntary liquidation, dissolution or winding up of the
Corporation:

{e) the-terms and conditions, if any, upon which shares of such
class or scries shall be convertible into, or exchangeable for, shares of cap:tal stock of any othcr 3
class or series, inchuding the price or prices or the rate or rates of conversion or exchange and the :
terms of adjustment, if any;

() the obligation, if any, of the Carporation to retire, redeem or
purchase shares of such class or series pursuant to a sinking fund or fund of a similar nature or
otherwise, and the terms and conditions of such obligation;

(g) voting rights, if any, including special voting rights wnh
respect to the election of directors and matters adversely affecting any class or series of Preferred !
Stock;

) limitations, if any, on the issuance of additional sharesfof
such class or series or any shares of any other class or scries of Preferred Stock; and

(1) such other preferences, powers, qualifications, special for
relative rights and privilcges thereof as the Board of Directors of the Corporation, acting|in
accordance with these Amended and-Restated Anticles of Incorporation, may deem advisabie and
are not inconsistent with law and the provisions of these Amended and Restated Articles{of
Incorporation.
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B. Description and Designation of Convertible Preferred Stock.

mberly Laughrey

1. Designalion. A total of 2,793,192 shares of the Corporation's
referred Stock shall be designated as "Senes A Converuble Preferred Stock™. As used hcrcn'n,l
the terrn "Convertible Preferred Stock™ means collectively the shares of Sertes A Convcrtibqu
Preferred Stock, share for share alike and without distinction as to serics. The team "Preferred
Stock" uscd without references to any of the Convertible Preferred Stock means the shares of
Convertible Preferred. Stock and the shares of series of authonzed prefoemed stock of the
Corporation issued and designated from time to time by a resolution or resolutions of the Board Df
Dhrectors, share for share alike and without distinction as to class or series, in cach ¢ase except as
otherwise exprussly provided for in this Article IV of these Amended and Restated Articles Of
Incorporation or as the context otherwisc requires. The Series A Convertible Preferred Stock bhd."
rank pari passu with respect to the paymemnt of dividends, when and if any dividends are pald and
upon liquidation, dissolution or winding up, the Convertible Preferred Stock shall rank senior ro
the Comunon Stock and any other capital stock of the Curporation ranking junior to the Convertibl¢
Preterred Stock as to dividends and upon liguidation, dissolution or winding up.

2. Dividends. The holders of record of shares of the Convertible
Preferred Stock shall be entitled to reccive cash dividends, which shall be payable when, as and |f
declared by the Board of Directors, out of asscts which are legally available for the payment o‘f
such dividends. No dividends {whether in the form of cash or property) shall be paid or declured,
and no other distribution shall be madc, on or with respect to the Common Stock or sny other clas IH
or series of capital stock of the Carporation designated to be junior to the Convertible Prcff;rrcd
Stock, as long as there are shares of Convertible Preferted Stock issued and outstanding. Upon
the conversion of shares of the Serics A Convertible Preferred Stock into Common Stock of thc
Corporation, all accrued, unpaid cumuladve dividends with respect to such converied shares shail
be'cancelled.

3, Liguidation, Dissolution or Winding Up.

(a) Treatment at Sale, Liquidation. Dissojution or Winding Hp
in the event of any liquidation, dissolution or winding up of the Corporulion, whether voluntary or
involuntary, before any distribution or payment is made to any holders of any shares of Commcm
Stock or any other class or series of capital stock of the Corporation designated to be junior to thc

Converlible Preferred Stock, and subject to the liquidation rights and preferences of any class or-

series of Preferred Stock designated to be.senjor to, or on a parity with, the Convertible Prcfcrred
Stock, the holders of shares of Convertible Prcf'crrr:cl Stock shall be entitled to be paid first out Qf
the assets of the Corporation available for distribution 1o holders ot the Corporation's capital stock
whether such asscts arc capital, surplus or earnings, an amount equa] to (A} $0.65 per share ét‘
Series A Convertible Preferred Stock (which. amount shall be subject to equitable adjustment
whenever there shall occur a stock dividend, stock split, combination, raorgdm/atm}\

recapitalization, reclassification or other simitar cvent involving the Series A Convcrublc
Preferred Stock) plus any dividends accrued or declared but unpaid on such shares (such amount,

1
.as so determined, is refesred to hercin as the "Series A Liguidation Value" with respect to xuch

shares afler payment has been mude to the holders of the Convertible Preferred Stock and anv
series of Preferred Stock designated to be senior to, or on a parity with, the Convertible Pn,ferrcd
Stock, of the full liquidation preference to which such holdery shall be entitled as atoresaid, the
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rematning assets, if any, shall be distributed among the holders of Convertible Preferred Stock and
Common Stock on a pro-rata basis, with such distribution to the holders of Convertible Preferred
Swck as would have been payable had cach such share been converted to Common Stock
immediately prior to such cvent of liquidation, dissplution or winding up pursuant to the provisions
of Section 5 hereot..

(h) Insufficient Funds. If upon any liguidation, dissolution of
winding up the assets or surplus funds of the Corporation to be distributed to the holders of shareg
of Convertible Preferred Stock and any other then-outstanding shares of the Corpomation's, wplta
stock ranking on a parity with respect to payment on liquidation with the Convertible Prefen‘ed
tock (such shares being referred to herein as the "Panty Stock™) shall be insufficient o pcrrmt
payment to such respective holders of the full Series A Liguidation Value and all other preferent
amounts payable with respect to the Convertible Preterred Stock and such Parity Stock, then Lhc
assets available for payment or distribution 10 such holders shail be allocated among the holdcrs
of the Convertible Preferred Stock und such Parity. Stock, pro rata, in proportion to the full
respeclive preferential amounts to which the Convertible Preferred Stock and such Parity Stock

are each entitled.

(c) Certain Transactions Treated as Liguidation. For puUrposcs
of this Seetion 3, (A) any-acquisition of the Corporation by means of merger or other form of
corporate reorganization or consolidation with or inio another corporation in which outstanding
sharcs of this Corporation, inctuding shares of Convertibic Preferred Stock, arc exchanged for
sccuntics or otber consideration issued, or caused to be issucd, by the other corporation or ll'b
subsidiary {other than a sale pursuant to Section 2.2 or Section 6.2 of the Amended and Roatalcd
Sharchalders' Agreement, dated as of Januvary 7, 2019, among the Corporation and certain of 3 its
sharcholders - (the "Shareholders' Aprcement"} and, as a result” of which transaction, the
shareholders of this Corporation immediately prior to the closing of such transaction own 50% o'r
less of the voting power of the surviving entity (othter than a mere re-incorporation transaction}, ar
(B) a sale, transfer or Icase (other than a pledge or grant of a security interest 1o 2 bona fide lend l)
of all or substantially all of the assets of the Corporation (other than to or by-a whelly-owned
substdiary or parcnt of the Corporation or pursuant to Seetion 2.2 of the Shareholders' Agrccmcnti.
shall be treated as a liguidation, dissolution or winding up of the Corporation and shall entitle the
helders of Convertible Preferred Stock to receive the amount that would be received in Ia
liquidation, dissolution or winding up.pursuant ta Section. 3(a) hereof, (x) with respect Lo ali ol the
outstanding Senies A Convertible Preferred Stock, unless the holders of at least fifty percent {50%)
of the then outstanding shares of Series A Convertible Preferred Stock elect otherwise hy gmng
wrillen notice thercof to the Corporation at Jeast three (3) days before the effective date of such
eveni. The Company will provide the holders of Convertible Preferred Stock with notice of all
transactions which could be deemed orare to be treated as a liquidation, dissolution or winding up
pursuant 1o this Section 3(c) at least twenty (20) days prior to the earlier of the vote relating. io
such transaction or the closing of such transaction,

{d} Distributions of Property. Whenever the dastnbunon
provided for in this Section 3 shall be payable in property other than cash, the value of :.uch
distribution shall be the fair market value of such property as determined in good faith by the Boa:d
of Dircctors, unless the holders of 50% or more of the then outstanding shares of Convemhlc
Preferred Stock request, in writing, that an independent appraiser perform such valuation, then bv
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an independent appraiser selected by the Board of Directors and reasonably accepiable to 50% o
morc of the holders of such scries of Preferred Stock.

4. Voting Power. Except as otherwise expressly provided in Section
9 hercotf or as otherwise required by law, each holder of Convertible Preferred Stock shall
entitled to vote on all maticrs and shall be entitled to that number of votes equal to the number of
whole shares of Common Stock into which such holder's respective shares of Convertible Prefi errcd
Stock could then be canveried, pursuant Lo the provigions ol Section § hereof, at the record (|dlL
tor the deterraination of shareholders entitled to vote on such matter or, i ne such record date :1~;
cstablished, at the date such vote is taken or any written consent of shareholders is cohcncd
Except as otherwise expressly provided in Section % hereol or as otherwise required by law, lnc:
holders of sharcs of Preferred Stock and Common Stock shall vote together as a single class on all
maters.

5. Conversion Rights. The holders of the Convertible Preferred Stack
shall have the following rights with respect to the conversion of such shares into shares of Comman
Stock:

(a} General. Subject to and in comphance with: the provisions
of this Section §, any or all shares of the Convertible Preferred Stock may, at the option of the
holder. thereof, be converted at any time into fully-paid and non-assessable shares of Common
Steck. The number of shares of Common Stock 1o which a holder of Series A Convertible
Preferred Stock shall be entitled to reccive upon conversion shall be the product obtained by
multiplying the Scrics A Applicable Conversion Rate (detennined as provided in Section 5¢h}) by
the number of shares of Series A Convertible Preferred Stock being converted at any lime.

(b) Applicable Conversion Rate. The conversion rate in cﬁ"&,t
at any time for the Series A Convertible Preferred Stock (the "Series A Applicable Conve: cmOn
Ratc") shatl be the quotient obtained by dividing 50.65 by the Series A Applicable Conversion
Valiue, as defined in Section 5(c). Initially, the Series A Applicable Conversion Rate shall be one
(1), and cach share of Series A Convertible Preferred Stock shall initially be convertible into onc
(1} share of Common Stock.

(c) Applicable Conversion Value. The. Scries A Applicahle

Conversion Value in effect rom time to time, except a5 adjusted in accordance with Section S(d)
hercof, shall be $0.62. with respect to the Series A Convertible Preferred Stock (the "SenesiA
Applicable_Conversion_Valug”). The Scries A Applicable Coaversion Value is sometimies
mdlwdually and collectively referred to herein as the "Applicahle Coaversion Value."

(d) Adjustment to Applicable Conversion Value

{i) Effcct on Applicablc. Con\crslon Valug,

Pt i S

(A}  Dilutive "Issuances of Common Stock lor
Convertible Securities.  If the Corporation shall, while there are any shares of Converti :ch
Preferred Stock outstanding, issue or sell 5hArc:> of its Common Stock (or Common Stock
Equivalents, -as defined below) without' consideration or at a price per share less than- the
Applicable Conversion Value tor one or more series of Convertible Preferred Stock in effect

12122023573 From' Kimberly Laughrey
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immediately prior to such issuance or sale, then and in such event, such Applicable Conversion
Value for each such series of Convertible Preferred Stock upon each such issuance or sale, excep
as heretmalfier provided, shall be reduced, concurrently with such issue, v & price (calculated to the
nearest cent) determined by multiplying the Series A Applicable Conversion Value (as relevant)
in effect unmediately prior to such calculation by a fraction:

(1)  the numerator of which shall he (a)
the number of shares of Commuon Stock putstanding immediately prior 10 the issusnce of such
additivnul shares of Common Stock or Common Stock Lquivalents (calculated on a fully dilut
basis assuming the exercise or convers:on of all then exercisable options, warrants, purchase rights
or convertible securitics), plus (b) the number of shares of Common Siack which the net aggrcggli;
consideration, if any, received by the Corporation for the total number of such additional shares of
Common Stock or Common Stock Equivalents so issued would purchase at the relevant Applicable
Conversion Value in effcet immediately prior to such issuance, and

{2) the denominator of which shall be.(a)
the number of shares of Common Stock outstanding immediately prior to the issuance of su(,h
additional shares of Common Stock or Common Stock Equivalents {calculated on & fully dllulold
basis assuming the exercise or conversion of all then exercisable options, warrants, purchase nght,s
or conventible securitics), plus (b) the number of such additional shares of Common Stock ar
Common Stock Equivalents so jssued.

i

The provisions of this Section S(d){i}(A) may be waived in any instance (without .the necessity ¢
convening any meeting of shareholders of the Corporation) upon the written consent of the holde
of at least 66.66% of the outstanding sharcs of Convertible Preferred Stack.

i

(B) Other Dilutive  Issuances of  Warrants,
Onptions and Purchase Rights io Common Stock or Convertible Securitics.

(N For the purposes of this Section
5(d){i), the 1ssuance of any wartants, options, subscription or purchase rights with respect o sharés
of Common Stock and the issuance of any sccurities convertible inte or exchangeable for ::harcs
of Common Stock, or the issuance of any warrants, options, subscription or purchase rights \.\1th
respect W such  convertible or exchangeable securities (collectively, “Common_ Sto _g__
Equivalents"), shall bc deomed an issuange of Commeon Stock with respect (o vne or more 5t:ﬂ(:s
of Convertible Preferred Stock if the Net Consideration Per Share (as hereinafter determmed)
which may be reccived by the Corporation for such Common Stock Equivalents shall be less lhan
the Applicable Conversion Value of such series in effect at-the time of such issuance. Any
obligation, agreement or undertaking to issuc Common Stock Equivalents at any time in the [ur.urc
shall be deemed to be an issuance at the timne such Ohhgdnon, agreement or undertaking is made
or arises. No adjustment of the Series A Applicabic Conversion Value shall be made under this
Section 5(d)(i) upon the issuance of any shares of Cominon Stock which are-issued pursuant ‘o

]
the exercise, conversion or exchange of any Commeon Stock Equivalents if any adjustment sha[l_

previously have been made upon the issuance of any such Common Stock Equivalents as sboye
provided.

12122023573 From. Kimberly Laughrey
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{2) Should the Net Consideration. Per
Share of any such Common Stock Equivalents be decreased from time to time, then, upon the
effectiveness of cach such change, the Applicable Conversion Value will be that which would hav
been obtained (a) had the adjustments made upon the issuance of such Common Stock Equivalents
been miade upon the basis of the actual Net Considerarion Por Share of such securitics, and (b) had
adjustments made to the Applicable Conversion Value since the date of issuance of such Common
Stock Equivalents been made to such Applicable Conversion Valuc as adjusted pursuant to Sectmli
S{d)(N(B)(1) above. Any adjustment of the Applicablc Conversion Value with respect to t}us
paragraph which relstes to Common Stock Equivalents shall be distegarded if, as, and when al of
such Common Stock Equivalents expire or arc cancelled without being excrcised,; so thal thc
Applicable Conversion Value effective immediately upon such cancellation or expiration’ shall bé
equal to the Applicable Conversion Value in efect 8t the time of the issuance of the expired 0}
cancelled Common.Stock Equivalents, with such additional adjustmenis as would have been mdd%
to the Applicable Conversion Value had the expired or cancelied Common Stock Cquivalents not
been issued.

(3} For purposes of this Section 5(d). th
"Net Consideration Per Share” which may be received by the Corporation shall be determined as
follows:

-

(a) The "Nei Considerahion Per
Share” shall mean the amount equal to the total amaunt of consideration, it any, received by the
Corporation for the issuance of such Commen Stock Lqun alents, plus the minimum amount of
consideration, if any, pavable to the Corporation upon exercise, or conversion or exchange lncrcof
divided by the aggregate number of shares of Common Stock that would be issued if all such
Comumon Stock Equivalents were exercised, exchanged or converted.

(o)  The "Net_Consideration Per
Sharg” which may be received by the Corporation shall be determined in each instance as of the
date of issuance of Common Stock Equivalents without giving efTect to any possible future upwa:fd
price adjustments or rate adjustments which may be applicable with respect to such Commen Stock
Equivalents.

{C)  Stock Dividends for Holders of Capital Stoek

Other Than Common Stock. In the event that the Corporation shall make or issue, or shall fix|a
record date for the determiination of holders of any capital stock. of the Corporation other Lhan
holders of Common Stock entitled to receive a dividend or other distrihution payable in Comm n
Stock or securities of the Corporation convertible into or otherwise exchangeable for the Common
Stock of the Carporation, then such Common Stock or ather securities issued in payment ofaucb
dividend shall be deemed to have been issued for a consideration of $.002, except for (i) dwmcnds
payable in shares of Common Stock payable pro mt o halders of Convertible Preferred Stock
and to holders of any other ¢class of stock (whether or not paid to holders of any other class of
stock), or {11} with respect to the Convertible Preferred Stock, dividends payable in shares of the
applicable series of Convertible Preferred Stock.

(D)  Considerstion Qther than Cash. For puTposes
of this Section S(d}(1), if 2 part or all of the consideration received by the Corporation in connection
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with the issuance of shares of the Common Stock or the issuance of any of the securities described
1n this Section. S(d)(i) consists of property other than cash, such consideration shall be deemed to
have a fair markct value as is rcasonably determined in good faith by the Board of Directors of‘thc
Corporation.

{F) Exceptions_to _Anti-dilution. This Section
S(d)(i) shall not apply under any of the circumstances that would constitute an Extraordinary
Common Stock Event {as desenhed below). Further, this Section S(t!)(i_) shall net apply with
respect to:

(1)  Comumon  Steck (or  options ‘t(ln
purchase such shaves of Common Stock), issuable 1o employees, officers or direetors of lhf
Corporation at prices or exercise prices determined by the Board of Directors to be not less than
fair market value;

Q) the 1ssuance of shares of Common
Stock upon the conversion of any shares of the Convertible Preferred Stock;

3) the  issuance  of  scourllics  in
conncction with equipment or debt financing or leases (including sccuritics issued in consideratiop
of guarantces of such financing or leases) or warrants provided such issuance and the terms of such
issuancc have been approved by the Board; and

{4) the 1ssuance of securities to vendors,
customcrs or co-venturers or to other persons in similar commoercial or corporsle partnenng
situations with the Corperation provided such issuance and the terms of such issuance have beeh
approved by cach Preferred Investor Director.

(i) Upon Extragrdinary Common Stock ‘Evecnt. Upon
the happening of an Extraordinury Common Stock Event (as hereinafter defined). each Applxcable
Conversion Valuc {and all other conversion values set forth in Section 3(d)(i) above) shall
simultancously with the happening of such Extraordinary Common Stock Event, be adjusted bv
multiplying the relevent Applicable Conversion Value by a fraction, ihe numerator of which shall
be the number of shares of Common Stock outstanding immnediately prior to such F:trtordmary
Common Stock Event and the denominator of which shall be the number of shares of Common
Stock outstanding immediatety after such Extraordinary Common Stock Event, and the product: :,o
obtaincd shail thereafter be the relevant Appimdhlc Conversion Value. [Each Apphcﬂblc
Conversion Value, as so adjusted. shell be readjusted in the same manner-upon the happening cif
any successive Extraordinary Comunon Stock Event or Events. An "Extraordinary Camnmon Stock
Event" shall mcan (A) the issue of additional shares of Common Stock as a dividend or othér
distribulion on outstanding shares of Common Stock, (13) a subdivision of owstanding shares i
Common Stock into a greater number of shares of Common Stock, or (C) 2 combination or reverse
stock split of outstanding shares of Common Stock inta a smaller nunber of shares of Commaon
Stock.
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{c) Autarmatic
Conversion Lipon Initial Public Offenng,

(). Mundatory  Coonversion  of  Preferred Stock,
Immediately upon the closing of an underwritien public offering on a firn commitment basis with
a nationally recognized full-service investment bank pursuant to an effective registration statement;
filed pursuant to the Securities Act of 1933, us amended, covering the offer and sale of Ccammltmi
Stack for the account of the Corporation in which the Corporation actually receives gross proceeds
cqual to or greater than $10,000,000 (calculated before deducting underwniting discounts and,
commmissions and before calculation of expenses) (following appropriatc adjustment 1n the event
of any stock dividends, stock split, combination or other similar recapitalization affecting such]
shares), all outstanding shares of Conventible Preferred Stock shall be convented awtomaticalty into
the number of shares of Common Stock into which such shares of Conventible Preferred Stock are
then convertible pursuant to Section 5 hercot 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.

(it}  Surrcnder of  Centificates  Upon “~Ma;}§1:_i_19_r}i
Conversion. Upon the oceurrence of the conversion events specified in the preceding paragraph
(), the holders of the Convertible Preferred. Stock shall, upun notice from the C orporahun
surrender the certificates representing such shares at the-office of the Corporation or of its transfer
agent for the Common Stock. Thereupon, there shall be issued and delivered to such holder &
certificate or certificates for the number of shares of Common Stock into which the shares of
Convertible Preforred Stock so surrendered were convertible an the date on which such mnvmmn
vecurred.  ‘The-Corperation shall not be obligated to issue such certificates unless certificates
evidencing the shares of Convertible Preferred Stock boing converted are either delivered to the
Corporation or any such transfer.agent, or the holder notifies the Corporation that such cemﬁut::s'
have been lost, stolen or destroyed and cxecutes an agreement satistactory to the Corporation 0
indemnify the Corporation from any loss incurred by it in connection thevewith..

(6 Dividends. In
the event the Corporatien shall make or issue, or shall fix a record date for the determination of
holders of Common Stock catitled to receive a dividend or other distribution (other than a
distribution in liquidation or other distribution otherwise provided for hergin} wilh respect to the
Common Stock payablc in (i) scouritics of tho Corporation ather than shares-of Common Stockl
or (ii} other assets (excluding cash dividends or distributions), then and in each such ev em
prumsmn shall be made so that the holders of the Convertibie Preferred Stock shall receive upun
conversion thereof in addition to the number of shares of Commeon Stock receivable thercupony
the number of sccuritics or such other asscts of the Corporation which they would have receiv ed
had their Convertible Preferred Stock been converted into Common Stock on the cate of such
event and had they thereafier, during the period from the date of such event to and including the
Conversion Date (as that term is hereafter defined in Section 5(J)3, retained such securities or sm,h'
other assets teecivabic by thuem duning such period, giving application to all other adjustments
called for during such period under this Section § with respect to the rights of the holders of thé
Convertible Preferred Stock.
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(8) Capital
Rcorganization or Reclassificstion. If the Common Stock issuable upon the conversion of the
Convertible Preterred Stock shail be changed into the same or different number of shares of. an)l(
class or classes of capital stock, whether by capital reorganization, recapitalization, reclassificatiod
or otherwise {other than a subdivision or combination of shares or stock dividend provided fo'r
elsewhere in this Section S, or a merger, consolidation or sale of all or substantially all of the
Corporation's capital stuck or assets to any other person), then and in each such event the ho}dcr
of each share of Convertible Preferred Stock shall have the right thercafier to convert such share
mnto the kind and amount of shares of capital stock and other securities and property receivable
upon such rcorganization, recapitalization, reclassification or other change by-the holders of th'c
number of shares of Commen Stock into which such shares of Convertible Preferred Stock mi ght
have been converted immediately prior to such reorganization, recapitalization, reclassification or
change, all subject to further adjustment as provided herein,

(h) Mecrger,

Consolidation or Sale of Assets. If at any time or from time to time there shall be « merger or
consolidation of the Corporation with or into another corporation (other than a merger of
reorganization involving only a change in the slate of incorporation of the Corporation), or the sale
of all or substantially all of the Corporation's capital stock or assets to any other person, then, as 2
part of such reorganization, merger, or consolidation or sale, provision shall be made so that the
holders of the Convertible Preferred Stock shall thereafter be entitled to receive upon conversmn
of the Convertible Preferred Stock the number of shares of stock.or-other securities or property. of
the Corporation, or of the successor corporation resulting from such merger or consolidation, tg
which such holder would have been entitied if such holder had converted its shares of Convertiblé
Preferred Stock immediately prior 1o such capital reorpanization, merper, consolidation or sale 1f
and to the extent the holders of Scnies A Convertible Preferred Stock elect not to treat such
ransaction. s a liquidation, dissolution or winding up.of the Corporation as contemplated hy
Section 3(c) hereoll In any such casc, appropriate adjustment shall be made in the application of
the provisions of this Scction S to the end. that the provisians of this Section 5 (inc udmg
adjustment of the Applicable Conversion Value then in effect and the number of sharcs of
Commwon Stock or ather sceuritics issuable upon conversion of such shares of Convertiblé
Preferred Stock) shall be applicable after that event in as nearly equivalent a manner as may be
practicable.

{0 Certificate__as
to Adjustments; Notice bv Corporation. In cach case of an adjustment or readjustment of the Series
A Applicable Conversion Rate, the Corporation at its expense will furnish each holder of Series ﬁ!
Convertible Preferred Stock u.*nh a certificate preparcd by the Treasurer or Chief Financial Ofﬁcer
of the Corporation. showing such. adjustment or readjustment, and stating in detail the facts upon
which such adjustment or readjustment s based, including, without limnatian, (1) the LOI’!bldL‘Tﬂth’:
received or deemed to be received by the Corporation for the shares of capital stock ar other
securities issued or sold or deemed to have been issued or sold in an event iriggering such
adjustment or readjustment, (ii) the Applicable Conversion Rate at the time in effect, (iii) the
number of sharcs of capital stock or sccurities being issued, and {iv) the type and amount, it anv|
of other property which at the time would be reccived upon conversion of the Convertible Preferred
Stock.
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) Exureise of
Conversion Pavilege. To exercise its conversion privilege, a holder OFComcmb]e Preferred Stoc’g
shall surrender the certificate or centificates representing the shares being converted to thc
Corporation at its principal office, and shall give written notice to the Corporation at that ofﬁce
that such holder elects to convert such shares. Such notice shall also state the name or names (w ith
address or addresses) in which the certificute or certificates for shures of Common Stock tbsuabl'c
upon such conversion shall be issued. The certificate or centificates for shares of Convertiblt
Preferred Stock surrcndered for conversion shall be accompanied by proper assignment thereof 1o
the Corporation or in blank. The date when such written notics is reecived by - the Curporalior{,
together with the certficate or certificates represerting the shares of Convertibic Preferred Stock
being converted, shall be the "Conversion Date.” As prompily as practicable after the Conv mxou
Date, the Corporation shall issue and shall deliver to the holder of the shares of C,omc(uble
Preferred Stock being converted, or on-its written order, such certificate or certificates as it md}
request for the number of whole shanes of Common Stock issuable upon the conversion of such
shares of Convertible Preferred Stock in accordance with the provisions of this Section 5, rounded
up to the nearest whole share as provided in Scetion 5(k), ta respect of any fraction of a share of
Common Stock issuable.upon such conversion. Such conversion shall be deemed to have b(.(.‘ll'l
effected immediately prior to the close of business on the Conversion Date, and at such time thc
rights of the holder as holder of the converted shares of Series A Convertible Preferred Stock shall
ccase and the person(s) in whose name(s) any certificate(s) for shares of Common Stock shall b;:
issuable upon such conversten shall be deemed (o have become the holder or holders of record of
the shares of Commaon Stock represented thereby.

(k) No Issuance of
Fractional Shares. No fractional shares of Common Stock or s¢rip representing fraciional shares
shall be issued upon the conversion of shares of Convertible Preferred Stock. Instead of any
fractional shares of Common Stock which would otherwise be issuable upun CORYVEISION ol
Convenible Preferred Stock, the Corporation shall round up te the next.whole share of Common
Stock issuable upon the converstion of shares of Convertible Preferred Stock. The determinatio
as to whether any fractional shares of Common Stock shall be rounded up shall be made with
respect to the aggregate number of shares of Convertible Preferred Stock being converted at dn}
one time by any holder thereof, not with respect to each share of Convertible Preferred Stock being
converted,

M Partial
Conversion. In the event some but not all of the shares of Convertible Preferred Stock represented
by a certificate(s) surrendered by a holder are convented, the Comporation shail execute and delwc'r
te or on the order of the holder, at the expense of the Corporation, a new certificate rcprmcnl.mg
the numnber of shares of Convertible Preferred Stock which were not converted.

{(m)  Rescrvation of

Commen Stock. The Corporation shall at all times reserve and keep available out of its duthonzcd
but unissued shares of Common Stock, solely for the purpose of effecting the conversion of r.hc
shares of the Convertible Preterred Stock, such number of its shares of Common Stock as shall
from time to fime be sufficient to effect the conversion of all outstanding shares of the Convertiblé
Preferred Stock (including any shares of Convertible Preferred Stock represented by any warrants]
options. subscription or purchase rights for Convertible Prelerred Stock), and if at any time thé
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number of suthorized but unissucd shares of Common Stock shall .aot be suflicient to cﬂ'c_:&t the
conversion of all then outstanding shares of the Convertible Preferred Stock {including any shzires.l
of Convertible Preferred Stock represented by any warrants, options. subscriptions or purchase
rights for such Prefumed Stock), the Corporation shall take such 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 purpose.

(n} Mo Reissuance
of Preferred Stock. No share or shares of Convertible Preferred Stock acquired by the Corporation
by reason of redemption, purchase, conversion or otherwise shall be reissued, and all such shares
shall be cancelled, retired und eliminated from the shares which the Corporation shall be authonzed
to issuc. The Corporation shail (rom time to time take such appropriate corporate action as may
be necessary to reduce the authorized number of shares of the Convertible Preferred Stock.

8. Redemption,

{(a) Optional Redemption of Series A Convertible Prefermed
Stock.. Commencing on November 1, 2026, and thereafter, the Corporation shall, at any time and
from time to time, at the option of and vn the wrtten request of any holder of outstanding shares
of Series A Convertihle Preferred Stock (delivered to the Corporation not less than 45 nor mnré
than 90 days prior to the date of redemption) redeem, on the date(the "Series A Redemption Date )
spceified in such request, the shares of Serics A Convertible Preferted Stock with respecito v.fhu.h_
such request is made. The redemption price (the "Series A Redemption Price") for cach share of
Preferred Stock redeemed pursuant to this Section 6(a) shall be the Series A Liquidation Valuc
The Series A Redemption Price shall be payable in installments, without interest, commencing
with one-third of the Scries A Redemption Price on the Series A Redemption Date and onc‘lh:rd
on cach of the next two anniversaries of the Series A Redemption Date. To the extent that thé
Corporation may not legally redeemn such shares of Series A Convertible Preferred Stock, such
redemption shall take place as soon as legally pennitted.

(h} Insufficient Funds for Redemption.

()] [f the funds of the Corporation legally available for
redemption of the Convertible Preferred Stock on the Redemption Date are insufficient to redeem
the number of shares of Convertible Preferred Stock to be so redeemed on such Redemption Datc‘,
the holders of shares of Convertible Preferred Stock shall share ratably in any funds lcgally
available for redemption of such shares according to the respective amounts which would bc
payable with respeet to the number of shares owned by them if the shares to be so redecmed, m}
such Redemption Date were redeemed in full’ The shares of Conventible Preferred Stock not
redcemed shall remain outstanding and cntitled to all rights and preferences provided herein.

{i1) At any ame thercafter when additional funds of the
Corporation are legally available for the redemprion of such shares of Convertible Preferred Stoc d
such funds will be used, as soon as practicable but no later than.the end of the next succeeding
fiscal quarter, to redeem the balance-of such shares, or such portion theréof for which funds are
then legally available, on the basis set forth gbove.
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-mailed, first ¢lass or certified mail, postage prepaid, by the Corporation to each holder of record

{c) Redemption Notice. At least 15 days prior to th
Redemption Date, written notice: (hervinaflor referred w0 as the "Redemption Notiee™) shall he

imberly Laughrey

of shares of Convertible Preferred Stock which are to be redeemed, as its address shown on the
records of the Corporation; provided, however, that the Corporation's failurc to give such
Redemption Notice as to any holder shall not affect its obligation to redesm the Convertible'
Preferred Stock as provided in this Section 6 hereof as to such holder. "The Redemption Noticd
shall contain the following information:

Q)] the number of shares of Convertible Preferred Stock:
held by the holder which are to be redeemed by the Corporation;

()  the Redemption Date and the Redemption Price; and

(Wi} that the holder is to surrender 1o the Corporation, at
the place designated thercin, its certificate or certificates representing the Convertibie Preferred
Stock to be redeemed.

(d) Surrcnder of Certificatos.  Each holder of Convertibla
Preferred Stock shall surrender the cerlificate(s) representing such shares.to the Corporation at the
place designated in the-Redemption Natice, and thercupon the Redemption Price for such sharcs
as sct forth in this Section & shall be paid to the order of the persen whosc name appcars on such
certificate(s) and each surrendered cortificate shall be canceled and retired. In the event some but
not ali of the Convertible Preferred Stock represented by a certiticate(s) surrendered by a holder
arc being redeemed, the Corporation shall execute and deliver to or on the order of the holder, a
the cxpense of the Corporation, a new certificate representing the uumber of shares of Convertible
Prcferred Stock which were not redesmexd.

The rights of redemption of the holders of Conventible Prcfcrrcd
Stock are subject to the rights and preferences of any class or series of preferred stock that may bc
designated to be senior Lo, or on parity with, the Convertible Preferred Stock with respect to nghts
of redemption.

(&) Dividends -and _Conversion after Redemption.  From and
after payment in full of the Redempuion Price, no sharcs of Convertible Preferred Stock subject tc:
redemption shall be entitied to any further dividends pursuant to Section 2 hereof or to th
conversion provisiong sct forth in Sectior 8§ hereef; provided, hewever, that in all events such
redemption 15 consummated.

7. Registration of Transfer. The Corporation will keep at its principal
office a register for the registration of shares of Convertible Preferred Stock. Upon the surrendef
of any certificate represcnting shares of Convertible Preferred Stock at such place, the C orporanon'
will, at the request of the record holders of such certificate, execute and -deliver (ac the
Corporation’'s expense) a new certificate or certificates in exchange therefore representing the'.
aggregate number of shares of Convertible Preferred Stock represented by 'the surrendercd
certificatc.  Each such new certificate wil) be registered in such name and will represent such
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number of shares of Convertihle Preferred Stock as'is required by the halder of the surrendered
certificate and will be substantially identical in fonm to the surrendered certificate.

8. Replacement. Upon receipt of evidence reasanably satisfactory to
the Corporation (an affidavit of the registered holder will be satisfactory) of the awnership and the
loss, thefl, destruction or mutilation of any certificate evidencing shares of Convertible Preferred
Stock, and tn the case of any such loss, theR or destruction, upon receipt of an unsecured indemnity;
from the holder reasonably satisfactory to the Carporation or, in the case of such mutilation upon!
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surrender of such certificate, the Corporation will (at its expense) execute and deliver in lieu of
such certificate a new certificate of like kind representing the number of shares of Convertible:
Preferted Stock represented by such Jost, stolen, destroyed or mutilated certiticate and dated the
datc of such lost, stolcn, destroyed or mutilated certificate,

9. Restrictions and Limitations on Corporate Action and Amendments.
1o Chanicr,

(a)  ‘the Corporation shall not take any corporate action ot
otherwise amend its Articles cof Incorporation without the approval by vote or written consent of
the holders of at Icast 66.66% of the then outstunding shares of Convertible Preferred Stock, wmng
together as a single class cxcept and to the extent that any. scrics of Convertible Preferred Stock
would be treated ditferently from other series of Preferred Stock, in which case such series sha]l
he entitled to a scparate series vote, cach share of Convertible Preferred Stock to be entitled o, lhat
number of votes equal to the number of shares of Common Stock into which such share could then
be converted pursuant to the pravisions of Section §, if such corporate action or amendment would;

() amend any of the rights, preferences, privileges of or
limitations provided for herein for the beaefit of any shares.of Convertible Preferred Stock;

(1i) suthorize or issue, or obligate the Corporation t
anthorize or issue, (A) additional shares of Convertible Preferred Stock, .(B) Parity Stock (as
defined in Section 3(b)} or (C) shares of Preferred Stock sentor to the Convertible Preferred Stock
with respect to liguidation preferences, dividend nights or redemption rights;

(iii)  dccrease the authorized number of shares of
Convertible Mreferred Stock;

(iv)  cause the Corporation 1o redeem, purchase or
atherwisc acquire for value (or pay into or set aside for a sinking fund for such purpose), any share
or sharcs of Preferred Stock other than pursuant to Section 6 hereof or a redemption, purchasc or
other acquisition fot cash of shares of Preferred Stock, which is effected pro rata with the holders
thereof, in proportion to the full respective preferential amounts to which such holders are cnullcd",_
or

(V) amend any provisions of this Section 9(a).

(b} In the event thal shares of Convertible Preferred Stock ar¢
outstanding, the Corporation will not amend its Articles of Incorporation or take any othc'lr
corporatc action without the approval by the holders of at least 50% of the then outstanding shares
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of Convertible Preferred Stock, voting together as a separate class, if such amendment or corporate
action would authorize the Corporation to:

(1) merge, consolidate or reorganize the Corporation, or
liquidate or sell all or substantially all of the Corporation’s assets or effect any transaction or serigs
of transactions in which more than 504% of the voting power of the Corporation is disposed; or

(i) repurchase or redeem any sccuritics of the
Corporation; or,

(itl)  establish borrowing from banks or [nuncial
nstitutions in the aggregate of morc than $230,000; or

{iv}  pledpe any of the assets of the Corporation in thc
agypregate with a fair market value in excess 01'$250,000 or pledge any intcilectual property of the
Corporation; or

(v) umend the Articles of Incorporation or Bylaws of the
Corporation which adversely affects the rights of the Convertible Prefemred Stock: or

(vi}  amend any provisions of this Section Y(b).

t0.  No Dilytion or Impairment.  The Corporation will not, by
amendment of its Articles of Incorporation or through any reorganization, transter of capital sto(%k
or assets, consolidation, merger, dissolution, issuc or sale of securitics or any other volualary
action, avoid or seek to avoid the observance or perfnnnanct. afany of the torms of the Convertible
Preterred Stock sct forth herein, but will at all times in good faith assist in the carrym,g, out of all
such terms and "in the taking of' all such action as may be necessary or appropriate in order t'o
protect the rights of the holders of the Caonvertible Preferred Stock against dilution or othCr
impairment. Without limiting the generality of the foregoing, the Corporation (8) will not mcrcasc
the par value of any shares of stock receivable on the conversion of the Convertible Preferred Stock
above the amount payable therefore on such conversion, and (h) will take ail such action as may
be necessary or appropriate in order that the Corporation may validly and legally issue fully paid
and nonassessable shares of stock on the conversion of all Convertible Preferred Stock from tinde.
to time outstanding,

i1. Notices of Record Date. In the event of:

(a)  any taking by the Corporation of a record of the holders of
any class of securities for the purpose of determining the holders thereof who arc entitled to receive
any dividend or other distribution, or any right.to subscribe for, purchase or otherwise acquire any
shares of capital stock of any class or any other secunities or property, oOr 1o reccive any other right,
or

(b) any capital reorganizaiion of the Corporation, any
reclassification or recapitalization of the. capital stock of the Corporation.. any merger or
consolidation of the Corporation, or any transfer of all or substantially all of the asscts of the
Corporatien to any other corporation, or any other entity or person, or
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(c) any voluntary: or involuntary dissolution, liquidation or
winding up of the Comoration, then and in each such cvent the Corporarion shall mail or cause to
be mailed to each holder of Convertible Preferred Stock a notice specifying (i) the date on which
any such record 15 (o be taken [or the purpose of such dividend, distribytion or right tmdia
description of such dividend, distribution or right, (i) the date on which any such reorgamzanon
reclassification, recapitalization, transfer, consolidation, merger, dissolution, liquidation or
winding up is cxpected to become effective, and (ii1) the time, if any, that is to be fixed, as to whén
the holders of record of Common Stock (or other securitics) shall be cntitled to cxchange thc’xr
shares of Common Stock (or ather sceurities) for securilies or other property deliverable upon such
reorgaiization, rcclassification, recapitalization, transfer, c¢onsolidation, - merger, dlssulunon
liguidatior or wmmng up. Such notice shall be mailed by first class mail, postage prepaid, at least
ten (10} days prior to the earlier of {1) the date spccxhcd in such notice on which such record is to
be taken and {2) the date on which such action is to be taken.

12. Notices. Lxcept as otherwise expressly provided, all nolices
referred to herein will be in writing and will be defivered by registered or corificd mail. rctum
receipt requested, postage prepaid and will be deemed to have been given when so mailed (a) to
the Corporation, at its principal executive offices and (b) to any shaceholder, .at such hoide:'s
address as it appears in the stock records of the Corporation (unless otherwise indicated in wmmg
by any such holder).

Article ¥

Bvlaw Amendment

In furtherance and not in limitation of the powers conferred by the laws of the State. of'
Flonida, each of the Board of Directors and shareholders is expressly authorized and empow ered
o make, alter, amend and repeal the Bylaws of the Corporation in any respect not mconsmlc'm
with the laws of the State of Florida or with these Amended and Restated Articles of lnc:orporalmn.
The shareholders of the Carporation may amend or adopt a bylaw that fixes a greater quorum or
voting requirement for sharcholders {or voting groups of shareholders) than is required by law.

Article VI

Keeping of Beoks.

The books of the Corporation may be kept at such place within or without the State of
Florida as the Bylaws of the Corporation may provide or as may be designated from time to time
by the Board of Diréctors of the Corporation.

Article VI1

Limitation of Liability and Indemnification

A dircctor of the Corporation shall not be personally liable to the Corporation or jts
sharcholders for monetary damages for breach of fiduciary duty as a director, except for liability
(1) for any hreach of the director’s duty of loyaliy to the Corporation or its shareholders, (i) for
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acts or omissions not in good faith or which involve intentional misconduct or a knowing violation
of law, (iii} for violation of a criminal law, unless the director had reasonable cause to believe: his
conduct was iawful or had no reasonable cause to believe his conduct was unlawful, or-{iv) for any
transaction from which the director denived an improper-personal benetin

If the Florida Business Corporation Act hercaficr 1s amended. to avthorize the further
climination or limitation of the tiability of dircctors, then theliability of the Corporation's directors ;
shall be eliminated or limited to the full extent authorized by the Florida Business Corporation
Act, as amended,

The Corporation shall indemnify any officer or director, or uny former officer or director,
of the Corperation to the fuliest extent permitted by law.

Any repeal or modification of this Article shall not adversely affect 2ny right or protection
of a dircctor of the Corporation existing at the time of such repeal or modification.
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Article VII1I
Amcndmcn_t

The Corporation reserves the right to amend or repeal any provision contained in these
Amended and Restated Articles of Incorporation, or any amendment thereto, and any righ
conferred upon the shareholders is subject to this reservation.

Such emendment and restatement. of these Articles of. Incorporation has been duly
authorized and directed by a Majority of the Board of Directors of the Corporution, dated as of
December 31, 2018 and by a Majority of the Sharcholders of the Corporation, dated Deceruber 31 I
2018 which dirc.ctors ‘and sharehoiders approved of the amcndment and restatement. Suctﬂ
amendment and restatement of the Articles of Incorporation supersede the original Articles of,
Incarporation of the Corporation and atl amendments to them..

IN WITNESS WHEREOF, these Amended and Restated Articles of Incorporation has
been signed by the President of the Corporation this October 26, 2018 and affirm: that the
statements made herein arc true under the penaltics of perjury.

e

Richard C. Bulman, I7. Chief Executive Officer
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