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{Pursuant to Sections 607.1003 and 607.1007 of the
Florida Business Corporation Act)

BeeFree Holdings Inc.. a corporation orgamized and existing under and by virtue of the provisions
of the Florida Business Corporation Act of the State of Florida {as amended. the "FBCA™,

DOES HEREBY CERTIFY:

1. That the name of this corporation is BeelFree Holdings inc. (the “Corporation”). and that
the Corporation was originally incorporated pursuant to the FRCA on August 21, 2015 under the name
BeeFree Holdings Inc.

2. The names and addresses of the Corporation's initial incorporators are:
Jason Spiegel. 2312 N. Miami Avenue. Miami, Florida 33127 and

3. That these Restated Articles (these ~Restated Articles™) are intended to amend and restate
the Restated Anticles of Incorporation of the Corporation filed with the Florida Secretary of State on August
27, 2018 (the “Prior Articles™).

4. That the Board of Directors of the Corporation (the “Board™) duly adopted resolutions in
accordance with Sections 607.1003 and 607.1007 of the FBCA proposing 1o amend and restate the Prior
Articles of the Corporation. declaring said amendment and restatement 1o be advisable and in the best
interests of the Corporation and its stockholders, and authorizing the appropriate officers of the Corporation
to solicit the consent of the stockholders therefor, which resolution setting torth the proposed amendment
and restatement is as follows:

RESOLVED. that the Prior Artickes of the Corporation be amended and restaied in its entirety (o
read as follows:

FIRST: The name of this Corporation is BeeFree Foldings Inc.

SECOND: The principal address of the Corporation 1s 2312 N, Miami Ave.. Miami. Florida 33127
The street address of the registered of the Corporation 15 407 Lincoln Road, PH SE. Miami Beach, Florida
33139. The name of its registered agent of the Corporation at that oftice is Bradley F. Zappala. Esq. The
Corporation may have such other offices, cither within or without the State of Florida. as the Board may
designate or as the business of the Corporation may from time w time require.

THIRD: The nature of the busimess or purposes 1o be conducted or promoted is 10 engage in anv
lawful act or activity tor which corporations may be organized under the FBCA.

FOURTH: The total number of shares of all classes of stock which the Corporation shall have
authority to issue 5 (i} fitteen million (15.000.000) shares of Commaon Siock. $0.0G1 par value per share
(“Common Stock™) and (1) tive million (5.000.000) shares of Preferred Stock, $0.001 par value per share
{"Preferred Stock™).



The following is a statement of the designations and the powers, privileges and rights. and the
qualifications. limitations or restriciions thereof in respect of each class of capital stock of the Corporation.

Al COMMON STOCK

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

2. Voting. The holders of the Commuon Stock are entitled to one (1) vote for each share of
Common Stock held at all mectings of stockholders (and written actions in lieuw of meetings): provided.
however, that. except as otherwise required by law, holders of Common Stock. as such. shall not be entitled
to vote on any amendment o these Restated Articles that relates selely 1o the terms of one (1) or more
outstanding series of Preferred Stock if the holders of such affected series are entitled, either separately or
together with the hotders of one (1) or more other such series. 1o vote thereon pursuant o these Restated
Articles or pursuant o the FBCA. There shall be no cumwlative voting. The number of authorized shares
of Commaon Stock may be increased or decreased (but not below the number of shares thercof then
outstanding) by (1n addition to any vote of the holders of one (1) or more series of Preferred Stock that mav
he required by the terms of these Restated Articles) the affirmative vote of the holders of shares of capital
stock of the Corporation representing a majority of the voles represented by all outstanding shares of capital
stock of the Corporation entitled 10 vote. irrespective of the provisions of Section 607.1004 of the FBCA.

B. PREFERRED STOCK

All shares of the authorized and unissued Preferred Stock of the Corporution are hereby designated
“Series A Preferred Stock™ with the following rights, preferences, powers. privileges and restrictions.
qualifications and limitations. Unless otherwise indicated, references 1o “Sections™ in this Pant B of this
Fourth Aricle refer to sections of Part B of this Fourth Article. Reterences 1o ~Preferred Stock™ mean the
Series A Preferred S1ock.

1. Dividends.

The holders of then outstanding shares of Preferred Stock shall be entitled to receive, only when.
as andaf declared by the Board. out of any funds and assets legally available therefor. dividends al the rate
of 8% of the Original Issue Price (defined below) tor each share of Preferred Stock. prior and in preference
to any declaration or pavment of any other dividend (other than dividends on shares of Comimon Stock
payable in shares of Common Stock). The right o receive dividends on shares of Preferred Siock pursuant
to the preceding sentence of this Sectien | shall not be cumulative, and no right w dividends shall accrue
to holders of Preferred Stock by reasom ot the fact that dividends on said shares are not declared. The
Corporation shall not declare, pay or set aside any dividends on shares of any other class or series of capital
stock of the Corporation (other than dividends on shares of Common Steck payable in shares of Common
Stock) unless {in addition to the obtaining of any consents required elsewhere in these Restated Articles)
the holders of the Preferred Stock then outstanding shall first receive. or simulianeously receive, in addition
to the dividends pavable pursuant 1o the first senience ot this Section 1. a dividend on each outstanding
share of Preferred Stock in an amount at least equal to (i) in the case of a dividend on Common Stock or
any class or series that is convertihle into Common Stock. that dividend per share of Preferred Stock as
would equal the product of (A} the dividend pavable on cach share of such class or series determined. if
applicable. as if all shares of such class or series had been converted into Common Stock and (B} the number
of shares of Common Stock issuable upon conversion ot a share of Preferred Stock. in each case calculated
on the record date for determination of holders entitled 10 receive such dividend or (ii) in the case of a
dividend on any c¢lass or series that is not convertible into Common Stock. at a rate per share of Preferred
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Stock determined by {A) dividing the amount of the dividend pavable on cach share of such class or series
of capital stock by the original issuance price of such class or series of capital stock (subject 1o appropriate
adjustment in the event ol any stock dividend. stock split. combination or other similar recapitalization with
respect to such class or series) and (B) multiplving such fraction by an amuount equal to the Original Issue
Price (defined below): provided that f the Corporation declares. pavs or sets aside. on the same dale, a
dividend on shares of more than one (1) class or series of capital stock of the Corporation. the dividend
pavable to the holders of Preferred Stock pursuant 1o this Section | shall be calculated based upon the
dividend on the class or series of capital stock that would result in the highest Preferred Stock dividend,
The ~Original Issue Price” shall mean, with respect to the Series A Preferred Stock, $2.9689 per share.
subject to appropriate adjustment in the event of any stock dividend. siock split. combination or other
similar recapitalization with respect to the applicable Preferred Stock.

2. Liguidation, Dissolution or Winding Up: Certain Merpers, Consolidations and Asset Sales.

2.1 Preferential Paviments 1o Holders of Preferred Stock. In the event of any voluntary
or involuntary liquidation, dissolution or winding up of the Corporation. the holders of shares of Preferred
Stock then outstanding shall be entitled to be paid out of the assets ot the Corporation available for
distribution 1o its stockholders. and in the event ot a Deemed Liguidation Event (as defined below), the
holders of shares of Preterred Stock then outstanding shall be entitled to be paid out of the consideration
payable 10 stockholders in such Deemed Liquidation Event or out of the Available Proceeds (as detfined
below). as applicable. before anv pavment shall be made to the holders of Common Stock by reason of their
ownership thereofl an amount per share cqual to the greater of (i) the applicable Original Issue Price, plus
any dividends declared buk unpaid thereon, or (it) such amount per share as would have been pavable had
all shares of Preferred Stock been converied into Common Stock pursuant to Section 4 immediately prior
to such liguidanion, dissolution. winding up or [Jeemed Liquidation Event (the amount payable pursuant to
this sentence is hereinafter referred to as the “Liguidation Amount™. It upon any such liquidation,
dissolution or winding up of the Corporation or Deemed Ligmdation Event. the asseis of the Corporation
available for distribution to its stockholders shall be insufficient to payv the holders of shares of Preferred
Stock the full wnoumt o which they shall be entitied under this Section 2.1, the holders of shares of
Preferred Stock shall share ratably in any distribution of the assets available tor distribution in proportion
1o the respective amounts which would otherwise be pavable in respect of the shares held by them upon
such distribution if all amounts pavable on or with respect to such shares were paid in {ull.

2.2 Pavimenis to Holders of Common Stock.  In the event of anv voluntary or
involuntary liguidation. dissolution or winding up of the Corporation. after the payvment in full of all
Liguidation Amounts reguired to be paid to the holders of shares of Preferred Stock. the remaining assets
of the Corporation avaitable for disiribution to its stockholders or. in the case of a Deamed Liquidation
Event. the consideration not pavable to the hotders of shares of Preferred Stock pursuant to Section 2.1 or
the remaintng Available Proceeds, as the case may be, shall be distributed among the holders of shares of
Common Stock. pro rata based on the number of shares held by cach such holder.

23 Decemed Liguidation vents.

231 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least eighty percent (80%%) of the owstanding shares
ol Preferred Stock {the “Requisite Holders™) clect otherwise by written notice sent to the Corpuoration at
kcast thirty (30) davs privr 1o the effective date of any such event:

() a merger or consolidation in which

(1) the Carporation is a constituent party or
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(&) a subsidiary of the Corpaoration 1s a constituent party and
the Corporation issues shares of its capital stock pursuam
to such merger or conselidation.

except any such merger or consolidation involving the Corporation or a subsidiary in which the shares of
capital stock ol the Corporation outstanding immediately prior o such merger or consolidation continue w
represent, or are converted into or exchanged for shares of capital stock that represent. immediately
following such merger or consolidation, at least a majority, by voting power. of the capital stock of (1} the
surviving or resulting corporation; or (2) i the surviving or resulting corporation is a3 wholly owned
subsidiary of another corporation immediately following such merger or consolidation. the parent
corporation of such surviving or resulting corporation: or

(h) {1y the sale, lease, transter, exclusive license or other disposition.
e a single transaction or series of related transactions. by the Corporation or anv subsidiary of the
Corporation of all or substantially all the assets of the Corporation and its subsidiaries taken as a whole
(including. without limitation. BeeFree LLLC, a Florida limited liability company). or (2) the sale or
disposition (whether by merger. consolidation or otherwise, and whether in a single transaction or a serics
of relared transactions) of one (1) or more subsidiaries of the Corporation if substantially all of the assets
of the Corporation and its subsidiaries taken as a whole are held by such subsidiary or subsidiaries. except
where such sale. lease. transfer, exclusive license or other disposition is to a wholly owned subsidiary of
the Corporation.

2.3.2  Effecting a Decmed Liguidation Event.

(a) The Corporation shall not have the power o effect a Deemed
Liqudation Event referred o in Section 2.3, [{a)(i) unless the agreement or plan of merger or consolidation
for such transaction (the “Merger Agreement™) provides that the consideration pavable to the stockholders
of the Corporation i such Deemed Liquidation Event shall he allocated 1o the holders of capital stock of
the Corporation in accordance with Sections 2.1 and 2.2

(b In the event of a Deemed Ligquidation Event referred to in Section
2.3, @iy or 2.3 1(b). iihe Corporation does nop eftect a dissolution of the Corporation under the FBCA
within ninety (90) days after such Deemed Liguidation Event. then (1) the Corporation shall send a written
notice 1o each holder of Preferred Stock no later than the ninetieth (90%) day after the Deemed Liguidation
Event advising such holders of their right (and the requirements to be met to secure such right) pursuant wo
the terms of the following clause {iD) to require the redemption of such shares of Preferred Stock. and (i0 if
the Requisite Holders so request in a written instrument delivered to the Corporation not later than one
hundred twenty (1200 days after such Deemed Liguidation Event. the Corporation shall use the
consideration received by the Corporation for such Deemed Liquidation Event (net of any retained
liabihities associated with the assets sold or technology licensed. as determined in good faith by the Boardy,
together with any other assets of the Corporation available for distribution 1o its stockholders. all 1o the
extent permitied by Florida law governing distributions to stockholders (the “Available Procecds™). on the
one hundred fiftieth (150%) day after such Deemed Liquidation Event. to redeem all outstanding shares of
Preferred Stack at a price per share equal to the applicable Liguidation Amount.  Notwithstanding the
forcgoing. in the event of a redemption pursuant to the preceding sentence. if the Available Proceeds are
net sufficient 1o redeem all outstanding shares of Preferred Stock. the Corporation shall redeem a pro rata
portion of cach holder’s shares of Preterred Stock to the fullest extent of such Available Proceeds, based
on the respective amounts which would otherwise be pavable in respect of the shares 1o be redecmed i the
Available Proceeds were sufficient to redeem all such shares. and shall redeem the remaining shares as
soon as it may lawfully do so under Florida law governing distributions to stwockholders. The provisions of
Section 6 shall apply. with such necessary changes in the details thereot as are necessitated by the context.




1o the redemption of the Preferred Stock pursuant to this Section 2.3.2(b). Prior to the distribution or
redempiion provided for in this Scction 2.3.2(b). the Corporation shall not expend or dissipate the
consideration received for such Deemed Liguidation Event. except o discharge expenses incurred in
connection with such Deemed Liquidation Event or in the ordinary course of business,

2353 Amount Deemed Paid or Distributed.  The amount deemed paid
or distributed to the holders of capital stock of the Corporation upon any such merger. consolidation. sale.
transier. exclusive license. other disposition or redemption shall be the cash or the value of the propeny,
rights or securities 1o be paid or distributed 1o such holders pursuant 10 such Deemed Liguidation Event,
The value of such property. rights or securities shall be determined in good faith by the Board.

.

234 Allocation of Escrow and Contingent Consideration. In the event
of a Deemed Liguidation Event pursuant to Section 2.3 1{a)(i). if any portion of the consideration payvable
to the stockholders of the Corporation is pavable only upon satisfaction of contingencies {the " Additional
Consideration™), the Merger Agreement shall provide that (a) the portion of such consideration that is not
Additional Consideration (such portion, the “Initial Consideration™) shall be allocated among the holders
of capital stock of the Corporation in accordance with Sections 2.1 and 2.2 as it the [nitial Consideration
were the only consideration pavable in connection with such Deemed Liquidation Event: and (b) any
Additional Consideration which becomes pavable to the stockhalders ot the Corporation upon satisfaction
of such contingencies shall be allocated among the holders of capital stock of the Corporation in accordance
with Sections 2.1 and 2.2 after taking into account the previvus pavment of the Initial Consideration as part
of the same transaction. For the purposes of this Section 2.3 4. consideration placed into escrow or retained
as a holdback to be available tor satisfaction of indemnification or similar obligations in connection with
such Deemed Liguidation Event shall be deemed to be Additional Consideration,

3. Voting.

3.1 General. On any maner presented to the stockholders of the Corporation for their
action ur consideration at any meeting of stockholders of the Corporation {or by written consent of
stockholders in ficu of meeting). cach holder of outstanding shares of Preferred Stock shall be entitled to
cast the number of votes equal to the number of whole shares of Common Stock into which the shares of
Preferred Stock held by such holder are convertible as of the record date for determining stockholders
entitled to vote on such matter.  Except as provided by law or by the other provisions of these Restated
Articles, holders of Preferred Stock shall vote together with the holders of Common Stock as a single class
and on an as-converted to Common Stock basis.

3.2 Election of Dircctors. The holders ot record of the shares of Preterred Stock,
exclusively and as a separate class. shall be enmtitled to elect two (2) directors of the Corporation {each. a
“Neries A Director™) and the holders of record of the shares of Comumon Stock, exclusively and us a
separate class. shall be entitled 1o elect one (1) director of the Corporation: provided. however. for
administrative convenience. the initial Series A Directors may also be appointed by the Board in connection
with the approval of the mitial issuance of Prelerred Stock without a separate action by the holders of
Preferred Stock. Any director elected as provided in the preceding sentence may be removed without cause
by. and only by. the aflirmative vote of the holders of the shares of the class or series of capital stock entitled
tw elect such director or directors. given either at a special meeting of such stockholders duly calted for that
purpose or pursuant to a writien consent of stockholders. [t the holders of shares of Preferred Stock or
Common Stock, as the case may be. fail to elect a sufficient number of directors to {ill all directorships for
which they are entitled 1o elect directors. voting exclusively and as a separate class. pursuamt 1o the firse
sentence of this Section 3.2, then any directorship not so filled shall remain vacam until such time as the
holders of the Preferred Stock or Common Stock. as the case may be. elect a person o fill such directorship
by vote or writien consent in lieu of a meeting: and no such directorship may be filled by stockholders of
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the Corporation other than by the stockholders of the Corporation that are entitled to elect a person to {ill
such directorship, voting exclusively and as a separate ¢lass. The holders of record of the shares of Common
Stock and of any other class or series of voling stock (including the Preferred Stock). exclusively and voting
together as a single class. shall be entitied to elect the balance of the total number of directors ol the
Corporation. Atany meeting held for the purpose of electing a director. the presence in person or by proxy
of the holders of a mayjority of the outstanding shares of the class or series entitled 1o elect such director
shall constitute a quorum for the purpose of clecting such dircctor. Except as otherwise provided in this
Scction 3.2, a vacancy in any directorship filled by the holders of any class or classes or senies shall be
filled only by vote or written consent in licu of a meeting of the holders of such class or classes or series or
by any remaining director or directors elected by the holders of such class or classes or series pursuant 1o
this Section 3.2.

3.3 Preferred Stock Protective Provisions, At any time when shares of Preferred
Stock ure outstanding. the Corporation shall not. either directly or indirectly by amendment. merger,
consolidation. recapitalization. reclassification. or otherwise. do any of the following without (in addition
to any other vote required by law or these Restated Articles) the written consent or atfirmative vote of the
Requisite Holders given i writing or by vole at a meeting. consenting or voting (as the case mayv be)
separately as a class. and any such act or transaction eniered into without such consent or vote shall be null
and void ab initio. and ol no foree or effect.

331 liquidate. dissolve or wind-up the business and atfairs of the
Corporation. effect any merger or consolidation or any other Deemed Ligquidation Event, or consent to any
ol the foregoing:

[PF]

3.2 amend. alter or repeal any provision of these Restated Articles or
Bvlaws of the Corporation:

333 (v ereate. or authorize the creation ol or issue or obligate itselt to
issue shares of. or reclassitv, any capital stock unless the same ranks junior to the Preferred Stock with
respect to its rights. preferences and privileges, or (i) increase the authorized number of shares of Preferred
Stock or any additional class or series of capital stock of the Corporation unless the same ranks junior to
the Preferred Stock wath respect to its rights. preferences and privileges:

334 purchase or redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or make any distribution on. any shares of capital stock ot the
Carporation other than (i) redemptions of or dividends or distributions on the Preferred Stock as expressly
authorized herein. (ii) dividends or other distributions pavable on the Common Stock solely in the form of
additional shares of Common Stock. (iii) repurchases of stock from former emplovees. otticers, directors.
consultants or other persons who performed services for the Corporation or any subsidiary in connection
with the cessation of such employment or service at the lower of fair market value or cost thereoft

333 create, or authorize ihe creation ofl or issue. or authorize the
issuance of any debt security or ereate any lien or security interest {except for purchase money liens or
stattory liens of landlords. mechanics. materialmen. workmen. warchousemen and other similar persons
arising or incurred in the ordinary course of business) or incur other indebtedness for borrowed money,
including but not limited 1o obligations and contingent obligations under guarantees, or permit any
subsidiary 1o take any such action with respect 10 any debt security lien, security interest or other
indebtedness for borrowed money, unless such debt security has reeeived the prior approval of the Board:

3.3.6  create. or hold vapital stock in, any subsidiary that is not wholly
owned {either directly or through one (1) or niore other subsidiaries) by the Corporation, or permit any
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subsidiary to create, or authorize the creation of. or issue or obligate itself 1o issue. any shares of any class
or series of capital stock. or sell. transfer or otherwise dispose of any capital stock of any direct or indirect
subsidiary of the Corporation. or permit any direct or indirect subsidiary to sell. lease. transfer, exclusivety
license or otherwise dispose (in a single transaction or series of related transactions) of all or substantially
all of the assets of such subsidiary; or

3.3.7  increase or decrease the authonized number of  directors
constituting the Board. change the number of votes entitled 1o be cast by any director or directors on any
matter, or adopt any provision inconsistent with the Sixth Anrticle.

4. Optional Conversion. The holders of the Preferred Stock shall have conversion rights as
follows (the “Conversion Rights™);

4.1 Right 1o Convert.
4.1.1  Conversion Ratie. LEach share of Preferred Stock shall be

convertible, at the option of the holder thereof, at any time and from time 1o time, and without the pavment
of additional consideration by the holder thereof. into such number of fully paid and non-assessable shares
of Common Stock as is determined by dividing the Original Issue Price by the Conversion Price (as defined
below) in effect at the time of conversion, The “Conversion Price” applicable 1o the Series A Preferred
Stock shall initiatly be equal to $2.9689. Such initial Conversion Price. and the rate at which shares of
Preferred Stock may be converted into shares of Common Stock, shall be subject 1o adjustment as provided
below.

4120 Termination of Conversion Rights. In the event of a hiquidation,
dissolution or winding up of the Corporation or a Deemed Liguidation Event, the Conversion Rights shall
terminate at the close of business on the last full dayv preceding the date fixed for the pavment of any such
amounts distributable on such event to the holders of Preferred Stock: provided that the toregoing
termination of Conversion Rights shall not affect the amount(s) otherwise paid or pavable in accordance
with Section 2.1 to holders of Preferred Stock pursuant to such hquidation, dissolution or winding up of the
Corporation or a Deemed Liguidation Event.

4.2 Fractional Shares. No fractional shares of Common Stock shall be issued upon
conversion of the Preferred Stock. In licu of any fractional shares to which the holder would otherwise be
entitled. the number of shares of Common Stock 10 b issued upon conversion of the Preferred Stock shall
be rounded to the nearest whole share.

4.3 Mechanics of Conversion.

4.3.1  Notice of Conversion. In order for a holder of Preterred Stock to
voluntanly convert shares of Preferred Stock into shares of Common Stock. such holder shall (a) provide
written notice 1o the Corporation’s transfer agent at the office of the transfer agent for the Preferred Stock
tor at the principat office of the Corporation if the Corporation serves as its own transfer agent) that such
holder elects to convert all or any number of such holder’s shares of Preferred Stock and., irapplicable. any
event on which such conversion is contingent and (b, if such holder’s shares are certificated. surrender the
certificate or certificates for such shares ol Preferred Stock {or. if such registered holder alleges that such
ceriificate has been lost, stolen or destroved. a lost certificate affidavit and agreement reasonably acceptable
1o the Corporation to indemnify the Corporation against any claim that may be made against the Corporation
on account of the alleged loss. thelt or destruction of such certiticate), at the otfice of the transfer agent for
the Preferred Stock (or at the principal office of the Corporation if the Corporation serves as its own transfer
agent). Such notice shall state such holder’s name or the names of the nominees in which such holder
wishes the shares of Commaon Stock o be dssued. It required by the Corporation, any centificates
surrendered tor conversion shall be endorsed or accompanied by a written instrument or instrumenis of




transfer, in form satisfactory to the Corporation. duly executed by the registered holder or his. her or its
attorney duly authorized in writing. The close of business on the date of receipt by the transter agent (or
by the Corporation if the Corporation serves as its own transfer agent} of such notice and, it applicable,
certificates (or lost certificate aftidavit and agreement) shall be the time of conversion (the “Conversion
Time™). and the shares of Common Stock issuable upon conversion of the specified shares shall be deemed
to be vutstanding of record as of such date. The Corporation shall, as soon as practicable after the
Converston Time (1) issue and deliver to such holder of Preferred Stock. or 1o his. her or 1ts nominees.
certificate or certificates for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hereof and a certificate for the number (11 any) of the shares ot Preferred
Stock represented by the surrendered certificate that were not converted into Common Stock, and (i) pay
all declared but unpaid dividends on the shares of Preferred Stock converted.

4.3.2  Reservauon of Shares. The Corporation shall at all times when
the Preterred Stock shall be outstanding. reserve and keep avaitable out of its authorized but unissued capital
stock. for the purpose of effecting the conversion of the Preferred Stock. such number ef its duly authorized
shares of Common Steck as shail from time to time be sufticient to effect the conversion of all cutstanding
Preferred Stock: and i’ at any time the number of authorized but unissued shares of Common Stock shall
not be sufficient to eftect the conversion of all then outstanding shares of the Preferred Stock, the
Corporation shall take such corporate action as may be necessary o increase its authorized but unissued
shares of Common Stock 10 such number of shares as shall be sufficient for such purposes. including,
without limitation, engaging in best efforts to obtain the requisite stockholder approval of any necessary
amendment to these Restated Articles. Before taking any action which would cause an adjustment reducing
the Conversion Price below the then par value of the shares of Conunon Stock issuable upon conversion of
the Preferred Stock, the Corporation will take any corporate action which may. in the opinion of its counsel.
be necessary in order that the Corporation may validly and legallv issue fully paid and non-assessable shares
of Common Stock at such adjusted Conversion Price.

435  Effect of Conversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed 1o be outstanding and
all rights with respect to such shares shall immediately cease and terminate at the Conversion Time, except
only the right of the holders thereol 1o receive shares of Commen Stock in exchange therefor and to receive
payment of anv dividends declared but unpaid thereon. Any shares of Preferred Stock so converted shall
be retired and cancelled and may not be reissued as shares of such series. and the Corporation may thereafter
take such appropriate action (without the need for stockholder action) as may be necessary to reduce the
authorized number of shares of Preferred Stock accordingly.

434 No Further Adjustment. Upon any such conversion, no
adjustment 1o the Conversion Price shall be made tor any declared but unpaid dividends on the Preferred
Stock surrendered for conversion or on the Cammon Stock delivered upon conversion,

4.3.5  Taxes. The Corporation shall pay anyv and all issue and other
simifar taxes that may be payable in respect of any 1ssuance or delivery of shares ot Common Stack upon
conversion of shares of Preferred Stock pursuant to this Section 4. The Corporation shall not, however, be
required to pay any tax which may be payvable i respect of any transier involved in the issuance and
defivery of shares of Common Stock in a name other than that in which the shares of Preferred Stock so
converted were registered, and no such issuance or delivery shall be made unbess and until the person or
entity requesting such issuance has paid to the Corporation the wmount of any such tax or has established,
to the satisfaction of the Corporatton. that such tax has been paid.



4.4 Adjustments to Conversion Price for Diluting 1ssues.

441 Special Definitions.  For purposes of this Fourth Article, the
following definitions shall apply:

(a) “Additional Shares of Common Stock™ shall mean all shares of
Common Stock issued {or. pursuant to Section-h4.3 below, deemed to be issued) by the Corporation after
the Origimal Issue Date. other than (1) the Tollowing shares of Common Stock and (2) shares of Commaon
Stock deemed issued pursuant to the following Options and Convertible Securities {clauses (1) and (2).
collectively, “Exempted Securities™):

() as to any series of Preferred Stock shares of Commaon
Stock. Options or Convertible Securities issued as a
dividend or distribution on such serics of Preferred Stock:

(i) shares  of Common Stock. Options or Convertible
Securities issuwed by reason ofa dividend. stock split. split-
up or other distribution on shares of Common Stock that
is covered by Section 4.3 4.6 4.7 or 4.8;

(iiy  shares of Common Stock or Options issued 1o employvees
or directors of. or consultants or advisors 1o, the
Corporation or any of its subsidiaries pursuant to a plan.
agreement or arrangement approved by the Board.
including the approval of at least one Series A Director:
ar

(1v) shares of Common Stock or Convertible  Securities
actually issued upon the exercise of Options or shares of
Common Stock actually issued upon the conversion or
exchange of Convertible Securities, in each cuse provided
such issuance is pursuant to the terms of such Option or
Convertible Security.

(b) “Convertible  Securities”™  shall  mean  any  evidences  of
indebtedness. shares or other securities directly or indirectly convertible into or exchangeable for Common
Stock. but excluding Options.

{c) “Option” shall mean rights. options or warrants to subscribe for,
purchase or otherwise acquire Commuon Stock or Convertible Securities.

442 No Adjustment_of Conversion Price.  No adjustment in the
Conversion Price shall be made as the result of the issuance or deemed issuance of Additional Shares of
Common Stock if the Corporation receives written notice from the Requisite Holders agrecing that no such
adjustment shall be made as the result of the issuance or deemed issuance of such Additional Shares of
Common Stock.

.43 Deemed Issue of Additonal Shares of Common Stock.

{a) I the Corporation wt anyv time or from time to time afier the
Original [ssue Date shall issue any Options or Convertible Securities (excluding Options or Convertible



Securiues which are themselves Exempted Sccurtties) or shall fix a record date for the determination of
folders of anv class of securitivs entitled to receive any sueh Options or Convertible Securities, then the
maximum number of shares of Common Stock (as set forth in the instrument relating thereto, assuming the
satisfaction of any conditions to exercisability. convertibility or exchangeability but without regard to any
provision contained therein for a subsequent adjustment of such number} issuable upon the exercise of such
Options or. in the case of Convertible Securities and Options therefor. the conversion or exchange of such
Convertible Securities, shall be deemed 10 be Additionat Shares of Common Stock issued as of the time of
such issue or, in case such a record date shall have been fixed. as of the close of business on such record
date.

(b) If the terms of any Option or Convertible Secunity, the 1ssuance of
which resulted in an adjustment to the Conversion Price pursuant to the 1erms of Section 4.4.4. are revised
as a result of an amendment to such terms or any other adjustment pursuant o the provisions of such Option
or Convertible Security (but excluding automatic adjusiments to such terms purseant 1o ant-dilution or
similar provigions of such Option or Convertible Security) to provide for cither (1) anv increase or decrease
mn the number of shares of Common Stock 1ssuable upon the exercise, conversion and/or exchange of any
such Option or Convertible Sceurity or (2) any increase or decrease in the consideration pavable 1o the
Corporation upon such exercise. conversion and/or exchange. then. effective upon such increase or decrease
becoming effective. the Conversion Price computed upon the original issue of such Option or Convertible
Security {or upon the occurrence of a record date with respect thereto) shall be readjusted to such
Conversion Price as would have obtained had such revised terms been in effect upon the original date of
issuance of such Option or Convertible Security. Notwithstanding the foregoing. no readjustment pursuant
1o this clause (b} shall have the effect of increasing the Conversion Price 1o an amount which exceeds the
lower of (iY the Conversion Price in effect immediately prior to the ariginal adjustment made as a result of
the issuance of such Gption or Convertible Security, or (ii) the Conversion Price that would have resulied
from any issuances of Additional Shares of Common Stock (other than deemed issuances ol Additional
Shares of Common Stock as a result of the issuance of such Option or Convertible Security) between the
orizinal adjustment date and such readjustment date.

() If the terms of any Option or Convertible Security (excluding
Options or Convertible Securities which are themselves Exempted Securities). the issuance of which did
not resuit in an adjustment to the Conversion Price pursuant (o the terms ot Section 4.4.4 (either because
the consideration per share (detenmined pursuant to Section 4.4.53 of the Additonal Shares of Common
Stock subject thereto was equal to or greater than the Conversion Price then in effect. or because such
Option or Canvertible Sceurity was issued before the Original Issue Dated, are revised after the Original
Issue Date as a result of an amendment to such terms or any other adjustment pursuant to the provisions of
such Option or Convertible Security (but excluding automatic adjustments 1o such terms pursuant to anti-
dilwion or similar provisions of such Option or Convertibie Security) to provide for either (1} any increase
in the number of shares of Common Stock issuable upon the exercise. conversion or exchange of any such
Option or Convertible Security or (2) any decrease in the consideration payable (o the Corporation upon
such exercise. conversion or exchange. then such Option or Convertible Security. as so amended or
adjusted. and the Additional Shares of Common Stock subject thereto (determined in the manner provided
in Section 4.4.3(a} shall be deemed 1o have been issued effective upon such increase or decrease becoming
eftective,

fed) Upon the expiration or termination of any unexercised Option or
unconverted or unexchanged Convertible Security (or portion thereot) which resulted (either upon its
original issuance or upon a revision of its terms) in an adjustment to the Conversion Price pursuant to the
terms of Section 4.4.4. the Conversion Price shatl be readjusted 10 such Conversion Price as would have
obtained had such Option or Convertible Security {or portion thereof) never been issued.



(el If the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of any Option or Convertible Security. ur the consideration payable
to the Corporation upon such exercise. conversion and/or exchange. is calculable at the time such Option
or Convertible Security ts issued or amended but is subject 1o adjustment based upon subsequent events.,
any adjustment 1o the Conversion Price provided for in this Section 4.4.3 shall be effected at the time of
such issuance or amendment based on such number of shares or amount of consideration withowt regard to
any provisions for subsequent adjusiments (and any subsequent adjustments shall be wreated as provided in
clauses (b) and (¢J of this Section 4.4.3). 1t the number of shares of Common Stock issuable upon the
exercise, conversion and/or exchange of any Oplion or Converlible Security, or the cansideration pavable
to the Corporation upon such exercise, conversion and/or exchange. cannot be caleulated at all at the time
such Opiion or Convertible Security i3 issued or amended. any adjustment to the Conversion Price that
wolld result under the terms of this Section 4.4.3 at the time of such issuance or amendment shall instead
be effected at the time such number of shares and/or amount of consideration is first calculable (even if
subject to subsequent adjustments}, assuming for purposes of calculating such adjusiment to the Conversion
Price that such issuance or amendment took place at the time such calculation can first be made.

444  Adjustment of Conversion Price Upon Issuance of Additional Shares of
Common Stock. Inthe event the Corporation shall at any time after the Original Issue Date 1ssue Additional
Shares of Common Stock (including Additional Shares of Common Stock deemed to be issued pursuant to
Section 4.4.3). without consideration or for a consideration per share less than the Conversion Price in effect
imnmediately prior te such issuance or deemed issuance. then the Conversion Price shall be reduced.
concurrently with such issue. o a price (calculated 1o the nearest one-hundredih of a cent) determined in
accordance with the following formula;

CP:=CP* (A+B)=(A+0Q)
For purposes of the foregoing formula. the following definitions shall apply:

{a) “CP," shall mean the Conversion Price ineftect immediatelv afier
such issuance or deemed issuance of Additional Shares of Common Stock

() “CPy7 shall mean the Conversion Price tn etfect immediately prior
10 such issuance or deemed issuance of Additional Shares of Common Stock;

() “A” shall mean the number of shares of Common Stock
outstanding immedtately privr to such issuance ar deemed issuance of Additional Shares of Common Siock
(treating for this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior to such issuance or deemed issuance or upon conversion or exchange of
Convertible Securities (including the Preferred Stock) outstanding (assuming exercise of any owstanding
Options therefor) immediatelv prior to such issue);

() =37 shall mean the number of shares of Common Stock that would
have been issued if such Additional Shares of Common Stock had been issued or deemed issued at a price
per share equal o CPy (determined by dividing the aggregate consideration received by the Corporation in
respect of such issue by CPy): and

() =" shall inean the number of such Addinonal Shares of Common
Stock issued in such transaction,



4.4.5  Determination of Consideration. For purposes of this Section 4.4,

the constderation received by the Corporation for the issuance or deemed issuance of any Additional Shares

of Commuon Stock shall be computed as follows:

{a) Cash and Property, Such consideration shalk:

(i)

(i)

{iii)

insolar as it consists of cash. be computed at the aggregate
amount of cash received by the Corporation, excluding
amounts paid or pavable for accrued inferest:

insofar as it consists of property other than cash, be
computed at the fair market value thereot at the time of
such issue, as deternumed in good faith by the Board: and

in the event Additional Shares of Common Stock are
issued together with other shares or sccurities or other
assets of the Corparation for consideration which covers
both. be the proportion of such consideration so received,
computed as provided in cluuses (1) and {ii) above, as
determined in good faith by 1he Board,

(h) Options and Convertible Securitivs. The consideration per share

received by the Corporation for Additienal Shares of Conmunon Stock deemed o have been issued pursuant
o Section 4.4.3. relating to Options and Convertible Securities. shall be determined by dividing:

(il

(i)

The 1otal amount. if any. received or receivable by the
Corporation as consideration for the issue of such Options
or Convertible Securities. plus the minimum aggregate
amount of additonal consideration {as set forth in the
instriments  relating  thereto. without regard w0 any
provision contained therein for a subsequent adjustment
of such consideration) pavable to the Corporation upon
the exercise of such Options or the conversion or
exchange of such Convertible Securities. or in the case of
Options for Convertible Securities. the exercise of such
Opuions for Convertible Securities and the conversion or
exchange of such Convertible Securiues. by

the maximum number of shares of Conunon Stock (as set
forth in the instruments relating thereto. without regard to
any provision contained therein for a subsequent
adjusunent of such number) issuable upon the exercise of
such Options or the conversion or exchange ol such
Convertible Securities, or in the case of Options tor
Convertible Securities. the exercise of such Options tor
Convertible Sccuritics and the conversion or exchange of
such Convertible Securitics.

4.4.6  Muliple Closing Dates. [n the event the Corporation shall issue

on more than one date Additional Shares of Common Stock thit are a part of one transaction or a series of
related transactions and that would result in an adjustment to the Conversion Price pursuant to the ters of



Section 4.4.4. and such issuance dates occur within a period of no more than ninety (90} davs from the first
such ssuance to the final such issuance. then, upon the final such issuance. the Conversion Price shall be
readjusied 1o give effect 1o all such issuances as it they occurred on the date of the first such issuance (and
without giving etfeet to any additional adjustments as a result of any such subsequent issuances within such
period),

4.5 Adjustment for Stock Splits and Combinations, i the Corporation shall at any
time or from time to time afier the Original [ssue Date effect a subdivision of the owtstanding Common
Siock. the Conversion Price ineffect immediately before that subdivision shall be proponionately decreased
30 that the number of shares of Common Stock issuable on conversion of each share of such series shall be
increased (n proportion to such increase in the aggregate number of shares of Common Stock owstanding.
If the Corporation shall at any time or from time w time after the Original Issue Date combine the
outstanding shares of Common Stock. the Conversion Price i effect immediately before the combination
shall be proportionately increased so that the number of shares of Commaon Stock issuable on conversion
of each share o such series shall be decreased in proportion to such decrease in the aggreeate number of
shares of Commion Stock vutstanding.  Any adjustinent under this Section shall become etfective at the
close of business on the date the subdivision or combination becomes effective.

4.6 Adjusunent for Certain Dividends and Distributions. In the event the Corporation
at any iime or from time to time after the Original [ssue Date shall make or issue, or fix a record date for
the determination of holders of Common Stock entitled 1o receive. a dividend or other distribution pavable
on the Common Stock in additional shares of Common Stock. then and in cach such event the Conversion
Price in effect immediately before such event shall be decreased as of the time of such issuance or. in the
event such a record date shall have been Nixed. as ofthe elose of business on such record date. by multiplying
the Conversion Price then in effect by a fraction:

{(n the numerator of which shall be the total number of shares of Common
Stock issued and outstanding immediately prior 10 the time of such issuvance or the close of business on
such record date. and

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

Notwithstanding the foregoing, (a} it such record date shall have been fixed and such dividend is not fully
paid or 1 such distribution 15 not fully made on the date fixed therefor, the Conversion Price shall be
recomputed accordingly as of the close of business on such record date and thereafter the Conversion Prige
shaii be adjusted pursuant to this Section as of the time of actual pavnient of such dividends or distributions:
and {b) that no such adjusiment shall be made if the holders of Preferred Stock simultancously receive a
dividend or other distribution ot shares of Common Steck in a number equal to the number of shares off
Commuon Stock as they would have received it all omstanding shares of Preferred Stock had been converted
inte Common Stock on the daie of such event.

4.7 Adjustments for Other Dividends and Distributions.  n the event the Corporation
at any time or from time to time after the Original 1ssue Date shall make or issue. or fix a record date for
the determination of holders of Common Stock entitled 1o receive. a dividend or other distribution pavable
in securities of the Corporation (other than a distribution of shares of Common Stock in respect of
outstanding shares of Common Stock) or in other property and the provisions of Section_| do not apply o
such dividend or distribution, then and in each such event the holders of Preferred Stock shall receive,
simultaneously with the distnbution to the holders of Common Stock, a dividend or other distribution of



such securities or other property in an amount equal W the amount of such securitivs or ather propenty as
they would have received if all outstanding shares of Preterred Stock had been converted into Commuon
Stock on the date of such event.

1.8 Adjustment for Meraer or Reorganization, etc. Subject to the provisions of Section
2.3, 1t there shall oceur any reorganization, recapilahization, reclassification, consolidation or merger
involving the Corporation in which the Common Stock (but not the Preferred Stock} is converted into or
exchanged for securities. cash or other property (other than a transaction covered by Sections 4.4, 4.6 or
4.7). then. following any such reorganization. recapitalization. reclassification. consolidation or merger.
cach share of Preferred Stock shall thereafter be canvertible in licu ot the Common Stock imo which it was
convertible prior to such event into the kind and amount of securities. cash or ather property which a holder
of the number of shares of Common Stuck of the Corparation issuable upon conversion of one ( |} share of
Preferred Stock immediately prior to such reorganization. recapitalization, reclassification. consolidaiion
or merger would have been entitled to receive pursuant {o such transaction: and. in such case. appropriale
adjustment (as determined in good faith by the Board) shall be made in the application of the provisions in
this Section 4 with respect 1o the rights and interests thereafier of the holders of the Preferred Stock, 10 the
end that the provisions set forth in this Section 4 {including provisions with respect to changes in and other
adjustments of the Conversion Price) shall thereafier be applicable. as nearly as reasonably may be. in
relation to any securities or other propenty therealter deliverable upon the conversion of the Preferred Stock.

4.9 Certificate as to Adjustments.  Upon the occurrence of each adjustment or
readjustment of the Conversion Price pursuant to this Section 4. the Corporation at ils expense shall. as
promptly as reasonably practicable but in anv event not later than ten {10) days thereaficr, compute such
adjustment or readjustiment in accordance with the terns hereot and furnish to each holder of Preferred
Stock a centificate seiting forth such adjustmem or readjustment tincluding the kind and amount of
securities. cash ar other property into which the Preterred Stock is convertible) and showing in detail the
tacts upon which such adjustment or readjustment is based. The Corporation shall. as promptly as
reasonably practicable after the written request at any time of any holder of Preferred Stock (but in any
event not later than ten (10) days thereafter). furnish or cause to be fumished 10 such holder a certificate
setting torth (1) the Conversion Price then in effect. and (i) the number of shares of Common Stock and the
amount. iIf any, of other securitics. cash or property which then would be received upon the conversion of
Preferred Stock.

100 Notice of Record Date. In the event:

{(a) the Corporation shall ke a record of the holders of its Common
Stock (or other capital stock or securities at the time issuable upon canversion of the Preferred Stock) for
the purpose of entitling or enabling them te receive any dividend or other distribution, or 1o receive any
right 1o subscribe for or purchase any shares of capital stock of any class or any ather securities. or to receive
any other security; or

(b} of any  capital  reorganization  of  the  Corporation.  any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event: or

{c) ol the veluntary or anvoluntary dissolution.  liquidation or
winding-up of the Corporation,

then, and in each such case. the Corporation will send or cause to be sent to the holders of the Pretferred
Stock a notice specitving, as the case may be, (i) the record date for such dividend., distribution or right.
and the amownt and character of such dividend. distribution or right. or (i) the effective date on which such
rearganization. reclassification. consolidation. merger. transfer. disselution. liquidation or winding-up is



proposed to1ake place. and the time, ifany is to be fixed. as of which the holders of record of Common
Stack (or such vther capital stock or securities ai the time issuable upon the conversion of the Preferred
Stock) shall be entitled 10 exchange their shares of Common Stock tor such other capital stock or securities)
for securities or other property deliverable upon such reorganization, reclassification. consolidation,
merger. transfer, dissolution, liquidation or winding-up. and the amount per share and character of such
exchange applicable to the Preferred Stock and the Common Stock. Such notice shall be sent at Jeast ten
{10 davs prior o the record date or effective date for the event specified in such notice,

A Mandatory Conversion.

5 Trigger Events. Upon either (a} the closing of the sale of shares of Common Siock
to the public ata price of at least three (3) times the Original Purchase Price per share {subject o appropriate
adjustment in the event of any stock dividend. stock split. combination or other similar recapitalization with
respect to the Common Stock ), in i finm-commitment underwritien public offering pursuant to an effective
registration statement under the Securities Act of 19330 as amended, resulting in at teast $100.000.000 of
gross proceeds to the Corporation and in connection with such offering the Common Stock is isted tor
trading on the Nasdag Stock Market's National Market, the New York Stock LExchange or another exchange
or marketplace approved by the Board. or (b) the date and time. or the occurrence of an event, specitied by
vote or written consent of the holders of more than seventy-five percent (73%) of the vatstanding shares of
Preferred Stock and a majority of the Board (the time of such closing or the date and time specified or the
time of the event specified in such vote or written consent s referred 10 herein as the “Mandatory
Conversion Time™). then (1) all outstanding shares of Preferred Stock shall awtomaticaliy be converted into
shares of Common Stock. at the then effective conversion rate as calculated pursuant to Section 4.1.1 and
(it} such shares may not be reissued by the Corporation.

3.2 Procedural Requirements. All holders of record ol shares ot Preferred Stock shall
be sent written notice of the Mandatery Conversion Time and the place designited tor mandatory
conversion of all such shares of Preferred Stock pursuant to this Section 3. Such notice need not be sentin
advance of the occurrence of the Mandatory Conversion Time, Upon receipt of such notice. cach holder of
shares of Preferred Stock in certificated form shalt surrender his, her or its certificate or certificates for all
such shares (or. if such holder alleges that such certificate has been lost. stolen or destroved, a lost centificate
affidavitand agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claim that may be made against the Carporation on account of the alleged toss, theft or destruction of such
certificate) to the Corporation at the place designated in such natice. I so required by the Corporation, any
certificates surrendered for conversion shall be endorsed or accompanied by written instrument or
instrumems of transter. in form satisfactory to the Corporation. duly executed by the registered holder or
by his, her or its attorney duly avthorized in writing. All rights with respect to the Preferred Stock converted
pursuant to section 3.1, including the rights, if any. to receive notices and vote (other than as a holder of
Common Stock). will terminate at the Mandatory Conversion Time (notwithstanding the failure of the
holder or holders thereof to surrender any certificates at or prior to such time). except only the rights of the
holders thercof. upon surrender of any centificate or certificates of such holders (or lost certificate affidavit
and agreement) therefor, to receive the items provided for in the next sentence of this Section 3.2, As soon
as practicable after the Mandatory Conversion Time and. if applicable. the surrender of any centificate or
certificates (or lost certificate aftidavit and agreement) for Preferred Stock, the Corporation shall {a) issue
and deliver to such holder. or 1o his. her or ils nominees, a centificate or centificates for the number of full
shares of Common Stock issuable on such conversion in accordance with the provisions hereof and (b) pay
any declared but unpaid dividends on the shares of Preferred Stock converted. Such converted Preferred
Stock shall be retired and cancelled and may nat be reissued as shares of such series, and the Corporation
may thereatier take such appropriate action (without the need for stockholder action) as may be necessary
to reduce the authorized number of shares of Preferred Stock accordingly.




6. Redeemed or Otherwise Acquired Shares.  Any shares of Preferred Stock that are
redeemed, converted or otherwise acguired by the Corporation or anv of its subsidiaries shall be
antomatically and immediately cancelled and retived and shall not be reissued. sold or transferred. Neither
the Corporation nor any of its subsidiarics may exercise any voting or other rights granted to the holders of
Preterred Stock following redemption. conversion or acquisition.

7. Waiver, Except as otherwise set forth herein. (abany of the righis. powers. preferences and
other terms of the Preferred Stock set forth herein mav be waived on behalf of all holders of Preferred Stock
by the affirmative written consent or vote of the holders of at least cighty percent (80%5) of the shares of
Preferred Stock then cutstanding and (b) at any time more than one (1) series of Preferred Stock is issued
and outstanding. any of the rights. powers, preferences and other terms of any series of Preferred Stock set
forth hereinn may be waived on behalf of all helders of such series of Preferred Stock by the affirmative
written consent or vote of the holders of at least cighty percent (80%)Y of the shares of such series of
Preterred Stock then owstanding.

8. MNotices.  Any notice required or permitted by the provisions of this Fourth Article 1o be
given to a helder of shares of Preferred Stock shall be mailed. postage prepaid. to the post oftice address
last shown on the records of the Corporation. or given by electronic communication in compliance with the
provisions of the FBCA. and shall be deemed sert upon such mailing or electronic transmission.

FIFTH: Subject to any additional vote required by these Restated Articles or Byvlaws. in
furtherance and not in limitation of the powers conferred by statute. the Board is expressiy authorized o
make. repeal. alter. amend and rescind any or all of the Bylaws of the Corporation.

SIXNTH: Subject o any additional vote required by these Restated Articles, the number of directors
of the Corporation shall be determined in the manner set forth in the Bylaws of the Corporation.

SEVENTH: Elections of directors need not be by written ballot unless the Bylaws of the
Cuorporation shall so provide.

EIGHTH: Meetings of stockholders may be held within or withoui the Sune of Florida. as the
Bytaws of the Corporation may provide. The books of the Corporation may be kept outside the Siate of
Florida at such place or places as may be designated {from time o time by the Board or in the Bylaws of the
Corporation.

NINTH:  To the fullest extent permitted by law, a director of ihe Corporation shall not be
personally liable 10 the Corporation or its stockholders for monetary damages for breach ot fiduciary duty
as a director. If the FBCA or any other law of the Stawe of Florida 1s amended atter approval by the
stockholders of this Ninth Article to authonize corporate action further eliminating or limiting the personal
lability of directors. then the Hability of a director of the Corporation shall be eliminated or limited to the
fullest extent permitted by the FBCA as so amended.

Any repeal or moditication of the foregoing provisions of this Ninth Article by the siockholders of
the Corporation shall not adversely affect any right or protection of a director of the Corporation existing
atthe time of. or increase the liability of any director of the Corporation with respect to any acts or omissions
of such director occurring prior to. such repeal or modification.

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

. Right 10 Indemmnitication of Directors and Officers. The Corporation shall indemnity and
hold harmless. to the fultest extent permitted by applicable law as it presently exists or mav hereafier be
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amended. any person (an “lademaified Person’™) who was or is made or is threatened 10 be made a pany
or 15 otherwise involved in any action, suit or proceeding. whether civill eriminal. administrative or
investigative (a "Procecding ). by reason of the fact that such person. or a person for whom such personis
the tegal represemaiive. is or was a director or officer of the Corporation or. while a director or officer of
the Corporation, is or was serving at the request of the Corporation as a director. officer. emplovee or agent
of another vorporation or of a partnership. joint venture, limited liability company. trust, enterprise or
nanprofit entity. including service with respect 1o emplovee benefit plans, against all liability and loss
sutfered and expenses (including attornevs™ fees) reasonably incurred by such Indemnitied Person in such
Proceeding.  Notwithstanding the preceding sentence. except as otherwise provided in Section 3 of this
Tenth Article the Corporation shall be required 1o indemnity an Indemnified Person in connection with a
Proceeding (or part thereot} commenced by such Indematitied Person only if the commencement of such
Procecding (or part thereof) by the Indemnified Person was awthorized in advance by the Board.

2 Prepavment of Expenses of Directors and Otficers. The Corporation shall payv the expenses
{including attorneys’ fees) incurred by an Indemnified Person in defending anv Proceeding in advance of
its final disposition, provided. however, that, to the extent required by law, such pavment of expenses in
advance of the final disposition of the Proceeding shall be made only upon receipt of an undertaking by the
Indenmified Person to repay atl amounms advanced if it should be ultimately determined that the [Indemnified
Person is not entitled to be indemnified under this Tenth Article or otherwise.

~

3. Claims by Directors and Ofticers. 1f a claim for indemnification or advancement of
expenses under this Tenth Article is not paid in full within thirty (30} davs after a written claim therefor by
the Indemnified Person has been received by the Corporation. the Indeminified Person may file suit to
recover the unpaid amount of such claim and. if successful in whole or in part, shall be entitled 1o be paid
the expense of prosecuting such claim. In any suchaction the Corperation shall have the burden of proving
that the Indemnified Person is not entitied to the requesied indemnification or advancement of expenses
under applicable law,

4, Indemnification of Emplovees and Agents. The Corporation may indemnify and advance
expenses o any person who was or is made or s threatened to be made or s otherwise invelved in any
Proceeding by reason of the fact that such person. or a person for whom such person is the legal
representative. is or was an employee or agent of the Corparation or, while an emplovee or agent of the
Corporation. ts or was serving at the request of the Corporation as a director, officer. employee or agent of
another corporation or of a partnership. joint venture, limited liability company. trust. enterprise or
nonprofit entity, including service with respect to employee benefit plans. against all liabilitv and loss
suffered and expenses (including attorneys™ fees) reasonably incurred by such person in connection with
such Proceeding. The ultimate determination of entitlement to indemnitication of persons who are non-
director or officer employees or agents shall be made in such manner as is detenmined by the Board in its
sole discretion. Notwithstanding the foregoing sentence, the Corporation shall not be required o indemnity
a person in connection with a Proceeding initiated by such person it the Proceeding was not authorized in
advance by the Beard.

5. Advancement of Expenses of Emplovees and Agents.  The Corporation may pay the
expenses (including attormeys’ fees) incurred by an emplovee or agent in defending iy Proceeding in
advance of its final disposition on such terms and conditions as may be determined by the Board.

6. Non-Exclusivity of Rights. The rights conferred on any person by this Tenth Anicle shall
not be exclusive of any other rights which such person may have or hereafter acquire under anyv stasute,
provision of these Restated Articles. the Bylaws of the Corporation. or any agreement. or pursuant to any
vote of stockholders or disinterested directors or otherwise,




7. Other Indemnification. The Corporation’s obhgation, if anv. 1o indemnify any person who
Was Or is serving at s request as a director, officer or employvee of another Corporation. partnership. limited
liability company. joint venture, rust. organization ot other enterprise shall be reduced by any amount such
person may collect as indemniticatton from such other Corporation, partnership, limited liability company,
Joint venture. trust. organization or other enterprise.

8. Insurance. The Board may. 1o the full extent permitted by applicable law as it presently
exists. or may hereafter be amended from time 1o time. authorize an appropriate officer or officers to
purchase and maintain at the Corporation’s expense insurance: (2) w indemnity the Corporation for any
obligation which it incurs as a result of the indemmnification of directors. otficers and emplovees under the
provisions of this Tenth Article: and (b) to indemnify or insure directors, officers and emplovees against
Hability in instances in which they may not otherwise be indemnificd by the Corporation under the
pravisions of this Tenth Article.

9, Amendment or Repeal.  Any repeat or madification of the furegoing provisions of this
Tenth Article shall not adversely affect any right or protection hereunder of any person in respect of any
act or omission occurring prior to the time of such repeal or modification. The rights provided hereunder
shall inure to the benefiv of any Indemnified Person and such person’s heirs. executors and administrators.

ELEVENTH: The Corporation renounces. to the fullest extent permitied by law, any interest or
expectancy ol the Corporation in. or in being offered an vpportunity 1o participate in. any Excluded
Opportunity.  An “Excluded Opportunity™ is any matter. ransaction or interest that is presensed 1o, or
acyuired. created or developed by, or which otherwise comes into the possession of (i) any director of the
Corporation who is not an emplovee of the Corporation or any of its subsidiarivs, or {ii) any holder of
Preferred Stock or any partner. member. director. stockholder. emplovee, affiliate or agent of anv such
holder. other than semceone who is an emplovee of the Corporation or any of its subsidiaries {collectively,
the persons relerred to in clauses (i) and (ii) are “Covered Persons™). unless such matter. transaction or
interest is presented 1o, or acquired, created or developed by, or otherwise comes into the possession of, a
Covered Person expressly and solely in such Covered Person’s capacity as a director of the Corporation
while such Covered Person is performing services in such capacity. Any repeal or modification of this
Article Eleventh witl only be prospective and will not aftect the rights under this Anicle Eleventh in elfect
at the ime of the occurrence of any actions or omissions o act giving rise to liability. Notwithstanding
anything to the contrary contained elsewhere in these Restated Articles. the affirmative vote of the holders
ol at least eighty percent (80%) of the shares of Preferred Stock then owtstanding. will be required tw amend
or repeal. or to adopt any provisions inconsistent with this Eleventh Article,

A. That the foregoing amendiment and restatement was approved by the holders of the
requisite nunber of shares of this Corporation in accordance with Sections 607.1003. 607.1007, and
607.0705 of the FBCA,

6. That these Restated Articles. which amend, restate. consolidate and integraie and further
amend and restate the provisions of the Prior Articles and all prior articles ol incomporation of the

Corporation, have been duly adopted in accordance with Scetions 607.1003 and 607.1007 of the FBCA.

{Signature Page Follows|



IN WITNESS WHEREOF. these Restated Articles have been executed by a duly authorized
ofilcer of this Corporation on this 3 st day of August. 2022,

By:

W
/

Name: Jason Spiegel

Titde: President

Signature page to
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ARTICLE I AMENDED REGISTERED AGENT (0P T1ONAL)

The name and Florida street address (.0, Box NOT uceeptable) of the registered agent is:

wame:

Address:

Having been named as regisiered agent to uccept service of process for the above stated corporation at the place designated in this
certificate, am familiar with and aecept the appoimmiens as registered agent atid agree o act in this capaciny

Ruequired Signature/Registered Agem Dt

ARTICLE VI ARTICLE CONSOLIDATION

These restated articles of incorporation consolidate all amendments into a single document:

ARTICLE VI REQUIRED ADOPTION INFORMATION

Check if applicable:
The amendment(s) is/are being filed pursuant to s, 607.0120(11)€. F.S.
The date of each amendment(s) adoption is: AUQUSt 31,2022
il other than the date this document is signed.

Adoption of Amendment(s) (CHECK ONE)

[:l The amendmentis) was/were adopted by the incorporators. ar board of director without sharcholder
action and sharcholder action was not required.

The amendment{s) was/werc adopted by the sharcholders. Then number ot votes cast for the
amendment(s) by the sharcholder was/were sutficient for approval.

O The amendment(s) wasiwere approved by the sharcholders through voting group. The following
statement must be separately provided for each voring group eniitled o vote separately on the
(H”t'h‘d’”(’”!f.\'}.

“T'he number of votes cast for the amendment was/were sufficient for approval by

(voting group)



ARTICLE VIM EFFECTIVE DATE:
Effective date. if other than the date of filing: AOPTIONAL)Y
(If an effective date is listed, the date must be specific and cannat be more than 90 days after the filing.)

Note: [fthe date inserted in this block does not meet the applicable statutory filing requirements. this date will not be listed as
the document's etfeciive date on the Department of State’s records.

I submit this document and affirm thae the facts stuted herein are true. I am aware that the false informution submitted in
document to the Depurtment of State constitutes o third degree felomy as provided for in s.817.155, F.8.

ey S€Ptember 1, 2022

Signature: W

(By a Adirector.  president or other oftficer — f directors or  officers
have n0t been selected. by an incorporator — if7in the hands of a receiver, trustee or
other court appointed fiduciary by that fiduciary)

Jason Spiegel

{Tvped or printed name of person signing)

President, Beefree Holdings Inc.

{Tille of person signing)




