(Requestor's Mame)

(Address)

(Address)

(City/State/Zip/Phone #)

[:] PICK-UP [:] WAIT [:] MAIL

(Business Entity Name)

{Document Number)

Cerntified Copies Cenrtificates of Status

Special Instructions to Filing Officer:

Ll T

Office Use Cnly

£ 1

(NNRREN

800321394898

LT

H/25218--01002--017 #4432,

5
=
ol -1
- ] ———
o
e [—"1
o3
§ TALLENT "9
n
wov 29 108 -
& i
=
Lo ) ,
-~ o
& S50
=4 '?r‘.
£,




& CAPITOL o
0~¥ SERVICES

Filing Cover Sheet

To: Florida Division of Corporations
From: Kim Tadlock C/O Capitol Services, Inc.
Date: 11/28/2018

Trans#: 1016694

‘Entity Name: AVIDEA GROUP, INC.

Articles Incorporation ( ) Articles of Amendment { )
Articles of Dissolution () Annual Report { )
Conversion ( ) Fictitious Name ( }

Foreign Qualification { ) Limited Liability ( )

Limited Partnership () Merger ( )

Reinstatement { ) Withdrawal / Cancellation ( )

_Other (XX - AMENDED AND RESTATED )

STATE FEES PREPAID WITH CHECK#1361 FOR $43.75

PLEASE RETURN:

Certified Copy ( XX) ., Plain Photocopy( )

Good Standing ( ) Certificate of Fact { )

Capitol Services, Inc. 515 E. Park Ave. 2™ FL Tallahassee, FL 32301 Phone: 855-498-5500



AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
AVIDEA GROUP, INC.

AVidea Group. Inc., a corporation organized and existing under and by virtue
of the Laws of the Stute of Flurida (the “Corporation™), pursuant to Section 607.1007
of the Florida Business Corporation Act, does herchy certify that the Board of
Directors of AVidea Group, Inc. has adopted a resolution setting forth these amended

and restated Articles of Incorpuration, decliring the restatement advizable and in the
Corporation’s best interest. The restatement is ns follows:

L. The Articles of Incorporation of this Corporation were filed with the
Secretary of State of the Swate of Flonida effective as of August 26. 2016.
(.

The Restated Articles of Tncorporation are as folluws:

ARTICLE 1
The name of this corporation is AVidea Group. [nc. (the “*Corporation”).
ARTICLE 2
The address of the Corporation’s registered office in the State of Florida is 2277

Turtle Mound Road. Melbourne, I'L. 32934, Thye name of the Corpuracion's regisiered
agent at such address is Michael Andorson.

ARTICLE 3

The nature of the business or purposes to be conducted or promoted is to
engage in any lawful act or activity for which corporations may be organized.

ARTICLE 4

The total number of shares of all classes of stock which the Corporation shall
have authority to issue is (1) 10,000,000 shares of Common Stock, $0.0001 par value

per share ("Common Stock™, wand (ii) 1,300.000 shares of Convertible Preferred
Stock, £0.0001 par value per share ("Preferred Stock”).

The following 1s a statement of the designations and the powers,
privileges and rights, and the qualifications, limitations or restrictivns thereof in
respect of each class of capital stock of the Corporation.
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A. COMMON STOCK

L. General. The voting. dividend and lHguidation rights of the holders of
the Common Stock are subject to and qualified by the rights, powers and preferences
ol the holders of the Preferred Stock set forth herein.

2. Voting. Except as may be provided in these Amended and Restated

Articles of Incorporation or required by law, the holders of the Commuon Stock are
entitled to one vote for each share of Common Stock held at all meeungs of
stockholders (and written actions in licu of mectings). There shall be no cumulative
votliny.
3 Dividends. Holders of Common Stock shall be entitled to reccive such
dividends and distributions (whether payable in eash or atherwise) ne may he
declared on Lthe Common Stock by the Board of Dircctors of the Corporation (the
“Board of Directors™ from time to time out of asscts or funds of the Corporation
legally available thercfor: provided that the Board of Directors shall declare no
dividend. and no dividend shall be paid. with respect to any outstanding share of
Comemon Stock unless, simultaneously, the same dividend is declared or paid with
respect o each share of Common Stock.

4. Rights on Liquidation. In the event of any hiquidation. dissolution or
winding-up of the Corporation (whether voluntary or involuntary). the assets of the
Corporation available for distribution to holders of Common Stock ghall be
distributed in equal amounts per share to the holders of Common Stock. For purposcs
of this paragraph. a merger, statutory share exchange, consolidation or similar
corporate transaction involving the Corporation (whether or not the Corporation is
the surviving entity). or the sale. transfer or lease by the Corporation of all or
substantially all its assets, shall not constitute or be deemned a1 liquidation. disselution
or winding-up of the Corporation.

B. PREFERRED STOCK

1.300,000 shares of the authorized and unissued Preferred Swock of the
Corporation are hereby designated with the following rights. prefercuces, powers,
privileges and  restrictions,  gualifications and  hmitations. Unless otherwise
indicated, references to "Sections” or "Subsections™ in this Part B of this Article 4
refer to sections and subseciions of Part B of this Article 4.

1, Dividends. Holders of Preferred Stock shall be entitled to an annual
dividend (the “Preferrcd Dividends”™) at the rate of 8.00% per annum on the
Preferred Original Issue Price of such share of Preforred Stock, pavable upon a
Deemed Liquidation Event. The Preferred Dividend will accrue quarterly on the last
day of every ealendar quarter. Nowwithstanding the foregoing. Holders of Preferred
Stock shall also be entitled to receive such dividends and distributions (whether
payable 1n cash or otherwise) as may be declaved on the Common Stock by the Board
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of Directors from time to time out of assets or funds of the Corporation legally
available therefor; provided that the Board of Directors shall declare no dividend. and
no dividend shall be paid. with respect to any outstanding share of Commen Stack,
whether in cash or otherwise, unless. simultancously. a dividend 1= paid with respect
to each share of Preferred Seock in an amount equal to the dividend that the holder
of such share of Preferred Stock would have received had such holder converted such
Preferred Stock into shares of Common Stock immediately prior 1o the record date
for such dividend on the Common Stock.

2. Liguidation,  Dissolution  _or  Winding  Up:  Certain Mergers,
Consnlidations and Asset Sales.

2.1, Pavments to Holders of Preferred Stock. In the event of any
voluntary or inveluntary liquidation, dissolution or winding up of the Corporation, or
a Deemed Liguidation LEvent, the holders of shares of Preferred Stock then
outstanding shall be entitled 10 be paid out of the assets of the Corpuration available
for diztribution o its stockholders before any payment shall be made to the holders
of Common Stock by reason of thetr ownership thereof. an amount per share equal to
the aggregate of (1) the Original lssue Price. together with any unpaid Preferred
Dividends and other dividends declared but unpaid thercon, and (i) such amount per
share as would have been payable had all shares of Preferred Stock been converted
into Common Stock pursuant to Sgetion 4 immediately prior to such liquidation,
dissolution. or winding up, or Deemad Liquidation Event (the amount pavable
pursuant to this sentence is hercinafier referred to as the “Liquidation Amount”).
If part of the consideration of the Deemed Liguidation Fyvent is subject to escrow or
holdback in connection with such Deemed Liquidation Event, the Liquidation
Amount shall be subject to such escrow or holdhack on a pro rata basis. 1If upon any
such liguidation, dissolution, or winding up of the Corporation, or a Decmed
Ligquidation Event, the asscts of the Corporation available for distribution to its
stockholders shall be insufficient. to pay the holders of shares of Preferred Stock the
full amount to which they shall be entitled under this Subscetion 2.1, the holders of
shares of Praferred Stock shall share ratably in any distribution of the assets
available for distribution in proportion to the respective amounts which would
otherwise be payable in vespect of the shares held by them upon such distribution if
all amounts payable on ar with respect. to such shares were paid in full.

220 Pavments to Holders of Common Stweck. In the cvent of any
voluntary or involuntary hiquidation, dissolution or winding up of the Corporation, or
a Deemed Liguidation Event, after the payment of all preferential amounts required
to be paid w the holders of sharves of Preferred Stock, the remaining assets of the
Corporation availuble for distribution te its stockholders shall be distributed among
the holders of shares of Common Stock, pro rata based an the number of shares held
by vach such holder.

2.3, Deemed Liguidation Events.
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2.5 Definition. Each of the following events shall be considered
i "Deemed Liguidation KEvent™

(a) a merger, consolidation, statutory share exchange.
entity conversion or other corporate transaction in which

(i the Corporation is a constituent party or

(i) a subsidiary of the Corporation is a
constituent party and the Corporation issues shares of 1ts capital stock pursuant to
such merger, ennsnlidation. statutory share exchange. conversion or other corporate
transaction, except any such transaction involving the Corporation or a subsidiary in
which the shares of capital stock of the Corporation outstanding immediately prior to
such transaction continue to represenil, or are converted into or exchanged for
sccurities that represent, immediately following such transaction, at least a majority,
by voiing power, of the entity surviving or resulting from such merger, consohidation,
statutory share e:\‘changt:, conversion or ather corporate tra nsaction or the r.-nt.iL_v
whose securities are issued pursuant thereto (provided that, for the purpose of this
Subsection 2.3.1, all Common Stock issuable upon exercise of options oulstanding
unmediately prior to any such transaction or upon eonversion of convertible securities
outstanding immediarely prior to any such transaction shall be deemed to be
ovutstanding immediately prior 1o such merger or consolidation and, if applicable.
converted or exchanged in such trunsaction on the same terms as the actual
ouistanding Common Stock aire converted ar exchanged): or

(b} the sale, lease, wansfer. exelusive license or other
disposition, in a single transaction or series of related transactions, hy the
Corporation or any subsidiary of the Corporation of all or substantially all the assets
of the Corporation and its subsidiaries taken as u whale, or the sale or disposition
{(whether by merger or otherwise) of one or more subsidiaries of the Corporation if
substantially all of the asscts of the Corporation and its subsidinries token 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.
1A

2.3, Etfecting a Deemed Liquidation Event.

{a) The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Subsection 2.3.1 {a) unless the agreement
or plan for such Deemed Liquidation Event (as applicable, the “Merger
Agreement”) provides that the consideration pavable to the stockholders of the
Corporation shall be allocated amaong the holders of capital stock of the Corporation
in accordance with Subsections 2.1 and 2.2,

{h) In the event of a Deemed Liquidation Event referred
to n Subsection 2.3.1(h). if the Corporation dees not effect a dissolution of the




Corporation under the General Corporation Law within 90 days after such Deemed
Laquidation Kvent, then () the Carporation shall send a written notice to each holder
of Preferred Steck no later than the 90th day after the Deemed Liguidation Event
advising such holders of their right (and the requirements o be met o sceure such
right) pursuant to the terms of the following clause (i) to require the redemption of
such shares of Preferred Stock, und (i) if the Requisite Holders, as hercinafter
defined, so request in a written instrument delivered to the Corporation not later
than 120 days after such Deemed Liquidation Event, the Corporation shall use the
cansideratinn received by the Corporation for such Deemed Liguidation Event (net of
any retained habnlittes associated with the assets sold or technology licensed, as
determined in good faith by the Board of Directors), together with any other assets of
the Corporation available for distribution to its stockholders, all o the extent
permitted by Florida law governing distributions w stockholders {the “Available
Proceeds”), on the 150th day afier such Deemeaed Liguidatinn Event, to redeem all
outstanding shares of Preferred Stock at a priee par share erqual to the Liquidation
Amount. Notwithstanding the foregoing, in the event of a4 redemption pursuant to
the preceding sentence. if the Available Proceeds are not sufficient to redeem all
outstanding shares of Preferred Stock, the Corperation shall redeem a pro ratn
portion of each holder's shares of Preferred Stock to the fullest extent of such
Available Proceeds, bascd on the respeciive amounts which would otherwise be
payable in respect of the shares to be redeemed if the Available Proceeds were
sufficient to vedeem all such shares, and shall redeem the remaining shares to have
Leen redeemed as soon as practicable after the Corporation has tunds legally
available therefor. Prior to the distribution or redemption provided for in this
Subsection_2.3.2(b), the Corporation shall not cxpend or dissipate the consideration
received for suclh Deemed Liquidation Fvent, except 1o discharge expenses incurred
i connection with such Deemed Liquidation Event.

) With respect to any redemption of the Preferred
Stock pursuant to Subsection 2.3.2(b) above:

(1) The Corporation shall send written noties of
the redempuion (the “Redemption Notice™ o cach holder of record of Preferred
Stock not less than ten (10) days prior to the redemption. Each Redemption Notice
shall state: (1) the number of shares of Preferred Stock held by the holder thiat the
Corporation shall redeem on the redemption date: specified in the Redemption Notice
(which date shall not be more than 150 days after the Deemed Liguidation Event
giving rise to the redemption): (2) the redemption date: and (3) for holders of shares
n certificated form, that the holder is to surrender to the Corporation. in the manner
and at the place designated, his. her or its ceruficate or certificates representing the
shares of Preferred Stock to be redeemed.

(i) On or before the redemption date, each holder
of shares of Preferred Stock to be redeemed shall. if a holder of shares in certificated
torm, surrender the certificate or certificates representing such shares (or. if such



registered holder alleges that such certificate has been lost, stolen ar destroved, a lost.
certifiente affidavit and agreement reasonably aceeptable to the Corporation to
ndummify the Corporation against any claim that may be made apainst the
Corporation on account of the alleged loss. theft or destruction of such certificate) to
the Corporation. inthe manner and at the place designated in the Redemption Notice.
and thereupon the redemption proceeds fur such shares shall be payable to the order
of the person whose name appears on such certificate or certificates as the owner
thercof.

(i)  [fithe Hedemption Notice shall have been duly
given, and if on the redemption date the amount due and payable upon redemption
of the shares of Preferred Stock to be redeemed is paid or tendered for paviment or
deposited with an independent payment agent so as to be available therefor in a
timely manner, then notwithstanding that any certificates evideocing any of the
shares of Preferred Stock so called for redemption shall not have been surrendered,
dividends with respect to such shares of Preferred Stock shall cease to acerue after
such redemption date and all rights with respect to such shares shall forthwith afuer
the redemption date terminate, except only the right of the holders to receive the
redemption proceeds without interest upon surrender of any such certificate or
certificates therefor.

2.3.3. Amount Deemed Paid or Distributed. The simount decmed
paid or distribured to the holders of eapital stock of the Corporation upon any Decmed
Liquidation Event or redemption pursuant to Subsection 2.3.2(b} above shall be the
eash or the value of the property. rights or sccurities paid or distributed to such
holders by the Corporation ar the acquiring person, firm or other entity.  [f the
amount deemed paid or distributed under this Subsection 2.3.3 15 made in property
other than in cash, the value of such distribution shall be the fair market value of
such property. determined as follows:

(a) For sccurities not subject to investment letlers ur
other similar restrictions on free marketability,

(1) if traded on a securitice exchange, the value
shall be deemed to be the average of the closing prices of the securities on such
exchange or market over the 30-period ending three days prior to the closing of such
transaction:

(i W actively traded over-the-counter, the value
shall be deemed to bie the average of the closing bid prices aver the 30-dayv period
ending three days prior 1o the closing of such transaction: or

(i) i there s no active public market, the value

shall be the fair market value thereof, as determined in good fzith by the Board of
Directors.
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(b) The methed of valuation of securitivs subject 1o
investment letters or other similar restrictions on {rec marketability (other than
restriclions arising solely by virtue of 2 stockholder's siatus as an affiliate or former
affihate) shall take into account an appropriate discount (as determined in good faith
by the Board of Directors) from the market value as determined pursuant to clausc
(a) above 20 as to reflect the approximate fair market value thercof

{¢}  The methods for determining the value of any
property other than cash deemed paid or distributed upon any Deemed Liguidation
Event shall, upon approval by the stockholders of the Corporation of the agreement
or plan for such Deerued Liguidation Event, be superseded by any determination of
such value, if any, set forth in such agreemaent or plan.

3. Voting.
3.1, General. On any matter presented to the stockholders of the

Corporation for cheir action or consideration at any meeting of stockholders of the
Corporauion {ur by written conscnt of stockholders in licu of meeting). each holder of
outstanding shares of Preferred Stock shall be entitied 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 enticled 1o vote on such macter or, if no record date is
established, at the date such vote s taken or any written consent is solicited. Except
as provided by law or by the othur provisions of the Articles of Incorporation, holders
of Preferred Stock shull vote together with the holders of Common Swek as a single
voting group. Kach holder of Preferred Stock shall be entitled to receive notice of any
stockholders’ meeting in accordance with the bylaws of the Corporation at the same
time and in the same manner as notice is given to all vther stockholders entitled 1o
vote at such meetings.

32 Election of Dircctors. The holders of record of the shares of
Preferred Stock. exclusively and as a separate voting group, shall be entitled to elect
two {2) directors of the Corperation (the "Preferred Directors™. Any Preferred
Director may be removed without cause by, and anly hy, the affirmative vote of the
holders of Preferred Stock, given either at a special meeting of such stockholders duly
called for that purpose or pursuant to a written consent of such stockholders. If the
holders of shares of Preferred Stock fail to elect o Preferred Director, then any
directorship not su filled shall remain vacant until such time as the holders of shares
of Preferred Stock elect a person to fill such directorship by vote or written consent
i lieu of a mecting: and ne such directorship may be fillad by stockholders of the
Corporation (or any directors of the Corporation) other than by the holders of the
Preferred Stock, voting exclusively and as a separate voting group. The holders of
record of the shares of Comimon Stock and Preferred Stack, exclusively and voting
together as a single class on an as-converted basis, shall be enutled to clect the
balance of the total number of directors of the Corporation. At any meeting held for




the purpose of electing a director, the presence in person or by proxy of the holders of
a majority of the ouwstanding shares of the class or series entitled 1o elect such
director (determined on an asconverted basig) shall ennstiture a quorum for the
purpose of electing such director. Fixcept as otherwise provided in this Section 3.2, a
vacancy in any dircetorship that the holders of any class or series are entitled to fill
shall be filled by, and nnly by, rha affirmative vare ar written consent in licu of o
meeting of the holders of such class or series or by any remaining dirvector or directors
elected by the holders of such class or series pursuant to this Section 3.2,

3.3, Preferred Stock Protective Provigions. At any time when any
shares of Preferred Stock are outstanding, the Corporation shall not, either directly
or indirectly by amendment, merger, consolidation, entity conversion or otherwise. do
{or cause or permit any of its subsidiaries to do) any of the following without (in
addition to any other vote required by law or the Articles of Incorporation) the written
consent, or affirmative vote of the holders of more thian sixty seven percent (67%) of
the outstanding shares of Preferred Stack voting as a separnte voting group (the
“Requisite Holders”). given in writing or by vote at a meeting. conscnting or voting
{as the case may be) separately as a voting group:

3.3.1. hquadate, dissolve or wind-up the business and affairs of
the Curporation or any subsidiary, effect any merger, consolidation. statutory share
exchange. entity conversion or other corporate transaction (whether or not a Deemed
Liquadation Eventh, or any Deemed Liquidation Fvent, with respect to the
Corporation or any subsidiary, or consent to any of the foregoing:

3.320 amend. alter or repeal any provision of the Articles of
Incorporation or Bylaws of the Corporation or any similar organizational documents
of nny subsidinry;

3.3.3. create, or authorize the ereacion of. including by means of
reclassification or otherwise. or issue or obligate itzelf to izsue shares of any
additional class or series of capital stock or any other sceurity of the Carporation or
any subsidiary, or increase or decrease the authorized number of shares of Preferred
Stock, Common Suck or any other alass or series of capital stock of the Corporation
or any subsidiary;

3.34, 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 of the Corporation other than redemptions of or dividends or
distributions on the Preferred Stock as expressly authorized herein:

3340 ncur anyoindebtednoess., or create, or authorize the croation
of, or issue, or authorize the issuance of any debt sceurity, or permit any subsidiary
to take any such action with respect to any debt sccurity, if the aggregate



indebtedness of the Corporation and its subsidiaries for borrowed money following
such action woukd excectd S100.006);

3.3.6. sell, lease, license, transfer or dispose of any material
assets, including any intellectual property rights of the Corporation or any subsidiary,
OF eNter into any commission or rovalty mrrangements related thereto (other than in
the ordinary course of business) or enter inte any contract requiring a payvment or
scries of payments by the Corporation in excess of $100,000:

3.37. acquire any other entitvy {whether by merger, stock
purchase or otherwise) or all or substantinlly all of the asscis of another entity or
person, or any amount of assets that would be a material acquisition to the
Carporation;

3.3.8. authorize or effect any transaction between the
Courporation, on the one hand. and any sharcholder, director, officer or employee of
the Corporation. on the other hand (sther than normal employment and benefits
arrangements approved by the Board of Directors):

3.3.9. approve, adopt, amend, or increase the number of shares of
capital stock available for isswance under. any equity incentive plan of the
Corporation;

3.5.10. form, contribute any capital or assets o, or loan or advance
any funds to. any subsidiary, joint venture or similar business entity:

3.3. 1 undertake any public offering of the Corpuration’s or any
subsidiary's scourities;

3302 auwhorize  or  effect  any  transoaction botween  the
Corporation ur any subsidiary and any affiliate (other than (A) normal emplovment
and benefits arrangements approved by the Board of Directors, (13) payments to
directors, officers and other agents of the Corporation or any subsidiary pursuant to
indemnities contained in the Corporation’s or any subsidiary's organizational
documents. or (C) transactions between the Corporation and any subsidiary in the
ordinary course of business):

3.3.03. wake any action that results in o securivy interest being
placed on all or substantially all of the assets or intelleciual property of the

Corporation or any of its subsidinries;

3.3.14. make any voluntary petition for bankruptey or assignment
tor the benefit of creditors: or
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3305 cause or cffect any  reorganmzation.  recapitalization,
reclassification or other similar transaction wicth respect to any class or series of the
eapital stock or other securities of the Corporation or any of its subsidiaries.

4. Optional Conversion.

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

4.1 Right to Convert.

4.1.1. Conversion Ratio. Kach sharc of Preferred Stock shall be
convertible, at the option of the holder thereol, at aoy time and from time to time,
and without the payment of additional consideration by the holder thereof, into such
number of fully paid and nonassessable shares of Commaon Stock as is determined by
dividing the Original lssue Price (as defined below) by the Conversion Price (as
defined below) in effect at the time of conversion. The “Preferred Original Issue
Price” shull ¢qual the per share purchase paid pursuant to the Investment
Apreement cxceuted in November 2018 by and between the Corporation and
Seediunders AViden Fund, LLC, a Florida timited habilicy company, and the
“Preferred Conversion Price™ shall initiallv be equal to such per share purchase
price.

4.1.2. Termination of Conversion ghts. In the event of a
liguidation. dissolution or winding up of the Corporation, or a Deemed Liguidation
Fvent. the Conversion Rights shall terminate at the close of business on the last full
day preceding the date fixed for the payment of any such amounts distributable on
such event to the holders of Preferred Stock.

4.2, Fraciuenal Shares. No fractional shares of Common Stuck shall
be 1ssued upon conversion of the Preferred Stock. In licu of any fractional shares to
which the holder would otherwise be entitled. the Corporation shall pay cash equal
to such fraction multiplied by the fair market value of & share of Common Stock as
determined in good faith by the Board of Directors. Whether or not fractional shares
would be 1ssuable upon such conversion shall be determined on the bhasis of the total
number of shares of Preferred Stock the holder is at the time converting into Common
Stock and the aggregate number of shares of Common Stuck issuable upon such
conversion,

4.3, Mechanics of Canversion.

4.3.1. Notice of Conversion. [n erder for a halder of Preferred
Stock to voluntarily convert sharea of Preferred Stock into shares of Common Stock,
such holder shall surrender the certificate vr cortificates fur such shares of Preferred
Stock (or, if such registered holder alleges that such certificate has been lost. stolen
or destroved. a lost eertificate affidavit and agreement reasonably acceptable to the
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Corporation to indemnify the Corpovation against any claim that mav bhe made
against the Corporation on account of the alleged loss, thett or destruction of such
cartificare), at the office of the transfer agent for the Preferred Stock (or at the
principal office of the Corporation if the Corporation scrves as its own transfer agent).
together with written notice that such holder elects to convert all or any number of
the shares of the Preferred Stock represented by such certificate or certifieates and,
if applicable. any event on which such conversion is contingent. Such nutice shall
state such holder's name or the names of the nominees in which such holder wishes
the certificaie or rertificates for shares of Commuon Stock Lo be tssued. I required by
the Corporation, certificates surrendered for conversion shall be endorsed or
accompanied by a written instrument or instruments of transter, in torm satisfactory
to the Corporation. dulv execnted by the registered holder or his, her or its attorney
duly authorized in writing. The close of business on the date of receipt by the transfer
agent (or by the Corporation if the Corporation serves as its own transfer agent) of
such certificates {or lost ceruficate affidavit and agreement) and notice. or, af
conversion is contingent upon any event, the time of the occurrence of such event,
shall be the time of conversion (the "Conversion Time™), and the shares of Common
Stewk 1ssuable upon conversion of the shares represented by such certificate shall be
deemed to be outstanding of record as of such date. The Corperation shall, as soon
as praciicable atier the Conversion Time, (i) issue and deliver to such holder of
Preferred Stock. or to his, her or its nominces, a 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 (f any) of the shares of
Preferred Stock represented by the surrendered certificate that were not converted
into Common Stock, (i) pav in eash such amount as provided in Subsection 1.2 in lieu
of any fraction of a share of Common Stock vtherwise issuable upon such conversion,
and (i) pay ull declared but unpaid dividends on the shares of Preferred Stock
converted,

4.3.2. Reservaton of Shares. The Corporation shall at all times
when the Preterred Stock shall be outstanding, reserve and keep avatlable out of 1ts
anthorized but unissued capital stock, for the purpose of effecting the conversion of
the Preferred Stock, such number of its duly authorized shares of Common Stock as
shall from tune to time be sutficient to effect the conversion of all cutstanding
Preferred Stock; and if at any time the number of authorized but unissued shares of
Common Stock shall not be sufficient o effect the conversion of all then outstanding
shares of the Preferred Stock, the Corporation shall take =uch corporate action as
may be necessary to incrense its authorized but unissued shares of Common Stock to
such number of shares as shall he sufficient for such purposes, including, without
limitation, engaging in best efforts to obtain the requisite stockholder approval of any
necessary amendment to the Articles of Ineorporation. Before taking any action
which would cause an adjustment reducing the Conversion Price below the then par
value of the shiares of Common Stock issuable upon conversion of the Preferred Stock.
the Corporation will take any corporate actinn which may, in the opinion of ita




counsel, be necessary in order that the Corporation may validly and legally issue fully
paid and nonassessable shares of Common Stock at sueh adjusted Conversion Price.

4.3.3. Effect of Conversion. All shares of Preferred Stock which
shall have Lbeen surrendered for conversion as herein provided shall no longer be
deemed to be outstanding and al) rights with respect 1o such shares shall immediately
cease and terminate at the Conversion Time. except only the right of the holders
thereof to receive shares of Common Stock in exchange therefor. to receive payment
in hew of any fraction of a share othernwise issuable upon such conversion as provided
in Subsection 4.2, and to receive payment of any dividends declared but unpaid
thereon. Any shares of Preferred Suock so cunverted 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 (including
pursuant to Subsection 3.2)) as may be necessary to reduce the authorized number of
shares of Preferred Stock accordingly.

4.34. No Further Adjustiment. Upon any such conversion, no
adjustment to the Preferred Conversion Price shall be made for any declared but
unpaid dividends on the Preferred Swek surrendered for conversion or on the
Common Stock delivered upon conversion.

4.3.3. Taxes. The Corporation shall pay any and all issue and
other similar taxes that may be payable in respect of any issuance or delivery of
shares of Common Stock upon conversion of shares of Preferred Stock pursuant to
this Section 1. The Corporation shall not, however, be required o pay any tax which
may be payable in respect of any transfer involved in the issuance and delivery of
shares of Common Stock in a name other than that in which the shares of Preferred
Stock so converted were registered, and no such issuance or delivery shall boe uuade
unless and until the person or entity requesting such issuance has paid to the
Corporation the amount of any such tax or has estahlished, to the satisfaction of the
Corporation, that such tax has been paid.

44, Adjustments 1o Preferred Conversion Price for Diluting Iasues.

4.4.1. Special Definitions.  For purposes of this Article 4, the
following definitivns shall apply:

() “Option” shall mean rights, options or warrants to
subscribe for, purchase or otherwise acquire Commaon Stack or Convertible Sceuritices.

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

(<) "Convertible Securities” shall  mean  any
evidences of indebtedness, shares or other securities dircetly or indirectly convertible
inta or exercisable or exchangeable for Common Stock but excluding Options.



{d) “Additional Shares of Common Stock” shall
mean all shares of Common Stock issued (or. pursuant to Subscetion 4.4.3 below,
desmed to he issued) by the Corporation nfier the Preferred Original Issue Date, other
than (1) the following shares of Common Stock and (2) shares ot Common Stock
deemed issued pursuant to the following Uptions and Convertible Sccurities {clausces
(1} and (2). eallocrivaly, “Exempted Securities™):

() shares  of Common  Stock., Options  or
Convertible Securities issued as a dividend or distribution on Preferred Stock;

(ii) charcse of Common  Stock, Options  or
Convertible Securitics issued by reason of a dividend. stock split, split-up or other
distribution on shares of Common Stock that is covered by Subsection 4.5, 4.6, 4.7 or

4.5

(iii)  shares of Common Stock or Options issued to
employees ur directors of, or eonsultants or advisers to, the Corporation or any of its
subsidiaries pursuant to a plan, agreement or arrangement approved after the
Preferred Original Issue Date by the Board of Directors, including the Preferred
Directors:

(v} shares of Common Stock or Converuble
Securities actually issued upon the exercise of Options or shuares of Common Stock
actually issued upon the conversion or exchange of Convertible Securitics. in each
case provided such issuance is pursunnt to the terms of such Option or Convertible
Sceurity: and

v shares of Common  Stock, Options  or
Convertible Securities issued to banks, equipment lessors or other financial
institutions, or to real property lessors, pursuant to a debt financing, equipment
leasing or real property leasing transactinn approved by the Board of Dircctors,
including the Preferred Direciors.

442, No_ Adjustment of Preferred Conversion Price. No
adjustment in the Preferred Conversion Price shall be made as the result of the
issuance or deemed issunnce of Additional Sharce 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.

4.4.3. Deemed Issue of Additional Shares of Common Stock.

(2) If the Corporation at any time or from time to time
nfter the Preferred Original [asue Date shall issuc any Options or Convertible
Seeurities (excluding Options or Convertible Securitics which are themselves
Exempted Securities) or shall fix a record date for the determination of holders of any
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¢lass of securities entitled to receive any such Options or Cenvertible Securitivs, then
the maximum number of shares of Commeon Stock (as scl lorth in the instrument
relating thereto. asseming the satsfactinn of any conditions to exercisability,
convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) 1ssuable upon the exercise of
such Options or, in the caze of Convertible Socuritics and Options therefor, the
conversion. exercise or exchange of such Convertible Securities. shall be deemed w0
be Additional Shares of Common Stock issued as of the time of such igsue or, in case
such a record date shall have been fixed, nz of the alose of business on such record
date.

(5 If the terms of any Option or Convertible Security.
the 1ssuance of which resulted in an adjustment to the Preferred Conversion Price
pursuant to the terms of Subsection -t are revised as a result of an amendment to
such terms or any other adjustment pursuant to the provisions of such Option or
Converuble Security (but excluding automatic adjustiments to such terms pursuant
to anti-dilution or similar provisions of such Option or Convertible Security) to
provide for either (1) any increase or decrease in the number of shares of Common
Stock igsuable upon the exercise, conversion andjor exchiange of any such Option or
Convertible Security or (2) any inerease or decrcase in the consideration pavable to
the Corporation upon such exercise, conversion andfor exchange, then, effective upon
such 1ncrease or decrease becoming effective. the Preferred Conversion Price
computed upon the original tseus of aueh Option or Canvertible Sceurity {or upon the
accurrence of a4 record date with respeet thereta) shall be readjusted to such Preferrad
Conversion Price as would have obtained had such revised terms been in effect upon
the original date of issuance of such Option or Convertible Security. Notwithstanding
the foregoing, no readjustment pursuant to this clause (b). shall have the effect of
increasing the Preferred Conversion Price 1o an amount which exceeds the lower of
(1) the Preferred Conversion Price in offeet immediately prior to the original
adjustment made as a result of the issuance of such Option or Convertible Sceurity.
or (i) the Preferred Conversion ’rice that would have resulted from any issuances of
Additional Shares of Common Stack (other than decmed issuances of Additional
Shares of Common Stock as o result of the issuance of such Option or Convertible
Sceurity) between the original adjustment date and such readjustment date.

() If the terms of any Option or Convertible Security
(excluding Options or Convertible Sccurities which are themselves Exempted
Sccurities). the issuance of which did not result in an adjustment to the Preforred
Conversion Price pursuant to the terms of Subsection 4.4.4 (cither because the
consideration per share (determined pursuant to Subscctivn 4..0.%) of the Additional
Shares of Common Stock subject thereto was equal to or greater than the Preferred
Conversion Price then in effect, or because such Option or Convertible Security was
msucd betore the Preferred Original lssue Date). are vevised after the Preferred
Original Issue Date as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option ar Convertible Security (but




excluding automatic adjustmaents to such terms pursuant to anti-dilution or similar
provisions of such Option or Convertible Security) to provide for either (1) any
increase tn the number of shaves of Common Stock issaunble upon the exercise,
conversion or exchange of any such Option or Convertible Security or (2) any decrease
in the consideration payable to the Corparation upon such exercise, conversion or
exchange, then such Option or Convertible Sceurity, as so amended or adjusted, and
the Additional Shares of Common Stock subject. thereto (determined in the manner
provided in Subsection 4.4 3(a)Error! Reference source not found, shall be
deemed o have been issued effective upen such increase or decrease becoming
effecuive.

(d} Upon the expiration or termanation of  anyv
unexercised Option or unconverted or unexchanged Convertible Security {ur portion
thereof) which resulted feither upon its original issuance or upnn 1 revision of it
terms) inoan adjustiment to the Preferred Conversion Price pursuant to the terms of
Subsection 4.4.4. the Preferred Conversion Price shall be readjusted to such Preferred
Conversion Price as would lirve obrained had such Option or Convertible Security (or
portion thereof) never been issned.

() If the number of shares of Common Stock 1ssuable
upen the exercise, conversion andfor exchange of any Option or Convertible Security,
or the consideration pavable to the Corporation upon such exercise, conversion and/or
exchange, 18 calculable at the time such Option ar Convertible Sccurity 1s iszued or
amended but is subject to adjustment bazed upon subsequent events, any adjustment
to the Preferred Conversion Price provided for in this Subsection 4.4.3 shall he
affocted at the time of such issuance or amendment based on such numbeoer of shares
or amount of consideration without regard to any provisions for subsequent
adjustments {(and any subsequent adjustments shall be treated as provided in clauses
(b} and (¢} of this Subsection 4.4 3). [f the number of shares of Common Stock 1ssuable
upon the exerase. conversion and/or exchange of any Option or Convertible Security.
or the consideration pavable o the Corporation upen such exercise, conversion and/or
exchange. cannot be caleulated at all st tha time such Option or Convertible Security
15 issued or amended, any adjustment 1o the Preferred Conversion Price that would
result under the terms of this Subsecuen 4.4.3 at the Lime of such 1ssuance or
amendment shall instead be effected o the time such number of shares and/or
amount  of consideration 1s first caleulable (even if subject to subsequent
adjustments). assuming for purpoeses of caleulating such adjustment to the Preferred
Conversion Price that such issuance or amendment took place at the time such
calculation can first be made.

444, Adjustment of Preferred Conversion Price Upon Issuance
of Additional Shares of Comnmen Stock. In the event the Corporation shall at any
time after the Preferred Original lssue Date issue Additional Shares of Common
Stock (including Additional Shares of Commaon Stock deemed 1o be issued pursuant
to Subsection 4.41.3), without consideration or for a consideration per share less than




the Preferred Conversion Price in effect immediately prior o such issue. then the
Preferred Conversion Price shall be reduced. concurrently with such issue. te a price
{raleulated to the nearest one hundred thousandth of a cent) determined in
accordance with the following formula:

CP:=CPv* (A+B)=(A+ ().
For purposcs of the foregoing formula, the following definitions shall apply:

(a) (" shall mean the Preferred Conversion 'rice in
cffect. immediarely after such 12sne of Additional Shares of Commaon Stock

(h) “CI"y" shall mean the Preferred Conversion Price in
effect immediately prior to sueh 1=sue of Additional Shares of Common Stock;

{c) “A7 shall mean the number of shares of Common
Stock outstanding immediately prior to such issue of Additional Shares of Commuon
Stock (Lreating tor this purpose as outstanding all shares of Common Stock 1ssuable
npon exorcize of Options outstanding immediately prior to such issue or upon
conversion or exchange of Convertible Sccurities (including the Preferred Stock)
outstanding {assuming exercise of nny omstanding Options therefor) immediately
nrior 1o sueh iszue);

(d) “B" =hall me¢an the number of shares of Common
Stock that would have been issued if such Additional Shares of Common Stock had
bheen issued at a price per share equal to CPy {determined by dividing the aggregate
consideration received by the Corpuration in respect of sueh issne by CPy): and

(e} “C" shall mean the number of such Additional
Shures of Common Stock issued in such transaction,

4.4.5. Determination _of Consideration. For purposes of this
Subsection 1.4, the consideration received by the Corporation for the issne of any
Additional Shares of Common Stock shall be computed as follows:

{a) Cash and Property: Such consideration shall:

(i) insofar us it consists of cash. be computed at
the aguregate amount of cash received by the Corporation. excluding amounts paid
or pavable for accrued interest:

(1) insofar as it congists of property other than
cash. be computed at the fair inachet vatue thereol e the time of such issue. as
determined in good faith by the Board of Directors, including the Preferred Direcrors:
and
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(i) in the event Additionnl Shares of Common
Stock are issued together with other shares or securities or other assets of the
Corporation  for consideration which covers both, be the proportion of such
consideration so received. computed as provided in clauses (i} and (1) above, as
determined in good faith by the Board of Directors. including the Preferred Directors.

(b} Options and Convertible  Securitics. The
consideration per share received by the Gorporation for Additiona] Shares of Common
Stock deemed to have been issued pursuant to Subsection 4,43, relating 1o Options
and Convertible Securities, shall be determined by dividing (i) the total amount, if
wny, received ur receivable by the Corporation as consideration for the issue of such
Options or Convertible Securities. pluz the minimum aggregate amount of additional
consideration (as set forth in the instruments relating thereto. without regard to any
provision contamed therein for g sabsequent adjustment of such consideration)
payvable to the Corporation upon the cxercise of such Options or the conversion or
exchange of such Convertible Sccurities, or in the case of QOptions for Convertible
Sceurities. the exercise of such Optivns fur Converuble Sccurities amnd the conversion
or exchunge of such Convertible Securities. by (i) the maximum number of shares of
Common Stock (as sei forth in the instruments relating thereto, without regard to
any provision contained therein fur o subsequent adjustment o0 such number)
1ssuahble upon the exercise of such Options or the conversion or exchange of such
Convertible Sccurities, or in the case of Opuons for Convertible Securities, the
exererge of such Options for Convertible Securitics and the conversion or eachange of
such Convertible Sceuriiies.

4.4.6, AMuoltiple Clesing Dates. [n the event the Corporation shall
issue on more than one date Additional Shares of Common Stock that are a part of
one Lransaction or o series of related transactions and that would result in an
adjustment to the Preferred Conversion Price pursiant to the terms of Subsection
dabd, and such iszuance dates occur within o period of no more than 90 days from the
first such issuance to the final such iszuance, then, upon the final such 1ssuance, the
Preferred Conversion Price shall be readjusted 10 give effeet to all such issuances as
if they occurred on the date of the first such issuance (and without giving cffect to
any additional adjustments as a resuli of any such subsequent issuances within such
period).

4.5 Adjustment for Siock  Splits and  Combinativns. If the
Corporation shall at any ume or from time to time after the Preferred Original Lssue
Date effect a subdivision of the outsinnding Common Stock. the Preferrcd Canversion
Price in effect immedintely before that subdivision shall be proportionately decreascd
so that the number of shares of Common Stock 1ssunble on conversion of cach share
of such series shall be increased i proportion to such increase in the aggregate
number of shures of Common Stock outstanding. If the Corporation shall at any time
or from time to time after the Preferred Orviginal Issue Date combine the outstanding
shares of Common Stock, the Preferred Conversion Price in effeet immediately before




the combination shall be proportionately increased so that the number of shares of
Common Stock igsuable on conversion of each share of such scries shall be decreased
in proportion to =uch decrease in the aggregate number of shares of Commaon Siock
outstanding.  Anv adjustment under this subsection shall become effective at the
close of business on the date the subdivision or combination becomes effective,

4.6, Adpustment for Certain Dividends and Distnibuugons.  In the
event the Corporation at any time or from time 10 time aiter the Preferred Oniginal
Issue Date shall make or issue. or fix a record date for the determination of halders
nf Commaon Stock entitled to receive, a dividend or other distribution payvable on the
Cummaon Steck in additional shares of Commaon Stock, then and in cach such event
the Preferred Conversion Price in effect immediately before such event shall be
decrcased as of the time of such issuance or, in the event such a record dute shall
have buen fixed, #s of the clese of businezs on such record date, by multiplying the
Preferred Conversion Price then in effect by a fraction:

() the numerator of which shall be the toual
number of shares of Common Stock 1ssued and cutstanding immediately prior to the
tme ol such issuance or the close of business on such record date, and

(i) the denominator of which shall be the ol
number of shares of Common Stock 1zaued and vutstanding immediately prior to the
time of such issuance or the close of business on such record date plus the number of
shares of Common Stock issuable in pavment of such dividend or distribution.

Notwithstanding the forcgoing. (a) if such record date shall have been fixed and such
dividend is not fully paid or if such distribution 1z not fully made on the date fixed
thercefor, the Preterred Conversion Price shall be recomputed accordingly as of the
cloge of business on such record date and thereafter the Preferred Conviersion Price
shall be adjusted pursuant to this subsection as of the time of actual payment of such
dividends or distributions: and (b) no such ndjustment shall be made if the holders of
Preferred Stock simultaneously reccive a dividend or other distribution of shares of
Common Stock in a number equal to the number of shares of Common Stock as they
would have received if all vutstanding shares of Preferred Stock had been converted
into Common Stack on the date of such event.

ds and Distributions. 1n the ovent
the Corporation at any time or from time to ime after the Preferred Original Issue
Diate =shall make or issue, or fix a3 recovd date for the determination of holders of
Commoen Stock entitled 1o receive, o dividend or other distribution pavable in
securities of Lhe Corporation (other than a distribution ot shares of Common Stock in
respect of vutstanding shares of Commen Stock) or in other property and the
provisions of Section 1 do not apply 1o such dividend or distribution, then and in each
such cvent the holders of Preferred Stock shall receive, simualtancoushy with the
chistribution to the holdees of Commuon Stuck. a dividend or other distribution of such
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sccurities or other property in an amount cqual 1o the amount of such sceurities or
other property as they would have received if all outstanding shares of Preferred

A}

Stock had been converted inte Common Stock on the date of such event.

4% Adjustment tor Merger or Reorganizauen, etc. Subject to the
provisions of Subsection 2.3, if there shall vecur any reorganization, recapitalization,
reclassification. consolidation, merger, statutory share exchange. conversion or other
form of corporate transaction involving the Corpuration 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 Subsections 4.5, 1.6 or 4.7), then.
following any such reorganization. recapitalization. reclassification, conszolidation,
merger, statutory exchange, conversion or other form of corporate transaction. each
share of Preferred Stock shall thereafter be convertible in licu of the Common Stock
into which it was convertible prior to such event into the kind and amount of
securities. cash or other property which n holder of the number of sharves of Common
Stock of the Corporation issuable upon conversion of one share of Preferred Stock
unmedintely  prior to  such  revrganization.  recapitalization. reclassification.
consohidation. merger, statutory exchange. conversion or other form of corporate
transaction would have been entitled 1o receive pursuant to such transaction: and. in
such case, appropriste adjustment {as determined in good faith by the Board of
Directors) shall be made in the application of the provisions in this Sectjon 4 with
respeet to the rights and interests thereafter of the holders of the Preferred Stock. 10
the vnd that the provisions set forth in this Sectjon 4 (including provisions with
respect to changes in and other adjustments of the Preferred Conversion 'riced shall
thercafier be applicable. as nearly as reasonably may be. in relation to any securities
or other property thereafter deliverable upon the conversion of the Proferred Stock.
The provision for such conversion right to the hnlders of Preferred Stock in a manner
satisfactory to the Requisite Holders shall be a condition precedent to the
consummation by the Corporation of any such transaction unless such transaction is
considered o a Deemed Liquidation Event in accordance with Subsection 2.3, ¢,

400 Certificnte us to Adjustments.  Upon the accurrence of each
adjustment or readjustmaent of the Preferred Conversion Price pursuant to this
Section -, the Corporation at its expensc shall. as promptly as reasonably practicable
hut m any event. not later than 10 days thereafter. compute such adjustment or
readjustment in accordance with the terms hereof and furnish v cach holider of
Preferred Stock a certificate setting torth such adjustment or readjustment (including
the kind and amount of secoaritics, ensh or ather property into which the Preferred
Stock is convertible} and showing in detail the facts upon which such adjustment or
readjustment is based, The Corporation shall, as promptly as reasonably practicable
after the written request at any time ot any holder of Proferred Stock (but in any
event not later than 10 days thereafter). furnish or causge o be furnished to such
holder a certificati: setting forth (1) the Preferved Conversion Price then in affect. and
01 the number of shares of Common Siock and the amann, i any, of other securities.
cazh or property which then woutd be received upon the conversion of Preterred Stock.
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4.10.  Notice of Record Date. In the event:

i11) the Corporation shall take a reeord of the holders of
its capital stock or securities for the purpose of entitling or enabling them to receive
any dividend or other distribution, or to receive any right 1o subseribe for or purchase
any shares of capital stoek of any class or any other secoritio s, or to receive any other
Security: or

{h) of any capital reorgamzation of the Corporation, any
reclassibication of the Common Stock of the Corparation. or any merger.
consolidation, statutory share exchange, entity conversion or other corporate
transaction (whether or not a Deemed Liquidation Event): or

{c) of any Deemed Liguidation Event;

) el the voluntary  or  involuntary  dissolution.
liguidation or winding-up of the Corporition.,

thon and in each such case, the Corporation will send or couac to be sent to the
halders of the Preferred Stock a notice specifying, as the case may be, (1) the record
date for such dividend, distribution or right, and the amount and character of such
dividend, distribution or right, nr (i1} the effective date on which such reorganization.
reclassification, merger. consolidation. statutury share exchange, entity conversion
or other corporate transaction, Deemed Ligquidauion Event, dissolution, liquidation or
winding-up is proposed to take place, and the time, if any is to be fixed, as of which
the holders of record of the Corporation’s capital stock or securities shall be entitled
to exchange their shares of such capital stock or sccurities for securities or other
propirty  debvieerable upan such rearganization.  reclassification,  merger,
consolidation, statutory share exchange. entity conversion or other corporate
transaction. Deemed Liguidation Event, dissolution, ligwdation or winding-up. and
the amount per shar: and characrer of such exchange applicable ta the Preferred
Stock and such other capital stock or securities. Such notice shall be sent at least ten
{10) days prior to the record date or effective date fur the event specified in such
notice,

3 Redeemed ur O herwise Acyuired Shioes. Any shares of Preferred Stock
that are redeemed or otherwise acquired by the Corparation or any of its subsidiaries
shall be automatically and immediately eancelled and retired and shall not be
reissucd. sold or transferred. Neither the Corporation nor any of its subsidiaries may
exercise any voting or other rights granted to the holders of Preferred Stock following
acquiaition of zuch shares by the Corporation.

6. Waiver. Any of the rights, powers, preferences and other terms of the
Prefirred Stock set forth herein may be waived on behalf of 2l holders of Preferred
Stock by the affirmative written consent or vote of the Requisite Holders.
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7. Notices. Any notice required or permitted by the provisions of this

Aruicle 4 to be given w a holder of sharez of Preferred Stock shall be mailed, postage
5 i
prepoid. o the post office address last shown on the records of the Corporation or
given by clectronic commumieation in complhione: with the provisions of the General
Corporation Law, and shall be deemed sent upen such mailing or electronic
} g

transmi=sion.

8. Specific Performance. The Corporation acknowledges that any breach
or threatened breach of any of the rights, powers, preforences and other terms of the
Preferred Stock set forth herein will cause continuing and irreparable injury to
hulders of Preferred Stock for which money damages would be an inadequate remedy.
Accordingly, holders of Preferved Stock shall be entitled, as a matter of right, to
imuncuve relief. including specific performance, with respect 1o any such breach or
theeatened breach. Tn connection therewith, the Corporation shall not, inany action
or proceeding w so enforce any of such rights. powers. preferences and other terms of
the Preferred Stock set forth herein assert the claim or defense that holders of
Preferred Stock lave an adequate remedy it law or that such injunctive relief is not
appropriate under the circumstances,

ARTICLE 5

Subject 10 any additional vote required by the Articles of Incorporation or
Bylaws. in furtherance and nat in limitation of the powers eonferred by statute, the
Buard of Directors is expressly authorized to make. repeal, alter, amend and rescind
any or all of the Bylaws of the Corparation.

ARTICLE 6

Subject tn any additional vote required by the Articles of Incorporation. the
number of directors of the Corporation shall be determined in the manner set forth
i the Bylaws of the Corparatian,

ARTICLE 7

Elections of directors need not be by written hallot unless the Bylaws of the
Corpuration shall o provide.

ARTICLE 8

Meetings of stockholders may be held within or without the State of Florida.
as the Bylaws of the Corporation may provide. The books of the Corporation may be
kept outside the State of Florida at such place or places as mav be designated from
time to time by the Board of Directors or in the Bylaws of the Corparation.

ARTICLE 9



To the tullest extent permitted by law, i director of the Corporation shall not
he personally liable to the Corporation or its stockholders for monetary damaygues tor
hreach of fiducinry duty as nodirector. Tf the General Corporation Law ar any other
Law of the State of Florida is amended after approval by the stockholders of this
Article Y o authorize corporate actinn further chiminating or hmiting the personal
hability of directors, then the lLiability of a director of the Corporation shall be
eliminated or limited to the fullest extent permitted by the General Corporation Law
as s0 amended,

Any repeal or modification of the furegning provisions of this Article 9 by the
stockholders of the Corporation shall not adversely affect any right or protection of a
dircetor of the Corporation existing at the time of. or increase the lability of any
direeror of the Corporation with respect to any acts or omissions of such director
nceureing prior Lo, such repeal or modification,

ARTICLE 10

To the fullest extent permitted by applicable law, the Corpuration is authorized
te provide indemnification of (and advancement of expenses to) directors, officers and
agents of the Corporstion {(and any other persons to which Florida Dusiness
Corporation Act permits the Corporation te provide indemnification) through Bylaw
provisions. agreements with auch agents or other persons, vote of stockholders or
thsinierested  directors or otherwise. in exeess of the indemnification  and
advancement otherw ise permitted by the Florida Business Corporation Act.

Any amendment. repeal or modification of the foregoing provisions of this
Article 10 shall not adversely affect any right or protection of any director, officer or
other agent of the Corporation existing at the time of sunch amendment, repeal or
modification,

ARTICLE 11

The Corpuration renounces, to the fullest extent permiited by law, any interest
or expectancy of the Corporation in, or in being offered an opportunity to participate
. any Excluded Opportunity.  An “Excluded Opportunity” is any matier,
transaction or interest that 1s presented w, vre acquired, created or developed by, or
which otherwise comes into the possession of, (i) any director of the Corporation who
13 not an employee of the Corporation or any of its subsidiaries, or (i) any holder of
Preferred Stock or any partner, member. director, stockholder, employee or agent of
any such holder. other than someone who is an emplovee of the Corpuration or any of
its subsidiaries (collectively, "Covered Persons”). unless such matter, trunsaction
orantercst 3 prezented o, or acquired, created or developed by or otherwise comes
into the possession of. a Coverad Person expressly and solely in such Covered Person's
capacity as a director of the Corporation.

ARTICLE 12
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Unless the Corporation consents in writing to the sclection of an alternauve
forum. the circuit courts in the State of Florida shall be the sole and exclusive forum
for () any derivative action or procecding brought on behalf of the Corporntion, (it)
any action asserting a claumn of breach of fiduciary duty owed by any director, officer
or other emplovee of the Corporation to the Corporation or the Corporation’s
stockholders, (1) any action asseruing a claim arising pursuant to any provision of
the Florida Statutes or the Corporation’s Articles of Incorporation or Bylaws or (iv)
any actien asserting a claim governed by the internal affairs doctrine, except for, as
to each of (1) through {iv) above. any caim ns to which the circuit court determines
that there 15 an indispensable party not subject to the jurisdiction of the circuit court
{(and the indispensable party does not consent ta the personal jurisdiction of the
circuit conrt within ten davs following such derermination), which is vested in the
exclusive jurisdiction of a court or forum other than the circuit court, or for which the
circuit court does not have subject matter jurgdiction. If any provision or provisions
of this Article 12 shall he held ta he invalid, illagal or unenforceable as applied to any
person or entity or circumstance for any reason whatsoever, then, to the fullest extent
permitted by law, the validity, legality and enforceability of such provisions in any
other circumsiance and of the remaining provigsions of this Article 12 (inclnding,
without limitation, each portion of any sentence of thiz Article 12 containing any such
provision held to be invalid. illegal or unenfurceable that is oot itself held 1o be
invalid. illegal or unenforceable) and the application of <uch provision to oiher
persuns or entities and circumstances shall pot in any way be affected vr impaired
thereby.

ARTICLE 13

Each holder of shares of capital stock of the Corporation has a preemplive right
te purchaze a portion of any New Sceurities, as hercinafter defined. that are sold ur
issued by the Corporation to anvene, ns provided below in this Article 13 (the
“Preemptive Right”). The existence, exercise, waiver, and expiration of the
Preemptive Right will be determined exclusively by the provisions of this Article 13.
The Precmptive Richt of each Steckhaldar, as heveinafter defined, will terminate and
cease Lo apply (o a sale or issuance of New Sccurities, it and when the Corporation
completes an initial public offering of equity securitics that is registered with the
United States Securities and Fxchange Commission pursuant ro the Securities Aet.of
1934, as amended, or any federal law that is enacted in substitation for that Act.

I Definitions. For purposes of this Article 13, the following defined terms
have the respeciive meanings attributed to them:

“Eligible Stockholder™ means o holder of shares of capital 2tack of the
Corporation on the date that is two calendar davs before the record date for a sale or
issunnce of New Securities but excludes any Stockholder that 1s a0 Transaction
Purchaser.
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“Exercise Notice” means a written notice to the Corporation from a
Stockholder of the exercise of its Preemptive Right with respect to New Securities
that states (1) the ameount of New Securities that the Eligible Stockholder elects to
purchase (not to exceed the Stockholder’s Preemptive Share). (i) the amount (if anyv)
of New Securities that the Eligible Stockholder desires to purchase pursuant to the
over-allotment option provided in glause_ {(d) below, and (i) its unconditional
agreemeant to purchase the amount specified in the Fxercise Notice of cach kind and
class of the New Secunties at the price and on the terms for the sale or issuance of
the New Securities that are specified in the Preemptive Right Netice to Fligible
Stockholders and subject o all the provisions of this Article 13 that apply to the
exercise of the Preemptive Right of the Eligible Stockholder.

“Exercise Period” means the period of time for the exercise of a
Preemptive Right by an Eligible Steckholder and, as to any particelioe sale or issuance
of New Sccurities, is the 20-dayv period following the Eligible Stockholder's reeeipt of
the Preemptive Rights Notice pertaining to the sale or issuance of the New Securities.

“New Securities™ means any of the following sccurities of the
Corporation, whether or not currently authorized fur issuance, that are sold or 1ssued
by the Corparation:

{1) Any Sccurities;

(N} Any nghts, oplions, or warrants to aequire, purchase, or
subseribe for Sceurities: and

(1) Any bonds, nutes, debentures. or other debt scocurities that are
convertible into, or exchangeable for, Securities;

but excludes any of the turegoing sceurities that are authorized aod sold
or 1ssued by the Corporation in any of the following transactions;

{1v) The sale and tssuance of sceurities pursunnt tu the exercise of an
option, warrant, or right to acguire or purchase Securities that
was previously issued in compliance with the Preemptive Right
ot the Steckhaolders;

(v) The sile or issuance of any of the securities described in clauses
(1). (11), and (i) above in connection with a merger. consolidation,
exchange offer. reorganization. or other business combination
involving the Corporativn or any dicvct or indirect subsidiary of
the Corporation:

(vi} The sale or izsuance of any Securities in exchange for, or
pursuant to the conversion of, any honds. notes. debentures, or
other debt or equity sccurities that are converuble nto, or



exchangeable for, Securities and were previcously izsued in
complinnee with the Preemptive Right of the Stockholders:

{(vit) The ssuance of any of the sccurities described in clauses (). (1),
and (in) above as full or partial consideration for the acquisition
by the Corporation or any direct orv indirect subsidiary of the
Corporativn of any  assets, business, propertics, or  equity
interests of another person, whether pursuant o a sale. lease.
merger. spin-oft, foreclosure. dissolution, bankruptey. higuidation,
consolidiation, tender offer, share exchange, reorgamzation,
recapitalization, or other triansaction:

(viii} The sale and ssuance of any of the securitics deseribed in
clauses (1}, {i1). and (i11) above pursuant to a public offering that is
registered with the United Seates Sccuritivs and Exchange
Commission pursuant to the Securities Act of 1933, as amended,
or any federal law that 12 enacted in substitution for that Act;

(1x) The issuance of any of the scourities described in clauses (i), (i)
and (i1} above pursuant to a  split-up. combination,
renrganizaiion. recapilalization, pro rata distribution, or similar
transaction in which the securities are issued pro rata w all the
Swekholders in proportion to their ownership of the capital stock
of the Carporation;

——

(x) The sale. grant, or issuance w emploveas of the Corporation ar
any direct or indirect subsidiary of the Corporation, or to persons
b entities in connection with their becoming emplovees of the
Corporation or anv direct or indirect subsidiary  of the
Corporation. of Securities. or rights, options, or warrants to
acquire, purchase, or subscribe for Sccurities, whether or not
pursuant W a benug, option. purchase. incentive. appreciation,
deferred compensation, or other compensatory benefit plan or
contract, but n any case not to exceed in the aggregate en
percent of the outstanding capital stock of the Corporation on a
fully-diluted basis: and

(x1) The sale or issuance of any of the sceurities described in clauses
(1), (11}, and (i) ubove in connecuion with o joint venture, strategic
alliance, or other commercial relationship with any person or
entity  (including  suppliers and  strategic partners of  the
Corporation or any  direet or indireer subsidiary of  the
Corporation) relating to the operation of the business of the
Corporation or anyv direet or indirect  subsidiary of the
Curpuration und not fur the primary purpose of raising capiul,
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“Preemptive Purchaser” means an Eligible Stockholder who delivers
an Fxercise Notice ta the Corporation during the Offering Period to exercise a
Preemptive Right to purchase New Sccurities.

“Preemptive Right Notice™ meanz a written notice from  the
Corporation to Eligible Stockholders regarding o1 zale or issnanee of New Securities
that: (1) describes in reasonable detail the kind. class, and amount of New Sccurities
and any other securities to be sold, issued, or offercd for sale or issuance, the purchase
price and payment terms for the New Seccurities, and the reason for the sale or
tssuance of the New Scecurities; (i) indicates the Board of Directors’ gond-faith
determination of the fair market value of any non-cash consideration that will be paid
for any of the New Securities by a Transaction Purchaser: (iti) sets forth the number
and class of nustanding shares of the Corporation as of the record date for sale or
issuance of the New Securities: (iv) states the Preemptive Share of the New Sccurities
of each Eligible Stockholder: (v} is accompanied by a current list of all the
Stockholders and the number and class of shares owned by cach Stockholder: and (vi)
offers to sell to cach Eligible Stockhbolder its Preemptive Share of each kind @ind class
of Now Securities to be sold. issued. or offercd lor sale or issuance.

“Preemptive Share”™ means the percentage of any New Securitics that
an Eligible Stockholder is entitled to purchase pursuant to its Preemptive Right and
15 the number of shares ownced by the Fligible Stockholder on the record date for the
sale or assuance of the New Svourities as a percentage of all the issued and
outstanding shares of the Corporation on that record date.

“Securities” means any voling or nonvouing cupital stock. including
without limitation common stock and preferred stock of the Corporation.

“Stockholder™ means a stockholder of the Corporation who owns
Securities of the Corporation.

“Transaction Purchaser”™ mcans a person or entity to whom the
Corporation propeses to sell, issue, or ufter for sale or issuance any New Sccurtties.
2 The record date for a sale or issuance of New Sceurities will be the record
dute for the transaction that is established by the Board of Direciors of the
Corporation. which must not be later than the day before the New Securities are sold
or issued, or, if the Board of Directors does not establish a record date for the
transaction, the day when the Board of Directors authorizes the sale urissuance of
the New Securities.
3 If the Corporation authorizes a sule or issuance of any New Securities,
the Corporation shall offer 10 sell and issue to each Eligible Stockholder the
Stockholder’s Preemptive Share of the New Securities (subject to adjustment. to avoid
the issuanen of fractional shares or other securitios) a the most favorable price that
the New Seceurities will be sold or issued to Transaction Purchasers by delivering to
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the Fligible Stockholders a Preemptive Right Notice.  To exercise itz Preemptive
Right, each Khgible Stockholder shall deliver 1o the Carporation an Exercise Notice
he-fore the expiration of the Fxercise Period. An Fligible Stockholder may exercise its
Preemptive Right as to all or any portion of its Preemptive Share of the New
Securities.  An Eligible Stockholder who fails for any reason to deliver to the
Corporation hefore the expiration of the Exercise Period an Exercise Notice and full
payment for the New Securities that the Elgible Stockholder clects to purchase will
be deemed to have waived its Preemptive Right 1o purchase any of the Now Sccurities
that are deseribad in the appheable Preemptive Right Notice. The Preemptive Right
Notice will be effective and "received” by an Eligible Stockholder when it is reccived
hy the Stockholder, if it s hand delivered to the Stockholder, on the day after it ia
delivered to the Stockholder, if it is delivered to the Stockholder by commercial
courier, or on the fifth day after it is postmarked by the United States Postal Service,
i it is delivered to the Stockholder by first clnss. postage-prepaid. return receipt
requested. certified United States mail (whether or not registerad, and regardless of
whether a return receipt is actually received) 1o the address of the Stockholder
reflected inthe books and records of the Corporation. If Transaction Purchascers will
he required to purchase uther sccurities of the Corporation in eonnection with the
purchaze of the New Sceurities, a Preemptive Purchaser also shall purchase pursuant
o the excreise of its Preemptive Right the same kinds and classes of the other
securities, at ithe same price. in the same proportion {relative to its purchase of New
Securitics), and on the same terms and conditions as Transaction Purchasers, Each
Freciplive Purchaser alse shall exceute all agreements pertaining to the purchase
of the New Securities (and any other zecurities offered in tandem with them) that the
Corporation mayv request, so long ns the requested agreements are substautially
wdentical 1 form and substance (o the agrevments w be executed by Transgaction
Purchasers. The purchase price for all New Securities to be sold ur issued to a
Preemptive Purchaser will be payable in cash by wire transfer of immediately
available funds to an account designated by the Corporation,

4. It any Eligible Swockholder does not elect to purchase s entire
Preemptive Share of New Securities that are the subject of a Preemptive Right
Notice. each Eligible Stockholder who fully exercises its Preemptive Right to
purchase its entire Precmptive Share of the New Sccurities will have an over-
allotment aption 1o purchase all or any portion of the balance of the Preemptive Share
of the New Securities of each Eligible Stuckholder that did not fully exercise its
Preempuive Right.  An Eligible Stockholder whe elects to purchase ils entire
Preemptive Share of the New Securities shall state tn it Exercise Notice the amount
(1f any)} of New Securities that the Stockholder desirves to purchase pursuant 1o the
over-atlotment option. If the over-allotment 1s over-subscribed. the remaining New
Sceuritics will be apportionnd among the Preemptive Purchasers who validly
exercized their over-allounent options, pro rata aceording o the ratio of (3) the
number of shares of the Corporation owned an the record date for the sale or issuance
of the New Securities by each Preemptive Purehazer who exereized an over-allotment
aption 1o (b} the total number of shares of the Corporation that were owned on that



date by all the Precmptive Purchazers who validly exercised their over-allotment
uptionz. except that no Preemptive Purchaser will be allocated muore than the amount
of New Securities spocificd 1o its Exercise Notice,

5. During the period of 180, contmuous, calendar dava alter the expiration
of the Excreise Period, the Carparation may sell, issue, and offer to sell and issue to
the Trunsaction PMurchasers any of the New Sceurities that were described in the
Preemptive Rights Notice for the sale or issuance of the New Sccurtties and were not
subscribed for purchase hy Eligible Stockholders pursuant to their Preemptive Right,
The terms of the offering (including the consideration) must be the same or nu more
firvorable to each Transaction Purchaser than the terms on which the New Secunities
were offered 1o the Eligible Stockholders. Any offer or issuance of the New Securitieg
that is made or accepted by the Corporation after the expiration of the 180-day
offering period or on different or more favorable erms (including less or different
consideration) will be subject again to the Preemptive Right of the Stockholders. The
closing of the purchase of New Sccurities by a Preemptive Purchaser will nccur
concurrently with the closing of the sale or issuance of the New Securities to the
Transaction Purchasers.

[TL. Theae Amended nnd Restated Arucles of Incorporation were
adopted by the Board of Dircctors of the Corporation on November 21,
2018, These Restated Articles of Incorporation were approved by the
sharcholders of the Corporntion on November 21, 2018, The number of
votes cast by holders of the common stock was sufbicient for approval.

IV, These Amended and Restated Articles of Incorporation shall
be cffective immediately upon filing with the Secretary of State of the
State of Florida,

IN WITNESS WHEREOQOF, AVidea Group, Ine, has caused these Amended
and Restated Articles of Incorporation to be signed by the President this 21 day of
November, 2018,

AVidea Group, Inc.
.’:‘ ‘.'-._f,
g
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S T e
Byv: ,;/’.-’7 i

Alichael Anderson, President
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