Electronic Filing Cover Sheet

Note: Please print this page and usé It as a cover sheet, Type the fax audit mamber
(shown below) on the top and bottom of all pages of the document.

(((H19000240282 3)))

I A O

Note: DO NOT hit the REFRESH/RELOAD button on your browser from this page.
Doing so will generate another cover sheet.

R
LRV
]

To:
Divisicn of Corporations
Fax Numbsr ; (859)617-6380

i GRAYROBINSON, P.A. - ORLANDG

Account Name
v 128010600078

Account Numbepr
FPhone : (497)843-888¢

Fax Number 1 (487)244-569¢

From:

**Enter the email address for this business entity to be used for future
annual report maillngs. Enter only one email address please.®*

Email Address:

o
Tl B, 3
SO COR AMND/RESTATE/CORRECT OR OD RESIGN  (* (& CAL L
b= POLAR CONTROLLER INC. d ,
" _; . [Ccrtiﬁcate of Status " 1 Y\f . C<
Bl el [Certified Copy I 1 ]

S [Page Count I 28 @ C

[Estimated Charge I $52.50 :
AUG 14 2018
i ALBRITTON

Blectromc Filing Menu Corporate Filing Menu Help

(((H19000240282 3)))

hitpsfetle sunblz org/scriptsfeNicavr.axe

1M



‘ . - L 4

((H190002402823))) ..

s

AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
POLAR CONTROLLER, INC.

Polar Controller, Inc., a corporation organized and existing under and by virtue of the
Laws of the State of Floride (the “Corporation™), pursuant to Section 6(07.1007 of the Florida
Business Corporation Act, does hereby certify that the Board of Directors of Polar Controller,
Inc. has adopted a resolution setting forth these amended and restated Articles of Incorporation,
declaring the restatement advisable and in the Corporation’s best interest. The restatement 15 as
follows:

I The Articles of Incorporation of this Corporation were filed with the Secretary of
State of the State of Florida effective as of November 28, 2016.
I The Restated Articles of Incorporation are as follows:
ARTICLE 1

The name of this corporation is Polar Controller, Inc. (the “Corporatien”).
ARTICLE 2

The nddress of the Corporation’s registered office in the State of Florida is 5121 Bowden
Road, Suite 106, Jacksonville, FL 32216. The name of the Corporation’s registered agent at
such address is Kaleb Zeringue.

ARTICLE 3

The nature of the business or purposes to be conducted or promoted 1s 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 (i) 3,000,000 shares of Common Stock, $0.00001 par value per share
(“Common Stock™), and (ii) 250,000 shares of Convertible Preferred Stock, 30.00001 par value
per share (“Preferred Stock™).

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

rights, and the gualifications, limitations or restrictions thereof in respect of each class of capital
stock of the Corporation,
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A, COMMON STGCK

1. Generai. The voting, dividend and liquidation rights of the helders of the
Common Stock are subject to and qualified by the rights, powers and preferences of 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 Cormmon Stock are entitled to one vote for
cach share of Common Stock held at all meetings of stockholders (and written actions in lieu of
meetings). There shall be no cumulative voting.

3. Dividends. Holders of Common Stock shall be entitled to receive such dividends
and distributions {whether payable in cash or otherwise) as may be declared on the Commeon
Stock by the Board of Directors of the Corporation (the “Board of Directors”) from time to time
out of asscts 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 te any
outstanding share of Common Stock unless, simultaneously, the same dividend is declared or
paid with respect to each share of Common Stock.

4. Rights on Liguidation. In the event of any liquidation, dissolution or winding-up
of the Corporation (whether voluntary or involuntary), the assets of the Corporation available for
distribution to holders of Common Stock shall be distributed in equal amounts per share to the
holders of Common Stock. For purposes of this paragraph. a merger, statutery share exchange,
consclidation 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 al its assets, shall not constitute or.be deemed a liquidation, digsolution or winding-
up of the Corporation.

B. PREFERRED STOCK

250,000 shares of the authorized and unissuved Preferred Stock of the Corporation are
hereby designated with the following rights, preferences, powers, privileges and restrictions,
qualifications and limitations. Unless otherwise indicated, references to “Sections” ‘or
“Subsections” i this Part B of this Article 4 refer to sections and subsections of Part B of this
Article 4.

1. Dividends. Holders of Preferred Stock shall be entitled to an annual non-
compounding, non-cumulative dividend (the “Preferred Dividends”) at the rate of 8.00% per
annum on the Preferred Original Issue Price of such share of Preferred Stock. The Preferred
Dividends (i) shall only be payable in years where revenue exceeds expenses of the Corporation,
and (i) shell be subject to availability of funds, determined in the discretion of the Board of
Directors. No dividends may be issued to any other class of stock of the Corporation unless the
dividends due hereunder have been paid io holders of Preferred Stock. Notwithstanding the
foregoing, holders of Preferred Stack shall also be entitled to receive such dividends and
distributior.s {(whether payable in cash or otherwise) as may be declared on the Common Stock
by the Board of Directors from time to time aut of assets or funds of the Corporation legally
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avajlable therefor; provided that the Board of Directors shall declare no dividend, and no
dividend shall be paid, with respect to any outstanding share of Common Stock, whether in cash
or otherwise, unless, simultaneously, a dividend is paid with respect to each share of Preferred
Stock in an amount equal to the dividend that the holder of such shere of Preferred Stock would
have received had such holder converted such Preferred Stock into shares of Common Stoclc
immediately prior to the record date for such dividend on the Common Stock.

2. Liquidation, Dissolstion or Winding Up: Certain Mergers, Consolidations and
Asset Sales.

2.1.  Payments to Holders of Preferred Stock. In the event of any voluntary or
involuntary liquidation, dissolution .or winding up of the Corporation, or a Deemed Liquidation
Bvent, the holders of shares of Preferred Stock then outstanding shall be zntitled to be paid out of
the assets of the Corporation available for distribution to its stockholders before any payment
shail be made 1o the holders of Common Stock by reason of their ownership thereof, an amount
per share cqual to the aggregate of (i) the Original Issue Price, together with any unpaid
Preferred Dividends and other dividends declared but unpaid thereon, and (ii} such amount per
share as would have been payable had all shares of Preferred Stoclc been converted into Common
Stock pursuant to Sectipn 4 immediately prior to such liquidation, dissolution, or winding up, or
Deemed Liquidation Event (the amount payable pursuant to this sentence is hereinafter referred
to as the *Liquidation Amount™). If part of the consideration of the Deemed Liquidation Event
is subject to escrow or holdback in connection with such Deemed Liquidation Event, the
Liquidation Amount shail be subject to such escrow or holdback on a pro rata basis. If upon any
such liquidation, dissolution, or winding up of the Corporetion, or a Deemed Liquidation Event,
the assets of the Corporation aveailable 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 Subsection 2.1, the holders of shares of Preferred Stock shall share ratably in any
distribution of the assets available for distribution in propartion to the respective amounts which
would otherwise be payable in respect of the shares held by them upon such distribution if ail
amounts payeble on or with respect to such shares were paid in full.

2.2.  Payments to Holders of Common Stock. In the event of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation, or a Deemed Liquidation
Event, after the payment of all preferential amounts required to be paid to the holders of shares
of Preferred Stock, the remaining assets of the Corporation available for distribution to its
stockholders shall be distributed amorg the holders of shares of Common Stock, pro rata based
on the number of shares held by each such holder. '

2.3, Deemed Liquidation Events.

2.3.1. Definition. Each of the following events shall be considered a
“Deemed Liquidation Event”:

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

(1) the Corporation is a consfituent party or
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(i)  asubsidiary of the Corporation is a constituent party
and the Corporation issues shares of its capital stock pursuant to such merger, consolidation,
statutory sharc cxchange, 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
represent, or are converted into or exchanged for securities that represent, 1mmod:atc|y following
such transaction, at least a majority, by voting power, of the entity surviving or resulting from
such merger, consolidation, statutery share exchange, conversion or other corporate transaction
or the entity whase securities are issued pursuant thereto (provided that, for the purpose of this
Subsectign_2.3.1, all Common Stock issuable upon exercise of options outstanding immediately
prior to any such fransection or upon conversion of convertible securities outstanding
immediately prior to any such transaction shall be deemed to be outstanding immediately prior to
such merger or consolidation and, if appiicable, converted or exchanged in such transaction on
the same terms as the actual outstanding Common Stock are converied or exchanged); or

(b) the sale, lease, transfer, exclusive license or other
disposition, in a single transaction or series of related transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the assets of the Corporation and its
subsidiaries taken as a whole, or the sale or disposition (whether by merger or otherwise) of one
or more subsidiaries of the Corporation if substantially all of the assets of the Corporation and its
subsidiaries taken es 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 Deemed Liquidation Event.

(a)  The Corporation shall not have the pawer 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 payable to the stockholders of the Corporation shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2,

(b)  In the event of a Deemed Liquidation Event referred to in
Subsection 2.3.1¢b}, if the Corporation does not effect a dissolution of the Corporation under the
General Corporation Law within 90 days after such Deemed Liquidation Event, then (i) the
Corporation shall send a written notice to ¢ach holder of Preferred Stock no later than the 90th
day after the Deemed Liquidation Event advising such holders of their right {and the
requirements to be met to secure such right) pursuant to the terms of the following gclause (ii) to
require the redemption of such shares of Preferred Stock, and (i) if the Requisite Holders, as
hereinafter 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 consideration
received by the Corporaticn for such Deemed Liquidation Event (net of any retained liabilities
associated with the assets sold or technology !icensed, as determined in good faith by the Board
of Directors), together with any other assets of the Corporation available for distribution (o its
stockholders, all to the extent permitted by Florida law governing distributions to stockholders
(the “Available Proceeds”), on the 150th day after such Deemed Liquidation Event, to redeem
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all outstanding shares of Preferred Stock at a price per share equal to the Liguidation Amount.
Notwithstanding the foregoing, in the event of a redemption pursuant to the preceding sentence,
if the Available Proceeds are not sufficient to redesm all outstanding shares of Preferred Stock,
the Corporation shall redeem a pro rata portion of each holder’s shares of Preferred Stock to the
fullest extent of such Available Procceds, based on the respective amounts which would
otherwise be payable in respect of the shares to be redeemed if the Available Proceeds were
sufficient to redeem all such shares, and shall redeem the remaining shares to have been
redeemed as soon as practicable after the Corporation has funds legally available therefor. Prior
ta the distribution or redemption provided for in this Subsection 2.3.2(b), the Corporation shall
not ¢xpend or dissipate the consideration received for such Deemed Liquidation Event, except 1o
discharge expenses incurred in connection with such Deemed Liguidation Event,

(c) With respect to any redemption of the Preferred Stock
pursuant to Subsection 2.3 .2(b) above:

(i) The Corporation shall send written notice of the
redemption (the “Redemption Notice”) to each holder of recerd 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 that the Corporation shall redeem on the redemption
date specified in the Redemption Notice {which cate shall not be more than 150 days after the
Deemed Liquidation Event giving rise io the redemption); (2) the redemption date; and (3) for
holders of shares in certificated form, that the holder i3 to surrender to the Corporation, in the
manner and at the place designated, his, her or its certificate or certificates representing the
shares of Preferred Stock to be redeemed.

(ii}  On or before the redemption date, each holder of
shares of Preferred Stock to be redeemed shall, if a holder of shares in certificated form,
surrender the certificate or certificates representing such shares (or, if such registered holder
elleges that such certificate has been lost, stolen or destroyed, a lost certificate affidavit and
agreement reasonably acceptable to the Corporation to indemnify the Corporation against any
claitn that may be made against the Corporation on account of the alleged loss, theft or
destruction of such certificate) to the Corporation, in the manner and at the place designated in
the Redemption Notice, and thereupon the redemption proceeds for such shares shall be payable
to the order of the person whose name appears on such certificate or certificates as the owner
thereof.

(i) If the Redemption 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 payment or deposited with an
independent payment sgent so as to be available therefor in a timely manner, then
notwithstanding that any certificates evidencing 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 accrue after such redemption date and all rights with respect to such shares
shall forthwith after 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,
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23,3, Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any Deemed Liguidation Event
or redemption pursuant to Subsection 2.3.2(b) above shall be the cash or the value of the
property, rights or securities paid or distributed to such holders by the Corporation or the
acquiring person, firm or other entity. If the amount deemed paid or distributed under this
Subsection 2.3.3 is made in property ather than in cash, the value of such distribution shall be the
fair market value of such property, determined as follows:

(@)  For securities not subject to investment letters or other
similar restrictions on free marketability,

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

(i)  if actively traded over-the-counter, the value shall
be deemed to be the average of the closing bid prices over the 30-day period ending three days
prior to the closing of such transaction; or

(iit)  if there is no active public market, the value shall be
the fair market value thereof, as determined in good faith by the Board of Dirzscters.

(b) The method of valuation of sccurities subject to investment
letters or other similar restrictions on free marketability (other than restrictions ansing solely by
virtue of a stockholder’s status as an affiliate or former affiliate) shall taks into account an
appropriate discount (as determined in good faith by the Board of Directors) from the market
value as determired pursuant to clause (a) above so as to reflect the approximate fair market
value thereof.

(c) The methods for determining the vailue of any property
other than cash deemed paid or distributed upon any Deemed Liquidation Event shall, upon
approval by the stockholders of the Corporation of the agreement or plan for such Deemed
Liguidation Event, be superseded by any determination of such value, if any, set forth in such
apreement or plan.

3, Voting.

3.1.  General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in lieu of meeting), each 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 Stocle held by such holder are convertible as of the
record date for dstermining stockholders entitled to vote on such matter or, if no record date is
established, at the date such vete is taken or any written consent is solicited. Except as provided
by law or by the other provisions of the Articles of Incorporation, holders of Preferred Stock
shall vote together with the holders of Commen Stock as a single voting group. Each holder of
Preferred Stock shall be entitled to receive notice of any stockholders’ meeting in sccordance

6 (((H19000240282 3)))
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with the bylaws of the Carporation at the same time and in the same manner as notice is given to
atl other stockholders entitled to vote at such meetings.

32. Election of Directors. The initial size of the Board shall be five (5)
directors, which may be increased, ftom time 1o time, pursuant to the Bylaws of the Corporation,
any voting agreement with the shareholders of the Corporation, and the Florida Busincss
Corporation Act of chapter 607 of the Florida Starutes. Notwithstanding the foregoing, the size
of the Board of Directors may not be increased without the affirmative vote of the holders of
Preferred Stock, 5o long as the Preferred Stock is entitled to designate one or more directors in
accordance with Section 3.2.1 hereunder. Each Stockholder agrees to vote, or cause to be voted,
all Shares owned by such Stockholder, or over which such Stockholder has voting control, from
time to time and at all tines, in whatever manner as shall be necessary to ensure that at each
annual or special meeting of stockhoiders at which an election of directors is held or pursuant to
any written consent of the stockholders, subject to Section 5, the following persons shall be
elected to the Board:

3.2.1. Sclong as 250,000 shares of Preferred Stock are outstanding:

(=) until such time that the Corporation raises TWO
MILLION DOLLARS ($2,000,000) of additional private capital in the sale of one or more
classes of stock, the Preferred Stock as a separate voting group shall bz entitled te clect two (2)
members of the Board of Directors (the “Preferred Directors™); or

(b)  after such time that the Corporation raises TWO MILLION
DOLLARS ($2,000,000) of additional private capital in the sale of one or more classes of stock,
the Preferred Stock as a separate voting group shall be entitled to elect one (1) Preferred
Director; or

(c)  after such time that the Corporation raises FIVE MILLION
DOLLARS (35,000,000} of additional private capital in the sale of one or more classes of stock,
the holders of Preferred Stock as a separate voting group shall no longer be entitled to elect any
members, but may be voted as members by majority vote or by other classes.

322, Any Preferred Director may be removed without ceuse by, and
only by, 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 a Preferred Director, then
any directorship not so filled shall remain vacant until such time as the holders of shares aof
Preferred Stock elect a person to {ill such directorship by vote or written consent in lieu of a
meeting; and no such directorship may be filled by stockholders of the Corporation (or any
directors of the Corporation) ather than by the holders of the Preferred Stock, voting exclusively
and as a separate voting group.

323, If requested by the heolders of Preferred Stock, the Corporation
shall obtain and maintain in force 2 policy of directors' and officers’ liability insurance, in
amounts and with coverages reasonably satisfactory to the holders of Preferred Stock. If the
holders of Preferred Stock elect not to name designees to the Board of Directors, the holders of

7 ' (((H19000240282 3)))
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Preferred Stock shall be entitled to notice of, and to attend as an observer at, all regularly
scheduled meetings of such Board of Directors.

3.2.4. So long as Freddie Zeringue and Kaleb Zeringue collectively, hold
400,000 shares of Common Stock and/or warrants, they, collectively, shall be entitled to elect
two (2) members of the Board of Directors,

3.2.5. Whoever is then serving as the CEO of the Corporation, shall serve
as a member of the Board of Director.

3.2.6. Ateach election of directors in which less than the total number of
directors authorized by the Corporation have been determined hereunder, the holders of record of
the shares of Common Stock of the Corporation, and the holders of the Preferred Stocls, on an as-
converted basis, shall be entitled to elect the balence of the total number of directors of the
Corporation subject to the terms of this Agreement. At any meeting held for the purpose of
electing a director, the presence in person or by proxy of the holders of a majority of the
outstanding shares of the class or series entitled to elect such director (determined on an as-
converted basis) shall constituie a quorum for the purpose of electing such director. Except as
otherwise provided in this Section 3.2, a vacancy in any directorship that the holders of any class
or series are entitled to fill shall be filled by, and only by, the affirmative vote or written consent
in lieu of a meeting of the holders of such class or series or by any remaining director or
directors elected by the holders of such class or series pursuant to this Section 3.2.

3.3,  Preferred Stock Protective Provisions. At any time when any shares of
Preferred Stock are outstanding, the Corporation shall not, cither 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 addifion to any other vote requited by law
or the Articles of Incorporation) the written consent or affirmative vote of the holders of more
than sixty seven percent (67%) of the outstending shares of Preferred Stock voting as a separate
voting group (the “Requisite Holders™), given in writing or by vote at a meeting, consenting or
voting (as the case may be) separately as a voting group: '

3.3.1. liquidate, dissolve or wind-up the business and affairs of the
Corporation or any subsidiary, effect any merger, consolidation, statutory share exchange, entity
conversion or other corporate transaction (whether or not a Deemed Liquidation Event), or any
Deemed Liquidation Event, with respect to the Corporation or any subsidiary, or consent to any
of the foregoing;

332, amend, elter or repeal any provision of the Articles of
Incorporation or Bylaws of the Corporation or any similar organizational documents of any
subsidiary except those amendments or restatements to increase the number of shares of any
class of capital stock of the Corporation, including, without limit, to create additional classes of
securities or convertible securities, or increase the authorized number of shares of Prefarred
Stock, Common Stock, or any other class of capital stock of the Corporation, provided however
that approval of the majority of the Board of Directors has been received for the foregeing
amendment or restatement;

{((H19000240282 3)))
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3.3.3. purchast 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 express[y authorized herein;

334, sell, lease, license, transfer or dispose of any material assets,
including any intellectual property rights of the Corporation or any subsidiary, or enter into any
commission or royalty arrangements related thereto (other than in the ordinary course of
business) or enter into any coniract requiring a payment or series of payments by the
Corporation in excess of $100,000;

3.3.5. acquire any other entity (whether by merger, stock purchase or
otherwise) or all or substantially all of the assets of another entity or person, or any amount of
asscts that would be a matsrial acquisition to the Corporation;

3.3.6. authorize or effect any transaction between the Corporation, on the
one hand, and any shareholder, director, officer or employee of the Corporation, on the other
hand (other than normal employment and benefits arrangements approved by the Board of
Directors);

1.3.7. approve, adopt, amend, or increase the number of sheres of capital
stock available for issuance under, any equity incentive plan of the Corporetion;

_ 3.3.8. form, contribute any capital or assets to, or loan or advance any
funds to, any subsidiary, joint venture or similar business entity;

3.3.9. undertake any public offering of the Corporation’s or any
subsidiary’s securities;

3.3.10. authorize or effect any transaction between the Corporation or eny
subsidiary and any affiliate (other than (A) normal employment and benefits arrangements
approved by the Board of Directors, (B) payments to directors, officers and other agenis of the
Corporation or any subsidiary pursuant to indemnitizs 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);

3.3.11. take any action th:-at résults in a security interest being placed on
all or substantially all of the assets or intellectual property of the Corporation or any of its
subsidiaries;

3.3.12. make any voluntary petition for bankruptey or assignment for the
benefit of creditors; or

3.3.13. cause or effect eny reorganization, recapitalization, reclassification
or other similar transaction with respect to eny class or series of the capital stock or other
securities of the Corporation or any of its subsidiaries.

(((F119000240282 3)))
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4, Ogptional Conversion.

The helders of the Preferred Stock shall-have conversion rights as follows (the
“Conversion Rights™):

4.]1. Right to Convert,

4.1.1. Conversion Ratio. Each share of Preferred Stock shall be
convertible, at the option of the holder thereof, at any tims 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 Common Stock as is determined by dividing the Preferred Original Issue
Price (as defined below) by the Cenversion Price (as defined below) in effect at the time of
conversion. The “Preferred Original Issue Price” shall equal $2.00 per share, and the
“Preferred Conversion Price” shall initially be equal to $2.00 per share.

4.1.2. Termination of Conversion Rights. In the event of a liquidation,
dissolution or winding up of the Corporation, or a Deemed Liquidation Event, the Conversion
Rights shall terminate at the close of business on the last full day preceding the date fixed for the
payment of 2ny such amounts distributable on such zvent to the holders of Preferred Stock.

4.2.  Fractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Preferred Stock. In lieu of any fractional shares to which the holder
would otherwise be entitied, the Corporation shall pay cash equal to such fraction multiplied by
the fair market value of a share of Common Stock as determined in good faith by the Board of
Directors. Whether or not fractional shares would be issuable upon such conversion shall be
determined on the basis 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 Stock issuable
upon such conversion.

4.3, Mechanicskof Conversion.

4.3.1. Notice of Conversion. In order for a holder of Preferred Stock to
voluntarily convert shares of Preferred Stock into shares of Common Stock, such holder shall
surrender the certificate or certificates for such shares of Preferred Stock (or, if such registered
holder alleges that such certificate has been lost, stolen or destroved, a lost certificate affidavit
and agreement reasonably acceptable to the Corporation to indemnify the Corporation against
any claim that may.be made against the Corperation on account of the alleged loss, theft or
destruction of such certificate), at the office of the transfer agent for the Preferred Stock (or at the
principal office of the Cerporation if the Corporation serves as its own transfer agent), together
with written notice that such holder elects to convert gll or any number of the shares of the
Preferred Stock represented by such certificate or certificates and, if applicable, any event on
which such conversion is contingent. Such notice shall state such holder’s name or the names of
the nominees in which such holder wishes the certificate or certificates for shares of Commeon
Stock to be issued. If required by the Corporation, certificates surrendered for conversion shall
be endorsed or accompanicd by a written instrument or instruments of transfer, in form
satisfactory to the Corporation, duly executed by the registered holder or his, her or its attorney
duty authorized in writing. The close of business on the date of receipt by the transfer apent (or
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by the Corporation if the Corporation serves as its own transfer agent) of such certificates (or lost
certificate affidavit and agreement) and notice, or, if conversion is contingent upon any cvent,
the time of the occurrence of such event, shall be the time of conversion (the “Conversion
Time™), and the shares of Common Stock issuable upon conversion of the shares represented by
such certificate shall be deemed to be outstanding of record as of such date. The Corporation
shail, as soon as practicable after the Conversion Time, (i} issue and deliver to such holder of
Preferred Stock, or to his, her or its nominees, 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 (if any) of the shares of Preferred Stock represented by
the surrendered certificate that were nof converted into Common Stock, (ii} pay in cash such
amount as provided in Suhsection 4.2 in lieu of any fraction of a share of Common Stock
otherwise issuable upon such conversion, and (ii1) pay all declared but unpaid dividends on the
shares of Preferred Stock converted.

4.32. Reservation of Sharss. The Corporation shall at all times when the
Preferred Stock shail be outstanding, reserve and keep available out of its authorized 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 time to time be sufficient to
effect the conversion of all outstanding Preferred Stock; and if at any time the number of
authorized but unissued shares of Cormrmon Stock shall not be sufficient to effect the conversion
of all then outstanding shares of the Preferred Stock, the Corporation shall take such corporate
action a§ may be necessary to increase its authorized but unissued shares of Common Stock to
such number of shares as shall be sufficient for such purposes, including, without limitation,
engaging in best efforts to obtain the requisite stockholder approval of any necessary amendment
to the Articles of Incorporation. Before taking any action which would cause an adjustment
reducing the Conversion Price below the then par value of the shares of Common Stock issuable
upon conversion of the Preferred Stock, the Corporation will take any corporate action which
may, in the epinion of its counsel, be necessery in order that the Corporation may validly and
legally issue fully paid and nonassessable shares of Common Stock at such adjusted Conversion
Price.

433, Effect of Conversion. All shares of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with respect to such shares shall immediately cease and terminate at

- the Conversion Time, cxcept only the right of the holders thereof to receive shares of Common
Stock in exchange therefor, to receive payment in lien of any fraction of a share otherwise
issuable upon such conversion as provided in Subsection 4.2, and to receive payment of any
dividends declared but unpaid thercon. 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 (including
pursuant to Subsection 3.3)) as may be necessary to reduce the authorized number of shares of
Preferred Stock accordingly.

4.3.4. No Further Adjustment, Upon any such conversion, no adjusiment
to the Preferred Conversion Price shall be made for any declared but unpaid dividends on the
Preferred Stock surrendered for conversion or on the Common Steck deliversd upon conversion.

(((H19000240282 3)))
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43,5, Taxes, The Corporstion shall pay any and all issue and other
similar raxes 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 4. The Corporation
shall not, however, be required to pay any tax which may be payable in respect of any transfer
involved in the issuance and delivery of shares of Common Stock in a name other than that in
which the shares of Preferred Stock so converted were registered, and no such issuance or
delivery shall be made unless and until the person or entity requesting such issuance has paid to
the Corporation the amouni of any such tax or has established, to the satisfaction of the
Corporation, that such tax has been paid.

4.4,  Adjustments to Preferred Conversion Price for Diluting Issues.

4.4.}. Special Definitions. For purposes of this Article 4, the following
definitiors shall apply:

(@)  “Option” shall mean rights, options or warrants to
subscribe Tor, purchase or otherwise acquire Commeon Stock or Convertible Securities.

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

(c) “Convertible Securities' shall mean any cvidences of
indebredness, shares or other securities directly or indirectly convertible into or exercisable or
exchangeable for Common Stack, but excluding Options.

(dy  “Additional Shares of Cammon Stock” shall mean all
shares of Common Stoclk issued (or, pursuant to Subsection 4.4.3 below, deemed fo be issued) by
the Corporation after the Preferred Original Issue Date, other then (1) the following shares of
Common Stock and (2) shares of Common Stock deemed issued pursuant to the following
Options and Convertible Securities (clauses (1) and (2), collectively, “Exempted Securities”): -

(i) shares of Common Steck, Options or Convertible
Securities issued as a dividend or disibution on Preferred Stock;

(iy  shares of Common Stock, Options or Convertible
Securities 1ssued 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 and 4.8;

(iii)  shares of Common Stock or Options issued to
employees or directors of, or consuliants or advisors to, the Corporation or any of its subsidiarics
pursuant to a plan, agreement or arrangement approved after the Preferred Original Issue Date by
the Board of Directors, including the Preferred Directors;

(iv)  shares of Common Stock or Convertibie Securities
actually issued upon the exercise of Options or shares of Common Stock actually issued upon the
conversion or exchange of Convertible Securities, in each case provided such issuance is
pursuant to the terms of such Option or Convertible Security; and
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(v}  shares of Common Stock, Optians or Convertible
Securities issued to banks, equipment lessors or other financial institutions, or to rea] property
lessors, pursuant to a debt financing, equipment leasing or real property leasing transaction
approved by the Board of Directors, including the Prefecred Directors.

4.4.2. No Adjustment of Preferred Conversion Price. No adjustment in
the Preferred 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 agreeing that no such adjustment shall be made as the result of the issnance or
deemed issuance of such Additional Shares of Common Stock.

44.3. Deemed Issue of Additional Shares of Common Stock.

(a)  if the Corporation at any time or from time to time after the
Preferred Original Issue Date shall issue any Options or Convertible Securities (excluding
Options or Convertible Securities which are themselves Exempted Securities) or shall fix a
record date for the determination of holders of any class of securities entitled to receive any such
Options or Convertible Securities, then the maximum number of shares of Common Stock (as set
forth in the instrwnent relating thereto, assuming the satisfaction of any conditions to
exercisability, convertibility or exchangeability but without regard to any provigion contained
therein for a subsequent adjustment of such number) issuablc upon the exercise of such Options
or, in the case of Convertible Securities and Options therefor, the conversion, exercise or
exchange of such Convertible Sccurities, shall be deemed to be Additional Shares of Common
Stock issued as of the time of such issue or, in case such a record date shall have been fixed, as
of the close of business on such recard date.

(b)y  If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to the Preferred Conversion Price pursuant to the
terms of Subsection 4.4.4, are revised as a result of an amendment to such terms or any other
adjustment pursuant to the provisions of such Option or Convertible Security (but excluding
automatic adjustments to such termns pursuant to anti-dilution or similar provisions of such
Option or Convertible Security) to provide for either (1) any increase or decregse in the number
of shares of Common Stocl issuable upon the exercise, conversion and/or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the consideration payable to the
Corporation upon such excrcise, conversion and/or exchange, then, effective upon such increase
or decrease becoming effective, the Preferred 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 Preferred 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)have the
effect of increasing the Preferred Conversion Price to an amount which exceeds the lower of (1)
the Preferred Conversion Price in effcct immediately prior to the original adjustment made as a
result of the issuance of such Option or Convertible Security, or (ii) the Preferred Conversion
Price that would have resuited from any issuances of Additional Shares of Common Stock (other
than deemed issuances of Additional Shares of Common Stock as a result of the issuance of such
Option or Convertible Security) betweer. the original adjustment date and such readjustment
date.

1 (119000240282 3)))
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(©) If the terms of any Option or Convertible Security
(excluding Options or Convertible Securities which are themselves Exempted Securitics), the
issuance of which did not result in an adjustment to the Preferred Conversion Price pursuant to
the terms of Subsection 4.4.4 (either because the consideration per share (determined pursvant to
Subsection 4.4,5) of the Additional Shares of Common Stock subject thereta was equal to or
greater than the Preferred Conversion Price then in effect, or because such Option or Convertible
Security was issued before the Preferred Original Issue Date), are revised after the Preferred
Qriginal Issue Date as e result of an amendment to such terms or any other adjustment pursuant
to the provisions of such Option or Convertible Security (bat excluding automatic adjustments to
such terms pursnant to anti-dilution or similar provisions of such Option or Convertible 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 to the Corporation upon such exercise, conversion or
exchange, then such Option or Convertible Security, as so amended or adjusted, and the
Additional Shares of Commeon Stock subject thereto (determined in the manner provided in
Subsecticn 4.4.3(a} shall bc deemed to have been issued effective upon such increase or decreese
becoming cffective.

(s} Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereof) which resulted
(either upon its original issuance or upon a revision of its terms) in an adjustment 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 have obtained had such Option or
Convertible Security (or portion thereof) never been issued.

() If the number of shares of Common Stock issuable upon
the exercise, canversion and/or exchange of any QOption or Convertible Security, or the
consideration payable to the Corporation upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Carvertible Security is issued or amended but is subject to
adjustment based upon subsequent events, any adjusiment to the Preferred Conversion Price
provided for in this Subsection 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount ef consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subsection 4.4.3). If the number of shares of Common Stock issuable upon
the exercise, conversion andfor exchange of any Option or Convertible Security, or the
consideration paysable to the Corporation upon such exercise, conversion and/or exchange,
cannot be calculated at all at the time such Option or Convertible Security is issued or amended,
any adjustment to the Preferred Conversion Price that would result under the terms of this
Subsection 4.4,3 at the time of such issuance or amendment shall instead be ¢ffected at the time
such number of shares and/or amount of consideration is first calculable (even if subject to
subscquent adjusiments), assuming for purposes of calculating such adjusunent to the Preferred
Conversion Price that such issuance or amendment took place at the time such calculation can
first be made.

4.44. Adjustment of Preferred Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time after the
Preferred Original Issue Date issue Additional Shares of Commeon Stock (including Additional
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Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3), without
consideraticn or for & consideration per share less than the Preferzed Conversion Price in effect
immediately prior to such issuc, then the Preferred Conversion Price shall be reduced,
concurrently with such issug, to a price (calculated to the nearest one hundred thousancdth of a
cent) determined in accordance with the following formula:

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

(a) “CP;” shall mean the Preferred Conversion Price in effect
immediately after such issue of Additional Shares of Common Stock

' (b) “CP," shall mean the Preferred Conversien Price in effect
immediately prior to such issue of Additional Shares of Common Stock;

(c) “A” shall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares of Commeon Stock (treating for
this purpose as outstanding ali shares of Common Stock issuable upon exercise of Cptions
outstanding immediately prior to such issue or upon conversion or exchange of Cenvertible
Securities (including the Preferred Stock) outstanding (assuming cxercisc of any outstanding
Options therefor) immediately prior to such issve);

(d) “B" shall mean the number of shares of Coemmon Stock
that would have been issued if such Additional Shares of Commen Stock had been issued at a
price per share equal to CP| (determined by dividing the aggregate consideration received by the
Corporation in respect of such issue by CP)); and

(e) *C” shall mean the number of such Additional Shares of
Common Stock issued 1n such transaction.

445 Determination of Consideration. For purposes of  this

Subsection 4.4, the consideration received by the Corporation for the issue of any Additional

Shares of Common Stock shall be computed as follows:

(a) Cash and Property: Such consideration shall;

6] insofar es it consists of cash, be computed at the
aggregate amount of cash received by the Corporation, excluding amounts paid or payable for
accriued interest:

(i)  insofar as it consists of property other than cash, be
computed at the fair market value thereof at the time of such issue, as determined in good faith
by the Board of Directors, including the Preferred Directors; and :

(iity  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 suck consideration so received, computed
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as provided in ¢clauses (i) and (i) above, as determined in good faith by the Board of Directors,
including the Preferred Directors.

(b) Options and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed to have begn
issued pursuant to Subsection 4.4.3, releting to Options and Convertible Securities, shall be
determined by dividing (i) the total amount, if any, received ar receivable by the Corporation as
consideration for the issue of such Options or Convertible Securities, plus the minimum
aggregate amount of additional consideration (as set forth in the instruments relating thereto,
without regard to any provision contained therein for a subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, or in the case of Options for Convertible Securities, the
exercise of such Options for Convertible Securities and the conversion or exchange of such
Convertible Securities, by (ii) the maximum number of shares of Common Stock (as set forth in
the instruments relating thereto, without regard to any provision contained therein for a
subsequent adjustment of such number) issuable upon the exercise of such Options ar the
conversion or exchange of such Convertible Securities, or in the cage of Options for Convertible
Securities, the exercise of such Options for Convertible Securities and the conversion or
exchange of such Convertible Securities.

4.4.6, Multiple Closing Dates. In the event the Corpotation shall issue on
more than one date Additional Shares of Common Stock that are a part of one transaction or a
series of related transactions and that would result in an adjustment to the Preferred Conversion
Price pursuant to the terms of Subsection 4.4.4, and such issuance dates occur within a period of
no more than %0 days from the first such issuance to the final such issuance, then, upon the final
such issuance, the Preferred Conversion Price shall be readjusted to give effect to zll such
issuances as if they occurred on the date of the first such issuance (and without giving cffect to
ary additional adjustments as a result of any such subsequent issuances within such period).

4.5.  Adiustment for Stock Splits and Combinations. If the Corporation shail at
any time or from time to time after the Preferred Original Issue Date effect a subdivision of the
outstanding Common Stock, the Preferred Conversion Price in effect immediately before that
subdivision shall be proportionately decreased so that the number of shares of Commeon Stock
issuable on conversion of each share of such series shall be increased in proportion to such
increase in the aggregate nunber of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to time after the Preferred Original Issue Date combine the
outstanding shares of Comman Stock, the Preferred Conversion Price in effect immedietely
before the combination shail be proportionately increased so that the number of shares of
Common Stock issuable on conversion of each share of such series shall be decreased in
proportion to such decrease in the aggregate number of shares of Common Stock outstanding.
Any adjustment under this subsection shall become effective at the close of business on the date
the subdivision ¢r combination becomes effective.

4.6. Adjustment for Certain Dividends and_Distributions. In the event the
Corporation at any time or from time to time after the Preferred Original Issue Date chall make
or issue, or fix a record date for the determination of holders of Common Stock entitied to
receive, a dividend or cther distribution payable on the Comrnon Stock in additional shares of

16 {((H19000240282 3)))



Avs. 12,7015 H:34PM Re 0360 P

{((H19000240282 3)))

Commeon Stock, then and in each such event the Preferred 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 fixed, as of the close of business on such record date, by
multiplying the Preferred Conversion Price then in effect by a fraction:

(1) the numerator of which shall be the rotal number of
shares of Common Stock issued anc outstanding immediately prior to the time of such issuance
or the close of business on such record date, and

(i)  the denominator of which shall be the total number
of sheres of Common Stack issusd and outstanding immediately prior to the time of such
issuance or the close of business on such record date plus the number of shares of Commen
Stock issuable in payment of such dividend or distribution.

Notwithstanding the foregoing, (a) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, the Preferred
Caonversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafter the Preferred Conversion Price shell be adjusted pursuant to this subsection as of
the time of actuel payment of such dividends or distributions; and (b) no such adjustment shall be
made if the holders of Preferred Stock simultaneously receive a dividend or cther distribution of
shares of Common Stock in a number cqual to the number of shares of Common Stock as they
would have received if all cutstanding shares of Preferred Stock had been converted into
Common Stock on the date of such event.

4.7.  Adjustments for Other Dividends and Distributions. In the event the

Corporation at any time or from time to time after the Preferred Original [ssuc Date shall make
or issue, or fix a record date for the determination of halders of Common Stock entitled to
receive, a dividend or other distribution payable in securities of the Corporation (other than a
distribution of shares of Common Stock in respect of outstanding shares of Common Stock) or in
other property and the provisions of Section 1 do not apply to such dividend or distribution, then
and in ecach such event the holders of Preferred Stock shall receive, simultancously with the
distribution to the holders of Common Stock, a dividend or other distribution of such securities
or other property in an amount equal to the amount of such sccurities or other property as they
would have received if all outstanding shares of Preferred Stock hed been converted into
Common Stock on the date of such event.

4.8.  Adjustment for Merger or Reorganization, ete. Subject to the provisions
of_Subsection 2.3, if there shall occur any reorganization, recapitalization, reclassification,
consolidation, merger, statutory share exchange, conversion or other form of corporate
transaction involving the Corporation in which the Common Siock (but not the Preferred Stock)
is converted into or exchanged for securitics, cash or other property (othsr than a transaction
covered by_ Subsection 4.5, 4.6, and 4.7), then, following any such reorganization,
recapitalization, reclassification, consolidation, merger, statutory exchange, conversion or other
form of corporate transaction, cach share of Preferred Stock shall thereafier be convertible in lieu
of the Common Stock into which it was convertible prior to such event into the kind and amount
of securties, cash or other property which a holder of the number of shares of Common Stack of
the Corporation issuable upon conversion of one share of Preferred Stock immediately prior to
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such reorganization, recapitalization, reclassification, consolidation, merger, statutory exchange,
conversion cr other form of corporate transaction would have been entitled to receive pursuant to
such transaction; and, in such casz, appropriate adjustment (as determined in good faith by the
Board of Directors) shall be made in the application of the provisions in this Section 4 with
respect to the rights and interests thereafter of the holders of the Preferred Stock, to the end that
the provisions set forth in this Section 4 (including provisions with respect to changes in and
other adjustments of the Preferred Conversion Price) shall thereafler be applicable, as nearly as
reasonably may be, in relation to any securities ot other property thereafter deliverable upon the
conversion of the Preferred Stock. The provision for such conversion right to the holders 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 to a Deemed Liquidation Event 1n accordance with_Subsection 2.3.1.

49. Certficate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Preferred Conversion Price pursuant to this Section 4, the Corporation at its
expense shall, as promptly as reasanably practicable but in any event nct later than 10 days
thereafter, compute such adjustment or readjustment in accordance with the terms hereof and
furnish to each holder of Preferred Stock a cenificate setting forth such adjustment or
readjustment (including the kind and amount of securities, cash or other property into which the
Preferred Stock is convertible) and showing in detail the facts upon which such adjustrnent or
readjustment is based. The Corporation shall, as promptly as reasonably practicable after the
written recuest at any time of any holder of Preferred Stock (but in any event not later than 10
days thereafter), furnish or cause to be furnished to such holder a certificate setting forth (i) the
Preferred Conversion Price then in effect, and (ii) the number of shares of Common Stock and
the amount, if any, of other securities, cash or property which then would be received upon the
conversion of Preferred Stock.

4.10. Notice of Record Date. In the event:

(2) the Corporation shall take a record of the halders of its
capital stock or securities for the purpose of entitling or enabling them to receive any dividend or
other distributior, or to receive any right to subscribe for or purchase any shares of capital stock
of any class or any other securities, or to receive any other security; or

(b) of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any merger, consolidaticn, statutory
share exchange, entity conversion or other corporate transaciion (whether or not a Deemed
Liquidation Event); or

()  of any Deemed Liquidation Event;

(d)  of the voluntary or involuntary dissolution, liquidation or
winding-up of the Corporation,

then, and in zach such case, the Corporation will send or cause to be sent to the holders of the
Preferred Stock a notice specifying, as the case may be, (i) the record date for such dividend,
distribution or right, and the amount and character of such dividend, distribution or right, or (ii)

|
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the cffective date on which such reorganization, reclassification, merger, consolidation, statutory
share exchange, entity conversion or other corporate transaction, Deemed Liquidation Event,
dissolution, liguidation 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 capitat steck or securities shall be
entitled to exchange their shares of such capital stock or securities for securities or other property
deliverable upon such reorganization, reclassification, merger, consolidation, statutory share
exchange, entity conversion or other corporate trapsaction, Deemed Liguidation Event,
dissolution, liquidation or winding-up, and the amount per share and character of such exchange
applicable to 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 for the event specified in such
notice,

5. Redeemed or Otherwise Acquired Shares. Any shares of Prefersed Stock that are
redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall be
automatically and immedietely cancelled and retired and shall not be reissued, 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 acguisition of such shares by the
Corporation,

6. Whaiver. Ary of the rights, powers, preferences and other terms of the Preferred
Stock set forth herein may be waived on behalf of all holders of Preferred Stock by the
affirmative written consent or vote of the Requisite Holders,

7. Notices. Any notice required or perminted by the provisions of this Aiticle 4 to be
given to a holder of shares of Preferred Stock shall be mailed, postage prepaid, to the post office
address last shown on the records of the Corporation, or given by clectronic communication in
compliance with the provisions of the General Corporation Law, and shall be deemed sent upon
such mailing or electronic transmission.

8. Specific Performance. The Corporation acknowledges that any breach or
threatened breach of any of the rights, powers, preferences and other terms of the Preferred Stock
sct forth herein will cause continuing and irreparable injury to hoiders of Preferred Stock for
which money damages would be an inadequats remedy. Accordingly, holders of Preferred Stock
shall be entitled, as a matter of right, to injunctive relief, including specific performance, with
respect to any such breach or threatened breach. In connsction thercwith, the Corporation shall
not, in any action or proceeding to 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 have an adequate remedy at law or that such injunctive relief is not appropriate under the
circumstances.

ARTICLE 5

Subject to any additional vote required by the Articles of Incorporation or Bylaws, in
furtherance and not in limitation of the powers conferred by statute, the Board of Directors is
expressly authorized 1o make, repeal, alter, amend and rescind any or all of the Bylaws of the
Corperation,
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ARTICLE 6

Subject to any additional vote required by the Anticles of Incorporation, the number of
directors of the Corporation shall be determined in the manner set forth in the Bylaws of the
Corporation.

ARTICLE 7

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

ARTICLE 8

Meetings of stoclcholders 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 may be designated from time to time by the Board of
Directors or in the Bylaws of the Corporation,

ARTICLE ¢

To the fullest extent permitted by law, a director of the Corporation shall not be
personally liable to the Corporaticn or its stockholders for monctary damages for breach of
fiduciary duty as a director. If the General Corporation Law or any other law of the Statc of
Florida is amended after approval by the stockholders of this Article 9 to authorize corporate
action further eliminating or limiting the personal liability of directors, then the liability of a
director of the Corporation shall be eliminated or limited to the fullest extent permitted by the
General Corporation Law as so amended.

Any repeal or modification of the foregoing provisions of this Article 9 by the
stockholders of the Corporation shall not adversely affect any right or protection of a director of
the Corporatien existing at the time of, or increase the liability of any director of the Corporation
with respect to any acts or omissions of such director occurring prior to, such repeal or
modificatian.

ARTICLE 10

To the fullest extent permitted by applicable law, the Corporation is authorized to provide
indemnification of (and advancement of expenses to} directors, officers and agents of the
Corporation (2nd any other persons to which Florida Business Corporation Act permits the
Corporation to provide indemnification) through Bylaw provisions, agreements with such agents
or other persons, vote of stockholders or disinterested directors or otherwise, in excess of the
indemnification and advancement otherwise 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 ar other apent of the
Corporation existing at the time of such amendment, repzal or modification.

ARTICLE 11

(((H19000240282 3)))
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The Corporaticn rencunces, to the fullest extent permitted by law, any interest or
expectancy of the Corporation in, or in being offered an opportunity to participate in, any
Excluded Opportunity. An “Exclunded Opportunity” is any matter, transaction or interest that is
presented to, or acquired, created or developed by, or which otherwise comes into the possession
of, (i) any director of the Corporation who is not an employee of the Corporaticn or any of its
subsidiaries, or (ii} any holder of Preferred Stock or any partner, member, director, stockholder,
employee or agent of any such holder, other than someone who is an employee of the
Corporation or any of its subsidiaries (collectively, “Covered Persons”), unless such matter,
transaction or interest is presented to, 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.

ARTICLE 12

Unless the Corporation consents in writing to the se¢lection of an altemative forum, the
circuit courts in the State of Florida shall be the sole and exclusive forum for (i) any derivative
action ¢r proceeding brought on behalf of the Corporation, (if) any action asserting a ¢laim of
breach of fiduciary duty owed by any director, officer or other employee of the Corporation to
the Corporation or the Corporation’s stoclcholders, (iii) any action asserting a claim arising
pursuant to any provision of the Florida Statutes or the Corporation’s Articles of Incorporation or
Bylaws or (iv) any action esserting a c¢laim governed by the internal affairs doctrine, except for,
as to each of (i) through (iv) above, any claim as to which the cireuit court determines that there
is an indispensable party not subject to the jurisdiction of the circuit court (and the indispensable
party does not consent to the personal jurisdiction of the circuit court within ten days following
such determination), which is vested in the exclusive jurisciction of a court or forum other than
the circuit court, or for which the circuit court does not have subject matter jurisdiction. If any
provision or provisions of this Article 12 shall be held to be invalid, illegal 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
circumstance and of the remaining provisions of this Article 12 (including, without limitation,
cach portion of any sentence of this Article 12 containing any such provision held to be invalid,
illegal or unenforceable that is not itself held to be invalid, illegal or unenforceable) and the
application of such provision to other persons or entities and circumstances shall not in any way
be affected or impaired thereby.

ARTICLE 13

Each holder of shares of capital stock of the Corporation has a preemptive right to
purchase a portion of any New Seccuritics, as hercinafter defined, that are sold or issued by the
Corporation to anyone, as 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 Preemptive Right of each Stockholder, as
hereinafter defined, will terminate and cease to apply to a sale or issuance of New Securities, if
and when the Corporation completes an initial public offering of equity securities that is
registered with the United States Securities and Exchange Commission pursuant to the Securities
Act of 1933, as amended, or any federal law that 1s enacted in substitution for that Act.
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L. Definitions. For purposes of this Article 13, the following defined terms have the
respective meanings attributed to them:

“Eligible Stockholder” means a helder of shares of capital stock of the
Corporation on the date that is two calendar days before the record date for a sale or issuance of
New Securities, but excludes any Stockholder that is a Transaction Purchaser.

“Exercise Notice” mecans 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 amount
of New Sccurities that the Eligible Stockholder eclects to purchase (not to exceed the
Stackholder’s Preemptive Share), (ii) the amount (if any) of New Sccuritics that the Eligible
Stockholder desires 1o purchase pursuant to the over-allotment option provided in clause (d)
below, ard (iii) its unconditional agreement to purchase the amount specified in the Exercise
Notice of each kind and class of the New Securities at the price and on the terms for the sale or
issuance of the New Sccuritics that are specified in the Preemptive Right Notice to Eligible
Stockholders and subject to all the provisions of this Articls 13 that apply to the exercise of the
Preemptive Right of the Eligible Stoclcholder.

“Exercise Period” means the period of time for the exercise of a Preemptive
Right by an Eligible Steckholder and, as to any particular saie or issuance of New Securities, is
the 20-day period following the Eligible Siockholder's receipt cf the Preemptive Rights Notice
pertaining to the sale or issuance of the New Securities.

“New Securities” means any of the following securities of the Corperation,
whether or not currently authorized for issuance, that are sold or issued by the Corporation:

(1) Any Securities;

(il) Any nghts, options, or warrants te acquire, purchase, or subscribe for
Securities; and

{iii) Any bonds, notes, debentures, or other debt securities that are convertible
into, or exchangeable for, Securities,

but exciudes any of the foregoing securities that are authorized and sold or issued
by the Corporation in any of the following transactions:

(1v) The sale and issuance of sccurities pursuant to the exercise of an option,
warrant, or right 10 acquirc or purchase Securities that was previously
issued in compliance with the Preemptive Right of the Stockholders;

{v) The sale or issuance of any of the securities deseribed in clauses (i), (ii),
and {iii) above in connection with a merger, consolidation, exchange offer,
reorganization, or other business combination involving the Corporation
or any direct or indirect subsidiary of the Corporation;

{vi) The sale or issuance of any Securities in exchange for, or pursuant to the
conversion of, any bonds, notes, debentures, or other debt or cquity
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securities that are convertible into, or exchangeable for, Securities and
were previously issued in compliance with the Preemptive Right of the
Stockholders;

(vi1) The issuance of any of the securities described in ¢lauses (i), (i), and (iii)

above as full or partial consideration for the acquisition by the Corporation
or any direct or indircct subsidiary of the Corporation of any assets,
business, properties, or equity interests of another person, whether
pursuant to & sale, leass, merger, spin-off, foreclosure, dissolution,
bankruptcy, liquidation, consolidation, tender offer, share exchange,
reorganization, recapitalization, or other transaction;

(viii) The sale and issuance of any of the securifies described in clauses (i),

(11), and (iii) above pursuant to a public offering that is registered with the
United States Securities and Exchange Commission pursuant to the
Securities Act of 1933, as amended, or any federal law that is enacted in
substitution for that Act;

(ix) The issuance of any of the securities described in clauses {i), (i), and (iii)

above pursuant to a split-up, combination, reorganization, recapitalization,
pro rata distribution, or similar transaction in which the securities are
issued pro rata to ali the Stockholders in proportion to their ownership of
the capital stock of the Corporation;

(x) The sale, grant, or issuance to employees of the Corporation or any direct

or indirect subsidiary of the Corporation, or to persons or entities in
connection with their becoming employees of the Corporation or any
direct or indirect subsidiary of the Corporation, of Securitics, or rights,
options, Or warrants to acquire, purchase, or subscribe for Securities,
whether or not pursuant to a bonus, option, purchase, incentive,
appreciation, deferred compensation, or other compensatory benefit plan
or contract, but in any case not to exceed in the aggregate ten percent of
the outstanding capital stock of the Corperation on a fully-diluted basis;
and

(xi) The sale or issuance of any of the securitics deseribed in clauses (1), (ib),
- and (ii1) above in connection with a joint venture, strategic atliance, or

other commercial relationship with any person or entity (including
suppliers and straiegic partners of the Corporation or any direct or indirect
subsidiary of the Corporation) relating to the operation of the business of
the Corporation or any direet or indirect subsidiary of the Corparation and
not for the primary purpose of raising capital.

“Precemptive Purchaser” means an Eligible Stockholder who delivers an
Exercise Notice 1o the Corporation during the Qffering Period to exercise a Preemptive Right to
purchase New Securities.
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“Preemptive Right Notice” means a written notice from the Corporation to
Eligible Stockholders regarding a sale or issuance of New Sccurities that: (i) describes in
reasonable detail the kind, class, and emount of New Securities and any other securities to be
sold, issusd, or offered for sale or issuance, the purchase price and payment terms for the New
Securities, and the reascn for the sale or issuance of the New Securities; (ii) indicates the Board
of Directors’ good-faith determination of the fair market vaive of any non-cash consideration
that will be paid for any of the New Securitics by 2 Transaction Purchaser; (iii) sets forth the
number and class of outstanding 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 Securities of egch
Eligible Stockholder; {v) is accompanied by a current list of all the Stockholders and the number
and class of shares owned by each Stockholder; and (vi) offers to sell to each Eligible
Stoclholder its Preemptive Share of cach kind and class of New Securities to be sold, issued, or
offered for sale or issnance.

“Preemptive Share” means the percentage of any New Securities that an Eligible
Stockholder is entitled to purchase pursuant to its Preemptive Right and is the number of shares
owned by the Eligible Stockholder on the record date for the sale or issuance of the New
Securities as a percentage of all the issued and outstanding shares of the Corporation on that
record date.,

“Securities” means any voting or nonvoting capital stock, including without
limitation common stock and preferred stock of the Corporation.

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

“Transaction Purchaser” means a person or entity to whom the Corporation
proposes ta sell, issue, or offer for sale or issusnce any New Securities.

2. The record date for a sale or issuance of New Securities will be the record date for
the transaction that is established by the Board of Directors 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 or issuance of the New Securities,

3. If the Corporation authorizes & sale or issuance of any New Securities, the
Corporation shail offer 1o sell and issue to each Eligible Stockholder the Stockholder’s
Preemptive Share of the New Securities (subject to adjustment to avoid the issuance of fractional
shares or other sccurities) at the most favorable price that the New Securities will be sold or
issued to Transaction Purchasers by delivering to the Eligible Stockholders a Preemptive Right
Notice. To exercisc its Preemptive Right, cach Eligible Stockholder shall deliver to the
Corporation an Exerciseé Notice before the expiraticn of the Exercise Period. An Bligible
Stockholder may exercise its Preemptive Right as to all or any portion of its Preemptive Share of
the New Seccurities. An Eligible Stockholder who fails for any reason to deliver to the
Corporation befare the expiration of the Exercise Period an Exercise Notice and full payment for
the New Securitics that the Eligible Stockholder elects to purchase will be deemed to have
waived its Preemptive Right to purchase any of the New Securities that are described in the
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applicable Preemptive Right Notice. The Preemptive Right Notice will be effective and
“received” by an Eligible Stockholder when it is reccived by the Stockholder, if it is hand
delivered to the Stockholder, on the day after it is 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, if it is delivered to the Stockholder by first class, postage-prepaid, return
receipt requested, certified United States mail (whether or not registered, and regardiess of
whether a retura receipt is actually received) to the address of the Stockholder reflected in the
books and records of the Corporation. If Transaction Purchasers will be required to purchase
other securities of the Corporation in connection with the purchase of the New Securities, a
Preemptive Purchaser alse shall purchase pursuant to the exercise of its Preemptive Right the
same kinds and classes of the other securities, at the same price, in the same proportion (retative
to its purchase of New Securities), and on the same terms and conditions as Transaction
Purchasers. Each Preemptive Purchaser also shall execute ail apreements pertaining to the
purchase of the New Securities (and any other securities offered in tandem with them) that the
Corporation may rcquest, so long as the requested agreements are substantially identical in form
and substance to the agreements to be executed by Transaction Purchasers. The purchase price
for all New Sccurities to be sold or issued to a Preemptive Purcheser will be payable in cash by
wire transfer of immediately available funds to an account designated by the Corporation.

4, If any Eligible Stockholder does not elect to purchase its entire Preemptive Share
of New Secunties that are the subject of a Preemptive Right Notice, each Eligible Stockholder
who fully exercises its Preemptive Right 1o purchase its entire Preemptive Share of the New
Securities will have an over-allotment option to purchase all or any portion of the balance of the
Preemptive Share of the New Securities of each Eligible Stockholder that did not fully exercise
its Preemptive Right. An Eligible Stockholder who elects to purchase its ¢ntire Preemptive
Share of the New Securities shall state 1n 1ts Exercise Notice the amount (if any) of New
Securities that the Stockholder desires to purchase pursuant to the over-allotment option. If the
over-allotment is over-subscribed, the remaining New Securitics will be apportioned among the
Preemptive Purchasers who validly exercised their over-eliotment options, pro rata according to
the ratio of (&) the number of shares of the Corporation owned on the record date for the sale or
issuance of the New Securities by each Preemptive Purchaser who exercised an over-allotment
option to (b) the total number of shares of the Corporation that were owned on that date by all
the Preemptive Purchasers who validly exercised their over-allotment options, except that no
Preemptive Purchaser will be allocated more than the amount of New Securities specified in its
Exereise Notice.

s, During the period of 180, continuous, calendar days afler the expiration of the
Exercise Pericd, the Corporation may sell, issue, and offer to seil and issue to the Transaction
Purchasers any of the New Securities that were described in the Preemptive Rights Notice for the
sale or issuance of the New Securities and were not subscribed for purchase by Eligible
Stockholders pursuant to their Preemptive Right. The terms of the offering (including the
consideration) must be the same or no more favorable to each Transaction Purchaser than the
terms on which the New Securities were offered to the Eligible Stockholders. Any offer or
issuance of the New Securities that is made or accepted by the Corporation after the expiration of
the 180-day offering period or on different or more favorable terms (including less or different
consideration) will be subject agnin to the Preemptive Right of the Stockholders. The closing of
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the purchase of New Securities by a Preemptive Purchaser will occur concurrently with the
closing of the sale or issuance of the New Securities to the Transaction Purchasers.

2% (((H19000240282 3)))

2



L

Aoz 12,2019 5:3CFM No. 3360 P 28

(((H19000240282 3)))

OT.  These Amended and Restated Articles of Incorporation were adopted
by the Board of Directors of the Corporation on August 12, 2019, These Restated Articles of
Incorporation were approved by the shareholders of the Corporation on August 12, 2009, The
number of votes cast by holders of the commaon stock was sufficient for approval.

IV.  These Amended and Restated Articles of Incorporation shall be
effective immediately upon filing with the Secretary of Staie¢ of the State of Florida.

IN WITNESS WHEREOF, Polar Controller, Inc. has caused these Amended and
Resteted Articles of Incorporation to be signed by the President this 12th day of August, 2019.

Polar Controller, Inc.

By:_ /s Kaleb Zeringue
Print Name: Kaleb Zeringue

Title: CEO
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