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R
ARTICLES OF AMENDMENT SRR
TO THE o eon e o 1
SECOND AMENDED AND RESTATED WEsEPRZ5 PR bl
ARTICLES OF INCORPORATION .
OF REGENX SCIENCE, INC, . -

Lo Sar

Pursuant to the provisions of Section 607.1006 of the Florida Business Corporation Act
(the "Act"). the board of directors of RegenX Science, Inc.. a Florida corporation (the
"Corporation”), has adopted the following amendments to its Second Amended and Restated
Articles of Incorporation.

ARTICLE
NAME OF CORPORATION

The name of the corporation is RegenX Science. Inc.

ARTICLE t]
AMENDMENTS

The amendments adopted by the Corporation (the "Amendments") are set out in full as
follows:

. Paragraph 5.1 of Section 5 of Anticle IV of the Second Amended and Restated
Articles of Incorporation is deleted and replaced in its entirety as follows:

"5,1  Designation, There shall be a senies of Preferred Stock that shall
be designated as "Series B Preferred Stock” {the "Series B Preferred
Stock™) and the number shares of Preferred Stock constituting such
scrics shall be Seven Hundred Thousand (700,000). The rnights,
preferences, powers, restrictions and lLimitations of the Serics B
Preferred Stock shall be as set forth herein."

2. The Second Amended and Restated Anicles of Incorporation are amended by
inserting the following new Section immediately following paragraph 5.9 of Section 5 of Article
IV of the Second Amended and Restated Articles of Incorporation:

"6, Series C Preferred Stock.

6.1 Designation. There shall be a series of Preferred Stock that shali
be designated as "Series C Preferred Stock” (the "Series € Preferred
Stock™} and the number shares of Preferred Stock constituting such
series shall be Scven Hundred Thousand (700.000). The rights.
preferences, powers, restrictions and hmitations of the Senes C
Preferred Stock shall be as set forth herein.
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6.2  Rank. With respect to payment of dividends and
distributions of asscts upon liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, atl
shares of the Series C Preferred Stock shall (a) rank senior to all
Common Stock, (b) on parity with any other class or series of
Preferred Stock or other capital stock of the Corporation
hereafter created specifically ranking, by its terms, on parity
with the Serics C Preferred Stock: and (¢) junior to any other
class or serics of Preferred Stock or other capital stock of the
Corporation hereafter created {with the written consent of the
holders of a majority of the Shares of the Preferred Stock on
parity with the Series C Preferred Stock obtained in accordance
with Section B.6.5.3 of this Article IV) specifically ranking by
its terms, senior to the Series C Preferred Stock.

6.3  Dividends. From and after the date of issuance of any
share of Series C Preferred Stock, dividends may be declared
and paid on the Series C Preferred Stock from funds Jawfully
avatlable thercfor as and when determined by the board of
directors and subject to any preferential dividend rights of any
other class or series of Preferred Stock or other capital stock that
rank senior to the Series C Preferred Stock.

6.4  Liguidation. Inthe event of any voluntary or involuntary
liquidation, dissolution, or winding up of the Corporation. the
holders of the Series C Preferred Stock then outstanding shall be
entitled to, together pro mata with the holders of any other class
or serics of Preferred Stock or other capital stock on parnity with
the Series C Preferred Stock. to be paid out of the assets of the
Corporation available for distribution to its shareholders, before
any payment shall be made to the holders of Common Stock or
any other class or series of Preferred Stock or other stock that
ranks junior to the Serics C Preferred Stock by reason of their
ownership thereof. an amount in cash equal to the aggregate
amount of the original purchase price per share of the Series C
Preferred Stock (as adjusted for any stock splits, stock
dividends, recapitalizations or similar transactions with respect
to the Serics C Preferred Stock) of all shares of Senes C
Preferred Stock held by such holder. If upon any voluntary or
involuntary liquidation, dissolution. or winding up of the
Comporation the remaining assets of the Corporation available
for distribution to its shareholders shall be insufficient to pay the
Serics C Preferred Stock and any other class or series of
Preferred Stock or other capital stock on parity with the Series
C Preferred Stock the full preferential amount to which they are
entitled under these Second Amended and Restated Articles of
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Incorporation, {(a} the holders of the Senes C Preferred Stock and
any other class or series of Preferred Stock or other capital stock
on parity with the Senies C Preferred Stock shall share ratably in
any distribution of the remaining asscts and funds of the
Corporation in proportion to the respective full preferential
amounts which would otherwise be pavable in respect of the
Series C Preferred Stock and such other class or series of
Preferred Stock or other capital stock on parity with the Serics
C Preferred Stock in the aggregate upon such voluntary or
involuntary liquidation, dissolution, or winding up of the
Corporation. and (b) the Corporation shail not make or agree to
make any payments to the holders of the Common Stock or any
other class or series of Preferred Stock or other stock that ranks
Junior to the Series C Preferred Stock.

6.5 Voting.

6.5.1 General. Each holder of shares of Series C
Preferred Stock shall be entitled to vote with holders of
outstanding Common Stock, voting together as a single class,
with respect to any and all matters presented to the sharcholders
of the Corporation for their action or consideration {whether at
a meeting of shareholders of the Corporation, by written action
of the shareholders in licu of a meeting or otherwise), except as
provided by law or by the provisions of or by the provisions of
Section B.6.5.2 of this Article [V. In any such vote, cach share
of Series C Preferred Stock shall be entitled to a number of votes
equal to the number of shares of Common Stock into which the
share of Series C Preferred Stock i1s convertible pursuant to
Section B.6.7 of this Anticle [V as of the record date for such
vote or written consent or, if there is no specified record date, as
of the date of such vote or written consent. Each holder of
outstanding sharcs of Series C Preferred Stock shall be entitled
to notice of all sharcholder meetings (or requests for written
consent) in accordance with the Corporation’s bylaws.

6.5.2 Election of Directors. In the election of directors
to the Corporation, for so long as shares of the Series C Preferred
Stock are outstanding, the holders of the Series C Preferred
Stock, together with the holders of all other Preferred Stock on
parity with the Series C Preferred Stock. voting as a separate
class, shali be entitled to elect by majority vote (with each share
of such Preferred Stock entitled to one vote) the Preferred Stock
Director. The Preferred Stock Director may be removed at any
time as a director by the board of directors (with or without
cause) upon, and only upon, the written request of the holders of
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the outstanding shares of such Preferred Stock (voting as a
separate class by majority vote with each share of such Preferred
Stock entitled to one vote). In the event that a vacancy is created
on the board of directors at any time due to the death, disability,
retirement, resignation or removal of the Preferred Stock
Director. then the holders of the ouistanding shares of Series C
Preferred Stock, together with the holders of all other Preferred
Stock on parity with the Series C Preferred Stock (voting as a
separate class by majority vote with cach share of such Preferred
Stock entitled to one vote) shall have the right to designate an
individual to fill such vacancy. If the holders of shares of such
Preferred Stock shall fail to designate in wniting a representative
to fili the vacant Preferred Stock Director seat on the board of
directors, such board of directors seat shall remain vacant until
such time as the holders of shares of such Preferred Stock elect
an individual to fill such seat in accordance with this
Section B.6.5.2. and during any period where such seat remains
vacant, the board of directors nonetheless shall be decmed duly
constituted.

6.5.3 Other Special Voting Rights. Without the prior
written consent if holders of a majonty of the then cutstanding
shares of Series C Preferred Stock, voting separately as a single
class with on¢ vote per share of Senes C Preferred Stock, in
person or by proxy, either in writing without a meeting or at an
annual or a special meeting of such holders, and any other
applicable shareholder approval requirements required by law,
the Corporation shall not, create. or authorize the creation of,
any additional class or senies of capital stock of the Corporation
(or any security convertible into or exercisable for any class or
series of capital stock of the Corporation) that ranks superior to
the Series C Preferred Stock in rights, preferences or privileges
(including with respect to dividends, liquidation, redemption or
voling.

6.6 Right 10 Convert; Automatic Conversion.

6.6.1 Right to Convert. Subject to the provisions of
this Section B.6.6, at any time and from time to time, any holder
of Series C Preferred Stock shall have the nght by written
clection to the Corporation to convert all or any portion of the
outstanding shares of Series C Preferred Stock (including any
fraction a share of Series C Preferred Stock) hetd by such holder
into an aggregate number of shares of Common Stock (including
any fraction of a share} as is determined by (i) multiplying the
number of shares of Series C Preferred Stock (including any
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fraction of a share) to be converted by the original purchase price
of such Series C Preferred Stock (as adjusted for any stock splits,
stock dividends. recapitalizations or similar transactions with
respect to the Series C Preferred Stock), and then (ii) dividing
the result by the Series C Conversion Price in effect immediately
prior to such conversion. The initial conversion price per share
of Senes C Preferred Stock (the “Senes C Conversion Price™)
shall be by the original purchase price of such Series C Preferred
Stock (as adjusted for any stock splits, stock dividends,
recapitalizations or similar transactions with respect 1o the Series
C Preferred Stock). subject to adjustment as applicable in
accordance with Section B.6.7.5 of this Article [V.

6.6.2 Automatic Conversion. Subject to the provisions
of this Section B.6.6, in connection with, and on the closing of,
a sale of Common Stock by the Corporation, in a firm
commitment underwritten public offering led by a nationally
recognized underwriting form pursuant to an effective
registration statement under the Securitics Act of 1933, as
amended (or any successor federal statute, and the rules and
regulations thercunder, which shall be in effect at the time), all
of the outstanding shares of the Serics C Preferred Stock
{(including any fraction of a share of Series C Preferred Stock)
held by sharcholders shall automatically convert into an
aggregate number of shares of Common Stock (including any
fraction of a share of Scries C Preferred Stock) as determined by
(i) multiplying the number of shares of Series C Preferred Stock
(including any fraction of a share of Series C Preferred Stock) to
be converted by the original purchase price thereof (as adjusted
for any stock splits, stock dividends, recapitalizations or similar
transactions with respect to the Series C Preferred Stock), and
then (i) dividing the result by the applicable Series C
Conversion Price then in effect. 1f a closing of an underwritien
public offering occurs, such automatic conversion of all
outstanding shares of Series C Preferred Stock shall be deemed
to have been convented into shares of Common Stock as of
immediately prior to such closing.

6.7 Conversion.

6.7.1 Procedure for Conversion; Effect of Conversion.

(a) Procedure for Holder Conversion. In
order to cffectuale a conversion of shares of Series C Preferred
pursuant to Section B.6.6.1 of this Article IV, a holder shall (i)
submit a written election to the Corporation that such holder
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elects to convert shares of the Series C Preferred Stock and the
number of shares of Series C Preferred Stock elected 1o be
converted, and (i1) surrender to the Corporation, along with such
written clection, the certificate or certificates representing the
shares of Series C Preferred Stock to be converted, duly assigned
or endorsed for transfer to the Corporation (or accompanied by
duly executed stock powers relating thereto) or, in the event the
certificate or certificates are {ost, stolen or missing, accompanied
by an affidavit of loss executed by the holder. The conversion
of such shares of Series C Preferred Stock hereunder shall be
deemed effective as of the date of surrender of such Series C
Preferred Stock certificate or certificates or delivery of such
affidavit of loss. Upon the receipt by the Corporation of a
written election and the surrender of such certificate(s) and
accompanying materials, the Corporation shall as promptly as
practicable (but in any event within ten (10) days thereafter)
deliver to the relevant holder (1) a certificate in such holder's
name {or the name of such holder's designee as stated in the
wrilten clection) for the number of shares of Common Stock to
which such holder shall be entitled upon conversion of the
applicable shares of Series C Preferred Stock as calculated
pursuant to Section B.6.6.1 of this Anicle IV and, () if
applicable, a certificate in such holder's (or the name of such
holder's designee as stated in the written election) for the number
of shares of the Series C Preferred Stock (including any
fractional share) represented by the certificate or certificates
delivered to the Corporation for conversion but otherwise not
elected to be converted pursuant to the written election. All
shares of capitai stock issued hereunder by the Corporation shall
be duly and validly issued, fully paid and nonassessable, free and
clear of all taxes, liens, charges and encumbrances with respect
to the issuance thereof.

(b) Procedurc for Automatic Conversion. As
of the closing of an underwritten public offering all outstanding
shares of Series C Preferred Stock shall be converted to the
number of sharcs of Common Stock calculated pursuant to
Section B.6.6.2 of this Anicle [V without any further action by
the relevant holder of such shares of Series C Preferred Stock of
the Corporation. As promptly as practicable following the
closing of the underwritten public offering (but in any event
within five (5) days thercafter), the Corporation shall send cach
holder of Shares of Senes C Preferred Stock written notice of
such event. Upon receipt of such notice, each holder of shares
of Senes C Preferred Stock shall surrender to the Corpouration
the certificate or certificates representing the shares of Series C
Preferred Stock being converted. duly assigned or endorsed for
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transfer to the Corporation (or accompanied by duly executed
stock powers related thereto) or, in the event the certificate or
certificates are lost, stolen, or missing. accompanied by an
affidavit of loss exccuted by the holder. Upon surrender of the
certificate(s) and accompanying materials, the Corporation shall
as promptly as practicable (but in any event within fifteen (15)
days thereafter) deliver to the relevant holder a certificate in such
holder's name (or the name of such holder's designee as stated in
writing by the holder) for the number of shares of Common
Stock (including any fractional share) to which such holder shall
be entitled upon conversion of the applicable shares of Series C
Preferred Stock. All shares of Common Stock issucd hereunder
by the Corporation shall be duly and validly issued, fuily paid
and nonassessable, free and clear of all taxes, liens, charges and
encumbrances with respect to the issuance thercof.

{c) Effect of Conversion. All shares of
Series C Preferred Stock as provided in this Section B.6.7. | shall
no longer be deemed outstanding as of the effective time of the
applicable conversion and all rights with respect to such shares
of Series C Preferred Stock shall immediately cease and
terminate as of such time, other than the right of the holder to
recetve shares of Commeon Stock and the payment in licu of any
fraction of share of Common Stock in exchange therefor.

6.7.2 Rcservation of Shares. The Corporation shall at
all times when any shares of Series C Preferred Stock is
outstanding reserve and keep available out of its authorized but
unissued shares of capital stock, solely for the purpose of
issuance upon the conversion of the Series C Preferred Stock,
such number of shares of Common Stock issuable upon the
conversion of all outstanding Series C Preferred Stock pursuant
to this Section B.6.7, taking into account any adjustment to such
number of shares so issuable in accordance with Section B.6.7.5
of this Article IV. The Corporation shall take all such actions as
may be necessary to assure that all such shares of Common
Stock may be so issued without violation of any applicable law
or governmental regulation or any requirements of any domestic
securities cxchange upon which shares of Common Stock may
be listed (except for official notice of issuance which shall be
immediately delivered by the Corporation upon each such
issuancc). The Corporation shall not close its books against the
transfer of any of its capital stock in anu manner that would
prevent the timely conversion of the shares of Series C Preferred
Stock.
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6.73 No Charge or Payment. The issuance of
certificates for shares of Common Shares upon conversion of

shares of Series C Preferred Stock pursuant to Section B.6.7.2
of this Article 1V shall be made without payment of additional
consideration by, or other charge, cost or tax 1o, the holder in
respect thereof.

6.7.4 Termination of Conversion Rights. in the event
of a liquidation, dissolution or winding up of the Corporation,
the conversion rights set forth in Section B.6.7.1(a) of this
Article [V shall terminate at the close of business on the last full
day preceding the date fixed for the payment of any such
amounts distributable upon such event to the holders of Series C
Preferred Stock.

6.7.5 Adjustment to Conversion Price and Number of
Conversion Shares.  In order to prevent dilution of the
conversion rights granted under this Section B.6.7, the Series C
Conversion Price and the number of shares issuable on
conversion of the Series C Preferred Stock shall be subject to
adjustment from time to time as provided in this Section B.6.7.5.

(a) Adjustment to
Conversion Price_and Conversion Shares Upon Dividend,
Subdivision _or Combination of Common Stock. If the

Corporation shall, at any time or from time to ime after the date
on which the Corporation issued the first share of Series C
Preferred Stock, (1) pay a dividend or make any other distribution
upon the Common Stock or any other capital stock of the
Corporation payable in shares of Common Stock or warrants,
options or other rights to subscribe for or purchase Common
Stock, or (i1) subdivide (by any stock split. recapitalization or
otherwise) its outstanding shares of Common Stock into a greater
number of shares, the Series C Conversion Price in effect
immediately prior to any such dividend, distribution or
subdivision shall be proportionately reduced and the number of
conversion shares of Common Stock issuable upon conversion of
the Senes C Preferred Stock shall be proportionately increased.
If the Corporation at any time combines (by combination, reverse
stock split or otherwise) its outstanding shares of Common Stock
into a smaller number of shares, the Series C Conversion Price in
cffect immediately prior to such combination shall be
proportionaicly increased and the number of conversion shares
issuable upon conversion of the Series C Preferred Stock shall be
proportionately  decreased. Any adjustment under this
Section B.6.7.5(a) shall become cffective at the close of business
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on the date the dividend, subdivision or combination becomes
effective.

(b) Adjustment 1o
Conversion Price and Conversion Shares Upon Reorganization,

Reclassification, Consolidation or Merger. In the event of any
(i) capital reorganization of the Comporation, (ii) reciassification
of the stock of the Corporation (other than a change in par value
or from par value to no par valuc or from no par value no par
value or as a result of a stock dividend or subdivision, split or
combination of shares), (iii) consolidatton or merger of the
Corporation with or into another entity, (iv) salc of substantiaily
all of the Corporation's assets to another entity. or (v) other
similar transactions {other than any transaction covered under
Section B.6.7.5{(a)). in cach case which entitles the holders of
Common Stock to receive (either directly or upon subsequent
liquidation) stock, securities or assets with respect to or in
exchange for Common Stock, each share of Series C Preferred
Stock shall, immediately after such reorganization,
reclassification. consolidation. merger, sale or similar
transaction, remain outstanding and shall thereafter, in licu of or
in addition to (as the case may be) the number of conversion
shares then convertible for such share of Series C Preferred
Stock, be exercisable for the kind and number of shares of stock
or other securities or assets of the Corporation or of the successor
entity resulting from the transaction to which such share of Scrics
C Preferred Stock would have been entitled upon such
reorganization, consolidation, merger, sale or similar transaction
and acquired the applicable number of conversion shares then
issuable hereunder for the Series C Preferred Shares as a result of
such conversion (without taking into account any limitations or
restrictions on the convernibility of such share of Series C
Preferred Stock, if any); and, in such case. appropnate adjustment
shall be made with respect to such holder's rights hercunder to
ensure that the provisions of this Section 6.7.5 shall thercafter be
applicable, as nearly as possible, to the Series C Preferred Stock
in relation to any shares of stock. securities or asscts thercaficr
acquirable upon the conversion of the Series C Preferred Stock
(including, in the case of any consolidation, merger, sale or
similar transaction in which the successor or purchasing entity is
other than the Corporation, an immediate adjustment in the Series
C Conversion Price to the value per share for the Common Stock
reflected by the terms of such consolidation, merger, sale or
similar transaction, and a corresponding immediate adjustment to
the number of conversion shares acquirable upon conversion of
the Series C Preferred Stock without regard 1o any limitations or
restrictions on conversion. if the value so reflected is less than the
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Scries C Conversion Price in eftect immediately prior to such
consolidation, merger, sale or similar transaction). The
provisions of this Section B.6.7.5(b} shall similarly apply to
successive reorganizations, reclassifications, consolidations,
mergers, sales or similar transactions. The Corporation shall not
effect any such reorganization, reclassification, consolidation,
merger, sale or similar transaction unless, prior to the
consummation thereof, the successor entity (if other than the
Corporation) resulting from such reorganization, reclassification.
consolidation, merger, sale or similar transaction, shall assume,
by written instrument substantially similar in form and substance
to this Section 6 of this Article IV, the obligation to deliver to the
holders of Serics C Preferred Stock such shares of stock,
securities or assets which, in accordance with the foregoing
provisions, such holders shall be entitled to receive upon
conversion of the Series A Preferred Stock. Notwithstanding
anything to the contrary contained herein, with respect to any
corporatc event or other transaction contemplated by the
provisions of this Section 6.7.5(b), each holder of shares of Series
C Preferred Stock shall have the right o etect prior 10 the
consummation of such event or transaction, to give effect to the
provisions of Section 6.7, 1{a} of this Article IV instead of giving
effect to the provisions contained in this Section 6.7.5(b) with
respect to such holder's Series C Preferred Stock.

6.7.6 Ceruficate as to Adjustiment.

(a) As promptly as practicable following any
adjustment of the Series C Conversion Price, but in any event not
later than ten {10) days thereafter, the Corporation shall fumnish
to each holder of record of Series C Preferred Stock at the address
specified for such holder in the books and records of the
Corporation (or at such other address as may be provided to the
Corporation in wnting by such holder) a certificate of an
executive officer setting forth in reasonable detail such
adjustment and the facts upon which it is based and certifving the
calculation thereof.

{b}  As promptly as reasonably practicable
following the receipt by the Corporation of a written request by
any holder of Series C Preferred Stock, but in any event not later
than ten (10) days thercafter, the Corporation shall furnish to such
holder a certificate of an executive officer certifying the Series C
Conversion Price then in effect and the number of conversion
shares or the amount, if any, of other shares of stock, securitics
or assets then issuable to such holder upon conversion of the
shares of Series C Preferred stock held by such holder.

10
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6.7.7 Notices. In the event:

(a) that the Corporation shall take a record of
the holders of its Common Stock (or other capital stock or
securities at the time issuable upon conversion of the Series C
Preferred Stock) for the purpose of entitling or enabling them to
receive any dividend or other distribution, to vote at a meeting
{or by written consent), to receive any night 1o subscribe for or
purchase any sharcs of capital stock of any class or any other
securities, or to receive any other security: or

(b)  of any capital rcorganization of the
Corporation, any reclassification of the Common Stock of the
Corporation, any consoelidation or merger of the Corporation
with or into another entity, or the sale of all or substantially all
of the Corporation's asscts to another entity: or

(¢) of the volumary or involuntary
dissolution, liquidation or winding-up of the Corporation;

then. and in each such case. the Corporation shall send
or cause to be sent to each holder of record of Series C Preferred
Stock at the address specified for such holder in the books and
records of the Corporation (or at such other address as may be
provided to the Corporation in writing by such holder) at least
ten {10) days prior to the applicable record date or the applicable
expected effective date. as the case may be. for the event a
written notice specifying. as the case may be, (i} the record date
for such dividend, distribution, meeting or consent or other right
or action, and a description of such dividend, distribution, or
other right or action to be taken at such meeting or be writlen
conscnt, or (ii) the effective date on which such rcorganization,
reclassification, consoltdation, merger, sale, dissolution,
liquidation or winding-up, and the amount per share and
character of such exchange applicable to the Series C Preferred
Stock and the conversion shares.

6.8  Acquired Series C Preferred Stock. Any shares of Scries
C Preferred Stock converted or otherwise acquired by the
Corporation shall be cancelled and retired as authorized and
issued shares of the capital stock of the Corporation and no such
shares of Series C Preferred Stock shall thereafter be reissued.
sold or transferred.

6.9  Amendment and Waiver. No provision of this Section
B.6 may be amended, modified or waived except by an
instrument in writing executed by the Corporation and at least a
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majority of the holders of the then outstanding Series C
Preferred Stock.

7. Series D Preferred Stock.

7.1 Designation. There shall be a series of Preferred Stock that shall
be designated as "Senes D Preferred Stock” (the "Series D Preferred
Stock™ and the number shares of Preferred Stock constituting such
serics shall be Five Hundred Thousand (500,000). The rights.
preferences, powers, restrictions and limitations of the Series D
Preferred Stock shall be as set forth herein.

7.2 Rank. With respect to payment of dividends and
distributions of assets upon liquidation, dissolution or winding
up of the Corporation, whether voluntary or involuntary, all
shares of the Series D Preferred Stock shall {a) rank senior to all
Common Stock, (b) on parity with any other class or senes of
Preferred Stock or other capital stock of the Corporation
hereafter created specifically ranking, by its terms, on parity
with the Series D Preferred Stock; and (c) junior to any other
class or series of Preferred Stock or other capital stock of the
Corporation hereafter created (with the written consent of the
holders of a majority of the Shares of the Preferred Stock on
parity with the Senies D Preferred Stock obtained in accordance
with Section B.7.5.3 of this Article IV) specifically ranking by
its terms, senior to the Series D Preferred Stock.

7.3 Dividends. From and after the datc of issuance of any
share of Scries D Preferred Stock, dividends may be declared
and paid on the Series D Preferred Stock from funds lawfully
available therefor as and when determined by the board of
directors and subject to any preferential dividend rights of any
other class or series of Preferred Stock or other capital stock that
rank senior to the Series D Preferred Stock.

7.4 Liquidation. In the cvent of any voluntary or involuntary
liquidation, dissolution, or winding up of the Corporation, the
holders of the Series D Preferred Stock then outstanding shall be
entitled to, together pro rata with the holders of any other class
or series of Preferred Stock or other capital stock on parity with
the Series D Preferred Stock, to be paid out of the assets of the
Corporation available for distnbution to its sharcholders, before
any payment shall be made to the holders of Common Stock or
any other class or serics of Preferred Stock or other stock that
ranks junior to the Serics D Preferred Stock by reason of their
ownership thercof, an amount in cash equal to the aggregate

12
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amount of the original purchase price per share of the Series D
Preferred Stock (as adjusted for any stock splits, stock
dividends, recapitalizations or simtilar transactions with respect
to the Scries D Preferred Stock) of all shares of Scries D
Preferred Stock held by such holder. If upon any voluntary or
involuntary liguidation, dissolution, or winding up of the
Corporation the remaining assets of the Corporation available
for distribution to its sharcholders shall be insufficient to pay the
Series D Preferred Stock and any other class or serics of
Preferred Stock or other capital stock on parity with the Series
D Preferred Stock the full preferential amount to which they are
entitied under these Second Amended and Restated Articles of
Incorporation, (a) the holders of the Series D Preferred Stock
and any other class or scries of Preferred Stock or other capital
stock on parity with the Series D Preferred Stock shall share
ratably in any distribution of the remaining assets and funds of
the Corporation in proportion to the respective full preferential
amounts which would otherwise be payable in respect of the
Series D Preferred Stock and such other class or series of
Preferred Stock or other capital stock on parity with the Series
D Preferred Stock in the aggregate upon such voluntary or
involuntary liquidation. dissolution. or winding up of the
Corporation. and (b) the Corporation shall not make or agree to
make any payments to the holders of the Common Stock or any
other class or serics of Preferred Stock or other stock that ranks
junior to the Series D Preferred Stock.

7.5 Voting.

7.5.1 General. Each holder of shares of Series D
Preferred Stock shall be entitled to vote with holders of
outstanding Common Stock, voting together as a single class,
with respect to any and all matters presented to the shareholders
of the Corporation for their action or consideration (whether at
a meeting of shareholders of the Corporation, by written action
of the sharcholders in licu of a meeting or otherwise), cxcept as
provided by law or by the provistons of or by the provisions of
Section B.7.5.2 of this Article IV. In any such vote, each share
of Series D Preferred Stock shall be entitled 1o a number of votes
equal to the number of shares of Common Stock into which the
share of Series D Preferred Stock is convertible pursuant to
Section B.7.7 of this Article 1V as of the record date for such
vote or written consent or, if there is no specified record date, as
of the date of such vote or written consent. Each holder of
outstanding shares of Series D Preferred Stock shall be entitled
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to notice of all sharcholder meetings (or requests for written
consent) in accordance with the Corporation's bylaws.

7.5.2  Election of Directors. In the election of dircctors
to the Corporation, for so long as shares of the Series D Preferred
Stock are outstanding. the holders of the Series D Preferred
Stock, together with the holders of all other Preferred Stock on
parity with the Series D Preferved Stock, voting as a scparate
class, shall be entitled to elect by majority vote (with each share
of such Preferred Stock entitled to one vote) the Preferred Stock
Director. The Preferred Stock Director may be removed at any
time as a director by the board of directors {with or without
cause) upon, and only upon, the written request of the holders of
the outstanding shares of such Preferred Stock (voting as a
s¢parate class by majority vote with each share of such Preferred
Stock entitled to one voie). In the event that a vacancy is created
on the board of directors at any time due to the death, disability,
retirement, resignation or removal of the Preferred Stock
Dircctor, then the holders of the outstanding shares of Series D
Preferred Stock. together with the holders of all other Preferred
Stock on panty with the Series D Preferred Stock (voting as a
scparate class by majority vote with cach share of such Preferred
Stock entitled to one vote) shall have the right to designate an
individual to fill such vacancy. If the holders of shares of such
Preferred Stock shall fail to designate in writing a representative
1o fill the vacant Preferred Stock Director seat on the board of
directors, such board of directors seat shall remain vacant until
such time as the holders of shares of such Preferred Stock elect
an individual to fill such seat in accordance with this
Section B.7 5.2, and during any period where such seat remains
vacant, the board of directors nonetheless shail be deemed duly
constituted.

7.5.3  Other Special Voting Rights. Without the prior
written consent if holders of a majority of the then outstanding
shares of Scries D Preferred Stock, voting separately as a single
class with one vote per share of Series D Preferred Stock, in
person or by proxy, either in writing without a meeting or at an
annual or a special meeting of such holders, and any other
applicable sharcholder approval requirements required by law,
the Corporation shall not, create, or authorize the creation of,
any additional class or scries of capital stock of the Corporation
(or any secunity convertible into or exercisable for any class or
series of capital stock of the Corporation) that ranks superior (o
the Senies D Preferred Stock in rights, preferences or privileges
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(including with respect to dividends, liquidation, redemption or
voting.

7.6 Right to Convert; Automatic Conversion.

7.6.1 Right to Convert. Subject to the provisions of
this Section B.7.6, at any time and from time to time, any holder
of Series D Preferred Stock shall have the right by written
election to the Corporation to convert all or any portion of the
outstanding shares of Series D Preferred Stock (including any
fraction a share of Series D Preferred Stock) held by such holder
into an aggregate number of shares of Common Stock (including
any fraction of a share) as is determined by (i) multiplying the
number of shares of Series D Preferred Stock (including any
fraction of a share) to be converted by the original purchase price
of such Series D Preferred Stock (as adjusted for any stock splits,
stock dividends, recapitalizations or similar transactions with
respect to the Series D Preferred Stock). and then (ii) dividing
the result by the Series D Conversion Price in effect immediately
prior to such conversion. The initial conversion price per share
of Senes D Preferred Stock (the "Series D Conversion Price™)
shall be by the original purchase price of such Series D Preferred
Stock (as adjusted for any stock splits, stock dividends,
recapitalizations or sunilar transactions with respect to the Series
D Preferred Stock), subject to adjustment as applicable in
accordance with Section B.7.7.5 of this Anticle [V.

7.6.2  Automatic Conversion. Subject o the provisions
of this Section B.7.6, in connection with, and on the closing of,
a sale of Common Stock by the Corporation, in a firm
commitment underwritten public offering led by a nationally
recognized underwriting form pursuant to an effective
registration statement under the Sccuritics Act of 1933, as
amended (or any successor federal statute, and the rules and
regulations thereunder, which shall be in effect at the time), all
of the outstanding shares of the Series D Preferred Stock
(including any fraction of a share of Series D Preferred Stock)
held by shareholders shall automatically convert into an
aggregate number of shares of Common Stock (including any
fraction of a share of Series D Preferred Stock) as determined by
(1) multiptying the number of shares of Series D Preferred Stock
(including any fraction of a share of Series D Preferred Stock)
to be converted by the original purchase price thereof (as
adjusted for any stock splits, stock dividends, rccapitalizations
or similar transactions with respect to the Series D Preferred
Stock), and then (ii) dividing the result by the applicable Series
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D Conversion Price then in effect. If a closing of an
underwritten public offering occurs, such automatic conversion
of all outstanding shares of Series D Preferred Stock shall be
deemed to have been converted into shares of Common Stock as
of immediately prior to such closing.

7.7 Conversion.

7.7.1 Procedure for Conversion; Effect of Conversion.

(d) Procedure for Holder Conversion.  In
order 1o effectuate a conversion of shares of Series D Preferred
pursuant to Section B.7.6.]1 of this Article [V, a holder shall {i)
submit a written election to the Corporation that such holder
elects to convert shares of the Scries D Preferred Stock and the
number of shares of Series D Preferred Stock clected to be
converted, and (i1) surrender to the Corporation, along with such
written clection, the certificate or certificates representing the
shares of Series D Preferred Stock to be converted, duly
assigned or endorsed for transfer to the Corporation (or
accompanied by duly executed stock powers relating thereto) or,
in the cvent the certificate or certificates are lost, stolen or
missing, accompantied by an affidavit of loss executed by the
holder. The conversion of such shares of Series D Preferred
Stock hercunder shall be deemed effective as of the date of
surrender of such Series D Preferred Stock certificate or
certificates or delivery of such affidavit of loss. Upon the receipt
by the Corporation of a written election and the surrender of such
certificate(s) and accompanying matenals, the Corporation shall
as promptly as practicable (but in any event within ten (10) days
thereafter) deliver to the relevant holder (i) a certificate in such
holder's name (or the name of such holder's designec as stated in
the written clection) for the number of shares of Common Stock
to which such holder shall be entitled upon conversion of the
applicable shares of Series D Preferred Stock as calculated
pursuant to Section B.7.6.1 of this Arnicle IV and, (i) if
applicable, a certificate in such holder's (or the name of such
holder's designee as stated in the written election) for the number
of shares of the Series D Preferred Stock (including any
fractional share) represcnted by the certificate or certificates
delivered to the Corporation for conversion but otherwise not
elected to be converted pursuant to the written clection. All
shares of capital stock issued hereunder by the Corporation shall
be duly and validly issued, fully paid and nonassessable, free and
clear of all taxes, liens, charges and encumbrances with respect
to the issuance thereof.
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(¢) Procedure for Automatic Conversion. As
of the closing of an underwritten public offering all outstanding
shares of Series D Preferred Stock shall be converted to the
number of shares of Common Stock calculated pursuant 1o
Section B.7.6.2 of this Anticle iV without any further action by
the relevant holder of such shares of Series D Preferred Stock of
the Corporation. As promptly as practicable following the
closing of the underwritten public offering (but in any event
within five {5) days thercafter), the Corporation shall send each
holder of Shares of Series D Preferred Stock writien notice of
such event. Upon receipt of such notice. cach holder of shares
of Series D Preferred Stock shall surrender 10 the Corporation
the certificate or certificates representing the shares of Series D
Preferred Stock being converted, duly assigned or endorsed for
transfer to the Corporation (or accompanied by duly executed
stock powers related thereto) or, in the event the certificate or
certificates arc lost, stolen, or missing, accompanied by an
affidavit of loss executed by the holder. Upon surrender of the
certificate(s) and accompanying materials, the Corporation shall
as promptly as practicable (but in any ¢vent within fifteen (15)
days thereafter) deliver to the relevant helder a certificate in such
holder's name (or the name of such holder's designee as stated in
writing by the holder) for the number of shares of Common
Stock (including any fractional share) to which such holder shall
be entitled upon conversion of the applicable shares of Series D
Preferred Stock. All shares of Common Stock issued hereunder
by the Corporation shall be duly and validly issued, fully paid
and nonassessable, frce and clear of all taxes, liens, charges and
encumbrances with respect to the issuance thereof.

(f) Effect of Conversion. All shares of
Series D Preferred Stock as provided in this Section B.7.7. shall
no lenger be deemed outstanding as of the effective time of the
applicable conversion and all nights with respect to such shares
of Series D Preferred Stock shall immediately cease and
terminate as of such time, other than the right of the holder to
receive shares of Common Stock and the payment in lieu of any
fraction of share of Common Stock in exchange therefor.

7.7.2 Reservation of Shares. The Corporation shall at
all times when any shares of Series D Preferred Stock 15
outstanding reserve and keep available out of its authorized but
unissued shares of capital stock, solely for the purposc of
issuance upon the conversion of the Series D Preferred Stock,
such number of sharcs of Common Stock issuable upon the
conversion of all outstanding Series D Preferred Stock pursuant
to this Section B.7.7, taking into account any adjustment to such

17

pg 18 of 24



© 04/25/2024 1:51 PM

00010241, 3 |

14154847068 - 18506176380

number of shares so issuable in accordance with Section B.7.7.5
of this Articie [V. The Corporation shall take all such actions as
may be necessary to assure that all such shares of Common
Stock may be so 1ssucd without violation of any applicable law
or governmental regulation or any requirements of any domestic
securities exchange upon which shares of Common Stock may
be listed (except for official notice of issuance which shall be
immediately delivered by the Corporation upon each such
issuance). The Corporation shall not close its books against the
transfer of any of its capital stock in anu manner that would
prevent the timely conversien of the shares of Series D Preferred
Stock.

7.73 No_ Charge or Payment. The issuance of
certificates for shares of Common Shares upon conversion of
shares of Serics D Preferred Stock pursuant to Section B.7.7.2
of this Article 1V shall be made without payment of additional
consideration by. or other charge, cost or tax to, the holder in
respect thercof.

7.7.4  Termination of Conversion Rights. In the event
of a liquidation, dissolution or winding up of the Corporation,
the conversion rights set forth in Section B.7.7.1{a) of this
Article 1V shall terminate at the close of business on the last full
day preceding the date fixed for the payment of any such
amounts distributable upon such event (o the holders of Series D
Preferred Stock.

7.7.5  Adjustment to Conversion Price and Number of
Conversion_Shares. In order to prevent dilution of the
conversion rights granted under this Section B.7.7, the Series D
Conversion Price and the number of shares issuable on
conversion of the Serics D Preferred Stock shall be subject to
adjustment from time to time as provided in this Section B.7.7.5.

{c) Adjustment 10
Conversion _Price_and Conversion_ Shares Upon_ Dividend,
Subdivision or Combination of Common Stock. If the
Corporation shall, at any time or from time to time after the date
on which the Corporation issucd the first share of Series D
Preferred Stock, (i) pay a dividend or make any other distribution
upon the Common Stock or any other capital stock of the
Corporation payable in shares of Common Stock or warrants,
options or other rights to subscribe for or purchase Common
Stock, or (ii) subdivide (by any stock split, recapitalization or
otherwise) its outstanding shares of Common Stock into a greater
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number of shares, the Scries D Conversion Price in effect
immediately prior to any such dividend, distribution or
subdivision shall be proportionately reduced and the number of
conversion shares of Common Stock issuable upon conversion of
the Series D Preferred Stock shall be proportionately increased.
[f the Corporation at any time combines (by combination, reverse
stock split or otherwisce) its outstanding shares of Common Stock
into a smaller number of shares, the Series D Conversion Price in
effect immediately prior to such combination shall be
proportionately increased and the number of conversion shares
issuable upon conversion of the Series D Preferred Stock shall be
proportionately  decreased. Any adjustment  under  this
Section B.7.7.5(a) shall become effective at the close of business
on the date the dividend, subdivision or combination becomes
effective.

(d) Adjustment to
Conversion Price and Conversion Shares Upon Reorganization,
Reclassification, Consolidation or Merger. In the event of any
(1) capital reorganization of the Corporation, (ii) reclassification
of the stock of the Corporation (other than a change in par value
or from par value to no par value or from no par value no par
value or as a result of a stock dividend or subdivision, split or
combination of shares). (iii) consolidation or merger of the
Corporation with or into another entity, {iv) sale of substantially
all of the Corporation's assets to another entity, or (v) other
similar transactions (other than any transaction covered under
Section B.7.7.5(a)). in each case which entitles the holders of
Common Stock (o receive {either directly or upon subsequent
liquidation) stock. securitics or assets with respect to or in
exchange for Comunon Stock, cach share of Series D Preferred
Stock  shall, immediately after such reorganization,
reclassification, consolidation, merger, sale or similar
transaction, remain outstanding and shall thereafter, in licu of or
in addition 1o (as the case may be) the number of conversion
shares then convertible for such share of Series D Preferred
Stock. be exercisable for the kind and number of shares of stock
or other securitics or assets of the Corporation or of the successor
cntity resulting from the transaction to which such share of Serics
D Preferred Stock would have been entitled upon such
reorganization, consolidation, merger, sale or similar transaction
and acquired the applicable number of conversion shares then
1ssuable hereunder for the Series D Preferred Shares as a result of
such conversion (without taking into account any limitations or
restrictions on the convertibility of such share of Series D
Preferred Stock. if any): and. in such case. appropriate adjustment
shall be made with respect to such holder's rights hereunder to
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cnsure that the provisions of this Section 7.7.5 shall thereafier be
applicable, as nearly as possible, to the Series D Preferred Stock
in relation (o0 any shares of stock, securities or assels thereafter
acquirable upon the conversion of the Senes D Preferred Stock
(including, in the case of any consolidation, merger, sale or
similar transaction in which the successor or purchasing entity is
other than the Corporation, an immediate adjustment in the Series
D Conversion Price to the value per share for the Common Stock
reflected by the terms of such consolidation, merger, sale or
simifar transaction, and a corresponding immediate adjustment to
the number of conversion shares acquirable upon conversion of
the Series D Preferred Stock without regard to any limitations or
restrictions on conversion, if the value so reflected is less than the
Series D Conversion Price in effect immediately prior to such
consolidation, merger, sale or similar transaction).  The
provisions of this Section B.7.7.5(b) shall similarly apply to
successive reorganizations, reclassifications, consolidations,
mergers, sales or similar transactions. The Corporation shall not
cffect any such reorganization, reclassification, consolidation,
merger, salc or similar transaction unless, prior to the
consummation thercof, the successor entity (if other than the
Corporation) resulting from such reorganization, reclassification,
conselidation, merger, sale or similar transaction, shail assume,
by written instrument substantially similar in form and substance
to this Section 7 of this Article IV, the obligation to deliver to the
holders of Series D Preferred Stock such shares of stock.
securities or assets which, in accordance with the foregoing
provisions, such holders shall be entitled to receive upon
conversion of the Series A Preferred Stock. Notwithstanding
anything to the contrary contained herein, with respect 1o any
corporate event or other transaction contemplated by the
provisions of this Scction 7.7.5(b). each holder of shares of Series
D Preferred Stock shall have the nght to elect prior to the
consummation of such event or transaction, to give effect to the
provisions of Section 7.7.1(a) of this Article IV instead of giving
effcct to the provisions contained in this Section 7.7.5(b) with
respect to such holder's Series D Preferred Stock.

7.7.6 Certificate as to Adjustment.

(c} As promptly as practicable foliowing any
adjustment of the Series D Conversion Price, but in any event not
later than ten (10) days thereafter, the Corporation shall furnish
to cach holder of record of Series D Preferred Stock at the address
specified for such holder in the books and records of the
Corporation (or at such other address as may be provided to the
Corporation in writing by such holder) a certificate of an
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exccutive officer sctting forth in reasonable detail such
adjustment and the facts upon which it is based and certifying the
calculation thereof.

(d)  As promptly as reasonably practicable
following the receipt by the Corporation of a written request by
any holder of Series D Preferred Stock, but in any event not later
than ten (10) days thereafter, the Corporation shall furnish to such
holder a certificate of an executive officer certifying the Serics D
Conversion Price then in effect and the number of conversion
shares or the amount, if any. of other shares of stock, securities
or asscts then issuable to such holder upon conversion of the
shares of Series D Preferred stock held by such holder.

7.7.7 Notices. In the event:

(d) that the Corporation shall take a record of
the holders of its Common Stock (or other capital stock or
securities at the time issuable upon conversion of the Senes D
Preferred Stock) for the purpose of entitling or enabling them to
reccive any dividend or other distribution, to vote at a meeting
(or by written consent), to receive any right to subscribe for or
purchasc any shares of capital stock of any class or any other
securities, or to receive any other security; or

(e) of any capital reorganization of the
Corporation. any reclassification of the Common Stock of the
Corporation, any consolidation or merger of the Corporation
with or into another entity. or the sale of all or substantially all
of the Corporation’s assets {o another entity: or

(fH of the voluntary or involuntary
dissolution. liquidation or winding-up of the Corporation;

then, and in cach such case, the Corporation shall send
or cause to be sent to each holder of record of Series D Preferred
Stock at the address specified for such holder in the books and
records of the Corporation (or at such other address as may be
provided to the Corporation in writing by such holder) at least
ten (10) days prior to the applicable record date or the applicable
expected cffective date. as the casc may be, for the cvent a
written notice specifying, as the case may be, (i) the record date
for such dividend, distribution, meeting or consent or other right
or action, and a description of such dividend, distribution, or
other right or action to be taken at such meeting or be written
consent, or (ii) the effective date on which such reorganization,
reclassification, consolidation, merger, sale, dissolution,

21

pg 22 of 24



© 04/25/2024.1:51 PM

3.

14154847068 + 18506176380

liquidation or winding-up. and thc amount per share and
character of such exchange applicable to the Series D Preferred
Stock and the conversion shares.

7.8 Acquired Series D Preferred Stock. Any shares of Series
D Preferred Stock converted or otherwise acquired by the
Corporation shall be cancelled and retired as authorized and
issued shares of the capital stock of the Corporation and no such
shares of Series D Preferred Stock shall thereafter be reissued,
sold or transferred.

7.9  Amendment and Waiver. No provision of this Scction
B.7 may be amended. modified or waived except by an
instrument in writing executed by the Corporation and at least a
majority of the holders of the then outstanding Series D
Preferred Stock."

The existing Section 6 of Article 1V of the Second Amended and Restated Articles

of Incorporation is renumbered as Section 8.

The Amendments were adopted on January 27, 2024 by the Board of Directors without

ARTICLE HI
ADOPTION OF AMENDMENTS

sharcholder action and shareholder action was not required.
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[Remainder of page intentionally lefi blank; next page is signature page)
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IN WITNESS WHEREOQF, the undersigned has executed these Articles of Amendment to
the Second Amended and Restated Articles of Incorporation as of this 25th day of April 2024,

Name: Elisabeth Corson
Title:  President
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