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OMNICOMMANDER, INC.

The undersigned. being the President of Omnicommander. Inc.. a Florida business
corporation (the “Corporation”). does hercby certifv and attest as follows:

(a) The Corporation was incorporated on January 13. 2017 pursuant to
Articles of Incorporation filed that day;

(b) The original Articles of Incorporation were amended on March 27.
2017: and
() The First Amended & Restated Articles of Incorporation were hiled

on October 23, 2017: and

(d) The Second Amended and Restated Arnticles of Incorporation were
filed an December 11. 2017 and

() The Corporation’s Board of Directors and sharcholders. acting by
unanimous consent. have on October 24, 2018 approved these
Third Amended & Restated Articles of Incorporation,

These Third Amended & Restated Articles of Incorporation amend the Second Amended
& Restated Articles of Incorporation filed December 12, 2017, The number of votes of the
sharcholders cast in favor of these Third Amended & Restated Articles of Incorporation was
sufficient for the approval thereof.

The text of the Second Amended and Restated Articles of Incorporation is deleted in 1is
entirety. and the following is substituted in place thereof:

ARTICLE ]
NAME OF THE CORPORATION

The name of the Corporation is:
OMNICOMMANDER, INC.

ARTICLE 1
STOCK

The aggregate number of shares of stock of all classes which the Corporation has
authority to issuc is Ten Million One Hundred Thousand (10.100.000) shares. which are divided
into three classes of (i) Five Million (3.000.000) shares of Class A (voting) Common Stock. (ii)
Five Million (3.000.000) shares of Class B (non-voting) Common Stock. and (it1}) One Hundred



Thousand (100.000) shares of Preferred Stock ("Preferred Stock™).  Each share of Class A
Common Stock shall have a par value of $0.0001 per share. Each share of Class B Common
Stock shall have a par value of $0.0001 per share. Each share of Preferred Stock shall have a par
value of $0.0001 per share. The holders of the Class A Shares will be entitled o one vote for
cach Class A Share. Except as otherwise required by the Florida Business Corporation Act (the
“Act”). Class B shares have no voting rights. Except as provided herein. the shares of Preferred
stock have no voting rights.

In the declaration of any dividend or distribution. operating or liquidating. the Board of
Directors mayv (i) declare a dividend or distribution to the Class A Shares without any dividend
or distribution to the Class B Shares. (ii} declare a dividend or distribution to the Class B Shares
without any dividend or distribution to the Class A Shares. or (it1) declare in different amounts
dividends or distributions to the Class A shares and Class B Shares.

ARTICLE IT1
STOCK

A. COMMON STOCK

1. General.  The voting. dividend and liquidation rights of the holders 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. The holders of the Class A 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);
provided. however. that. except as otherwise required by law. holders of Common Stock. as such.
shall not be entitled to vote on any amendment 1o the Articles of Incorporation that relates solely
to the terms of one or more outstanding series of Preferred Stock if the holders of such affected
series are entitled. cither separately or together with the holders of one or more other such series,
to vote thereon pursuant 1o the Articles of Incorporation or pursuant to the Act. There shall be
no cumulative voting. The number of authorized shares of Common Stock may be increased or
decreased (but not below the number of shares thereof then outstanding) by (in addition to any
vote of the holders of enc or more series of Preferred Stock that may be required by the terms of
the Articles of Incorporation) the attirmative vote of the holders of shares of capual stock of the
Corporation representing a majority of the votes represented by all outstanding shares of capital
stock of the Corporation entitled to vote.

B. PREFERRED STOCK

One Hundred Thousand (100.000) shares ot the authorized Preferred Stock of the
Corporation arce hereby designated “Series Seed Preferred Stock”™ with the following rights.
preferences. powers. privileges and restrictions. qualifications and limitations. Unless otherwise
indicated. references to “*Sections”™ or “Subsections”™ in this Part B of this Article IV refer to
sections and subsections of Part B of this Article [V,
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l. Dividends.

The Corporation shall not declare. pay or sct aside any dividends on shares of any other
class or series of capital stock of the Corporation (other than dividends on shares of Common
Stock payable in shares of Comumon Stock) unless (in addition to the obtaining of any consents
required clsewhere in the Articles of Incorporation) the holders of the Series Sced Preferred
Stock then outstanding shall first receive. or simultancously receive. a dividend on cach
outstanding share of Series Seed Preferred Stock in an amount at least equal o (1) in the case of a
dividend on Common Stock or any class or series that is convertible into Common Stock. that
dividend per share of Series Seed Preferred Stock as would equal the product of (A) the dividend
pavable on cach share of such class or series determined. if applicable. as it all shares of such
class or series had been converted into Common Stock and (B) the number of shares of Common
Stock issuable upon conversion of a share of Series Sced Preferred Stock. in cach case caleulated
on the record date for determination of holders entitled to receive such dividend or (i1) in the case
of a dividend on any class or scries that is not convertible into Common Stock, at a rate per share
of Series Seed Preferred Stock determined by (A) dividing the amount of the dividend payable
on each share of such class or scries of capital stock by the original issuance price of such class
or series of capital stock (subject 1o appropriate adjustment in the event of any stock dividend,
stock split. combination or other similar recapitalization with respect to such class or series) and
(B) multiplyving such fraction by an amount cqual to the Series Seed Original Issuc Price (as
defined below); provided that. il the Corporation declares. pays or sets aside, on the same date. a
dividend on shares of morc than one class or series of capital stock of the Corporation, the
dividend pavable to the holders of Scries Seed Preferred Stock pursuant to this Section | shall be
calculated based upon the dividend on the class or series of capital stock that would result in the
highest Scries Sced Preferred Stock dividend.  The “Series Seed Original Issue Price” shall
mean Five Dollars ($5.00) per share. subject to appropriate adjustment in the event of any stock
dividend. stock split. combination or other similar recapitalization with respect to the Series Seed
Preferred Stock.

2. Liguidation. Dissolution or Winding Up: Centain_Muereers, Consolidations and
Assel Sales.

2.1 Preferential Pavments 1o Holders of Series Seed Preferred Stock.  In the
event of any voluntary or involuntary liquidation. dissolution or winding up of the Corporation
or Deemed Liguidation Event. the holders of sharcs of Series Sced Preferred Stock then
outstanding shall be entitled to be paid out of the assets of the Corporation available for
distribution to its stockholders before any pavment shall be made to the holders of Common
Stock by reasen of their ownership thereof, an amount per share equal to the greater of (i) the
Series Seed Original 1ssue Price. plus any dividends declared but unpaid thercon. or (it) such
amount per share as would have been pavable had all shares of Series Seed Preterred Stock been
converted into Common Stock pursuant to Section NI immediately prior to such liquidation.
dissolution. winding up or Deemed Liquidation Event {the amount payable pursuant o this
sentence is hereinafter referred o as the “Series Seed Liguidation Amount™). 1f upon any such
liquidation. dissolution or winding up ot the Corporation or Deemed Liquidation Event. the
asscts of the Corporation available for distribution to its stockholders shall be insutficient 1o pay
the holders of sharcs of Scries Sceed Preferred Stock the full amount to which they shall be
entitled under this Subsection 2.1, the holders of shares of Series Seed Preterred Stock shall

(W]



share ratably in any distribution of the assets available for distribution in proportion to the
respective amounts which would otherwise be pavable in respect of the shares held by them upon
such distribution if all amounts pavable on or with respect to such shares were paid in full.

22 Paviments to Holders of Common Stock. In the event of any voluntary or
involuntary liguidation. dissolution or winding up of the Corporation or Deemed Liguidation
Event. after the pavment of all preferential amounts required to be paid to the holders of shares
of Series Seed Preferred Stock. the remaining assets of the Corporation available for distribution
1o its stockholders shall be distributed among the holders of shares of Common Stock. pro rata
bascd on the number of shares held by each such holder..

23 Decined Liquidation FEvents.

2.3.1 Definitign. Each of the following events shall be considered a
“Deemed Liquidation Event™ unless the holders of at least Fifty percent (50%) of the
outstanding shares of Serics Seed Preferred Stock. voting as a separate class (the “Requisite
Investors™). elect otherwise by writien notice sent to the Corporation at least ten (10) davs prior
to the cffective date of any such event:

{a) a merger, reorganization or consolidation in which
(1) the Corporation is a constituent party or

(1) a subsidiary of the Corporation is a constitucnt party
and the Corporation issues shares of its capital stock
pursuant  to such merger.  reorganization or
consolidation.

except any such merger. reorganization or consolidation involving the Corporation or a
subsidiary in which the shares of capital stock of the Corporation outstanding immediately prior
to such merger. reorganization or consolidation continue to represent. or are converted into or
exchanged for shares of capital stock that represent. immediately following such merger.
reorganization or consolidation. at least a majority. by voting power. of the capital stock of (1)
the surviving or resulting corporation or (2) if the surviving or resulting corporation is a wholly
owned subsidiary of another corporation immediately following such merger, reorganization or
consolidation. the parent corporation of such surviving or resulting corporation (provided that.
for the purpose of this Subsection 2.3.1. all shares of Common Stock issuable upon excreise of
Options (as defined below) outstanding immediately prior to such merger, reorganization or
consolidation or upon conversion ot Convertible Sccurities (as defined below) outstanding
immediately prior to such merger. reorganization or consolidation shall be deemed to be
outstanding immediately prior to such merger. reorganization or consolidation and. if applicable.
converted or exchanged in such merger. reorganization or consolidation on the same terms as the
actual outstanding shares of Common Stock are converted or exchanged):

(b) the sale. lease, transfer. exclusive license or  other
disposition. in a single transaction or series of refated transactions. by the Corporation or any
subsidiary of the Corporation of all or substanuially all the asscts of the Corporation and its
subsidiaries taken as a wholc. 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 as a whole are held by such subsidiary or subsidiaries. except where such sale,
lease. transter. exclusive license or other disposition is to a wholly owned subsidiary of the
Corporation: or

(¢} the sale. lease. transter, or other disposition. in a single
transaction or series of related transactions, of the capital stock of the Corporation pursuant to
which a Person. or a group of related Persons. acquires shares of capital stock representing,
following such transaction or scries of related transaction. more than fifty percent (530%) of the
outstanding voting power of the Corporation. For purposes hereof. “Person”™ means an
individual. firm. corporation. partnership. association. limited liability company. trust or any
other entity.

2.3.2  Effecting a Deemed Liquidation Event.

(a) The Corporation shall not have the power to ctiect a
Deemed Ligquidation Event referred w in Subsection 2.3.1(a)(i) unless the agreement or plan of
merger, reorganization or consolidation for such transaction (the ~"Merger Agreement”)
provides that the consideration pavable 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
22

(b) [n the cvent of a Deemed Liquidation Event referred to in
Subsection 2.3.1{a)(ii} or 2.3.1(b). if the Corporation does not effect a dissolution ot the
Corporation under the Act within ninety (90) days atier such Deemed Liquidation Event, then (i)
the Corporation shall send a written notice to each holder of Series Seed Preferred Stock no later
than the 90th day afier 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 clause (11)
to require the redemption of such shares of Serics Sced Preferred Stock, and (i) if the Requisite
Investors so request in a written instrument delivered to the Corporation not later than one-
hundred twenty (120) davs after such Deemed Liquidation Event. the Corporation shall use the
consideration received by the Corporation irom such Deemed Liguidation Event (net of any
retained liabilities associated with the assets sold or technology licensed. as determined in good
faith by the Board of Directors of the Corporation. including. the Serics Seed Director (as
defined below). or if no Serics Seed Director is then in oftice, the consent of the Requisite
[nvestors). together with any other assets of the Corporation available for distribution to its
stockholders (the “Available Proceeds™). to the extent legally available therctor, on the one
hundred fittieth (150™) dav after such Deemed Liguidation Event. to redeem all outstanding
shares of Serics Seed Preferred Stock at a price per share equal to the Series Sced Liquidation
Amount. Notwithstanding the foregoing. in the event of a redemption pursuant to the preceding
sentence. if the Available Proceeds are not sufticient 1o redeem all outstanding shares of Series
Sced Preferred Stock. the Corporation shall redeem a pro rata portion of each holder’s shares of
Series Seed Preferred Stock 1o the fullest extent of such Available Proceeds. based on the
respective amounts which would otherwise be pavable in respect of the shares 1o be redeemed if
the Available Proceeds were sufficient 1o redeem all such shares. and shall redeem the remaining
shares 1o have been redeemed as soon as practicable after the Corporation has funds legally
available therefor.  Prior to the distribution or redemption provided for in this Subsection

L]



2.3.2(b). the Corporation shall not expend or dissipate the consideration received for such
Deemed Liquidation Event. except to discharge expenses incurred in connection with such
Decemed Liguidation Event or in the ordinary course ot business.

2.3.3  Amount Deemed Paid or Distributed. The amount deemed paid or
distributed to the holders of capital stock of the Corporation upon any such voluntary or
involuntary liguidation. dissolution or winding up of the Corporation. Deemed Liquidation Event
or liguidation redemption shalt 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.
The value of such property. rights or sceurities shall be determined in good faith by the Board of
Directors of the Corporation. including. the Series Seed Director. or if no Series Seed Director is
then in office. the consent of the Requisite Investors. except that any securities to be distributed
1o the stockholders shall be valued as tollows: (i) unless otherwise specified in a definitive
agreement for the acquisition of the Corporation. if traded on a nationally recognized securities
exchange or inter-dealer quotation svstem. the value of such securities shall be deemed to be the
average of the closing prices of the securities on such exchange or system over the twenty-one
(21) trading davs (or all such trading days on which such securitics have been traded if fewer
than wtwenty-one (21) days) preceding the consummation of such voluntary or involuntary
liguidation, dissolution or winding up of the Corporation, Deemed Liquidation Event or
liguidation redemption: (ii) if clause (i) does not apply but the sccuritics are traded over-the-
counter. then. unless otherwise specitied in a definitive agreement for the acquisition of the
Corporation. the value shall be deemed 10 be the average of the closing bid prices over the
twenty-one (21) trading davs (or all such trading days on which such sceurities have been traded
if fewer than twentv-one (21) davs) preceding such transaction: and (iii) if there is no active
public market. the value of such securities shall be the fair market value thereof. as determined in
good faith by resolution of the Board of Directors of the Corporation. including. the Series Seed
Director. or if no Series Seed Director is then in office. the consent of the Requisite Investors.
The method of valuation of sccurities subject to any restrictions on free marketability shall be to
make an appropriate discount from the market value determined as above in clauses (i), (i) or
(iii) to reflect the approximate fair market value thereofl as determined in good faith by
resolution of the Board of Dircciors of the Corporation. including. the Series Seed Director. or if
no Series Sced Dhrector is then in office. the consent of the Requisite Investors.

234 Allocation of Escrow and Contingent Consideration. [n the event
of'a Deemed Liquidation Event, if any portion of the consideration pavable to the stockholders of
the Corporation is placed into escrow and/or is pavable to the stockholders of the Corporation
subject to contingencies. the Merger Agreement or plan of distribution pursuant 1o Subsection
2.3.2(b) shall provide that (a) the portion ot such consideration that is not placed in escrow and
not subject to anv contingencies (the “Initial Consideration™) shall be allocated among the
holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2 as if the
Initial Consideration were the onlv consideration pavable in connection with such Deemed
Liquidation Event and (b) anyv additional consideration that becomes payable to the stockholders
of the Corporation upon release from escrow or satistaction of contingencics shall be allocated
among the holders of capital stock of the Corporation in accordance with Subsections 2.1 and 2.2
after taking into account the previous pavment of the Imitial Consideration as part of the same
transaction. The result of this approach is that. for centain transactions. the portion of the




transaction consideration that is subject to an escrow or other contingencies may be allocated
disproportionately (or even exclusively) to the holders of Common Stock.

-

3. Voting.

-~

3.1 General. On any matter presented to the stockholders ot the Corporation
for their action or consideration at any mecting of stockholders of the Corporation (or by written
consent of stockholders in ticu of meeting). each holder of outstanding shares of Series Seed
Preferred Stock shall be entitled 1o cast the number of votes equal to the number of whole shares
of Common Stock into which the shares of Series Seed Preferred Stock held by such holder are
converible as of the record date for determining stockholders entitled to vote on such matter.
Except as provided by law or by the other provisions of the Articles of Incorporation. holders of
Series Seed Preferred Stock shall vote together with the holders of the Class A Common Stock as
a single class.

3.2 Serics Seed Preferred Stock Protective Provisions. At any time when
shares of Series Seed Preferred Stock are outstanding. the Corporation shall not. either directly or
indircctly by amendment. merger. consolidation or otherwise. do any of the following without (in
addition to any other vote required by law or the Articles of Incorporation) the writien consent or
affirmative vote of the Requisite Investors (except where the vote or written consent of the
holders of a greater number of shares of the Corporation is required by law or by the Articles of
Incorporation). given in writing or by vote at a meeting, consenting or voling (as the case may
be) scparately as a class (and any such act or transaction entered into without such consent or
vole shall be null and void ah initio. and of no force or effect): amend. alier or repeal any
provision of the Articles of Incorporation or Bylaws of the Corporation in a manner that
adversely atfects the powers. preferences or rights of the Series Sced Preferred Stock.

4, Optional Conversion.

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

4.1 Richt to Convert.

4.1.1  Conversion Ratio. lzach share of Series Seed Preferred Stock shall
be convertible, at the option of the holder thereof. at any time and from time to time. and without
the payvment of additional consideration by the holder thereot. inio such number ot tully paid and
nonassessable shares of Common Stock as is determined by dividing the Scries Seed Original
Issuc Price by the Series Seed Conversion Price (as defined below) in effect at the time of
conversion. The “Series Seed Conversion Price” shall initially be equal to $3.00. Such initial
Scries Seed Conversion Price. and the rate at which shares of Series Seed Preferred Stock may
be converted into shares of Common Stock. shall be subject 1o adjustment as provided below.

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
pavment of any such amounts distributable on such event o the holders of Scries Seed Preferred
Stock.




4.2 Iractional Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series Sced Preferred Stock. [n licu of any {ractional shares to which the
holder would otherwise be entitled. the Corporation shall pay cash cqual to such {raction
multiplied by the fair market value of a share of Common Stock as determined in good faith by
the Board of Dircctors of the Corporation.  Whether or not fractional shares would be 1ssuable
upon such conversion shall be determined on the basis of the total number of shares of Serics
Seed Preterred Stock the holder is at the time converting into Commen Stock and the aggregate
number of shares of Common Stock issuable upon such conversion.

4.3 Mechanics of Conversion.

4.3.1 Notice of Conversion. In order for a holder of Series Seed
Preferred Stock to voluntarily convert shares of Series Sced Preferred Stock into shares of
Common Stock. such holder shall surrender the certificate or certificates for such shares of
Series Sced Preferred Stock (or. if such registered holder alleges that such certiticate has been
lost. stolen or destroved. a lost certificate affidavit and agreement reasonably acceptable to the
Corporation to indemnify the Corporation against anv claim that may be made against the
Corporation on account of the alleged loss. theft or destruction of such certificate). at the office
of the transfer agent for the Series Seed Preferred Stock (or at the principal office of the
Corporation if the Corporation serves as its own transfer agent). together with written notice that
such holder elects 1o convert all or any number ol the shares of the Series Seed Preferred Stock
represented by such certificate or certificates and. it 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 Common Stock
to be issued. If required by the Corporation. certificates surrendered for conversion shall be
endorsed or accompanied 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 duly
authorized in writing. The close of business on the date of receipt by the transfer agent (or by the
Corporation if the Corporation serves as its own transfer agent) of such certificates (or lost
certificate affidavit and agreement) and notice 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 shalt be deemed to be outstanding of record as of such date. The Corporation
shall. as soon as practicable after the Conversion Time. (i) issue and deliver to such holder of
Series Seed Preferred Stock. or to his. her or its nominecs. 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 (it any) of the shares of Series Seed Preferred
Stock represented by the surrendered certificate that were not converted into Common Stock. (i)
pav in cash such amount as provided in Subscction 4.2 in licu of any fraction of a share of
Common Stock otherwise issuable upon such conversion and (iii) pay all declared but unpaid
dividends on the shares of Series Sced Preferred Stock converted.

4.3.2  Reservation of Shares. The Corporation shall at all times when the
Series Seed Preferred Stock shall be outstanding. reserve and keep available out of its authorized
but unissucd capital stock. for the purpose of cifecting the conversion of the Series Seed
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 ail outstanding Series Sced Preferred Swock: and
il at anv time the number of authorized but unissued shares of Common Stock shall not be




sutficient to effect the conversion of all then outstanding shares of the Series Seed Preferred
Stock. the Corporation shall take such corporate action as may be necessary o 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 1o obtain the requisite
stockholder approval of anyv necessary amendment to the Articles of Incorporation.  Before
taking any action which would cause an adjustment reducing the Series Seed Conversion Price
below the then par value of the shares of Common Stock issuable upon conversion of the Series
Seed Preferred Stock. the Corporation will take any corporate action which mav. in the opinion
of its counsel. be necessary in order that the Corporation may validly and legally issue fully paid
and nonassessable shares of Common Stock at such adjusted Series Seed Conversion Price.

4.3.3 Effect of Conversion. All shares of Scries Seed 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. except only the right of the holders thereof to receive shares of Common
Stock in exchange therefor. to receive pavment in licu of any fraction of a share otherwise
issuable upon such conversion as provided in Subsection 4.2 and to receive payvment of any
dividends declared but unpaid thercon. Any shares of Series Sceed Preferred Stock so converted
shall be retired and cancelled and may not be reissued as shares of such series. and the
Corporation may thercafter take such appropriate action (without the need for stockholder action)
as may be necessary o reduce the authorized number of shares of Series Seed Preferred Stock
accordingly.

434 No Further Adjustment. Upon any such conversion. no adjustment
to the Scerics Seed Conversion Price shall be made tor any declared but unpaid dividends on the
Series Seed Preferred Stock surrendered for conversion or on the Common Stock delivered upon
conversion.

4.3.5 Taxes. ‘The Corporation shall pav any and all issuc and other
similar taxes that may be pavable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series Seed Preterred Stock pursuant to this Section 4. The
Corporation shall not. however, be required to pay any tax which may be pavable 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 Series Seed 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 amount of any such tax or has established. to the
satistaction of the Corporation. that such tax has been paid.

4.4 Adiustments o Series Seed Conversion Price for Diluting Issues.

4.4.1  Special Definitions. For purposes of this Article 1V, the {ollowing
definitions shall apply:

(4) “Additional Shares of Common Stock™ shall mcan all
shares of Common Stock issued {or. pursuant to Subsection 4.4.3 below. deemed to be issued) by
the Corporation after the Series Sced Original Issue Date. other than (1) the following shares of’
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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™):

{1

(i1}

(i)

(iv)

(v)

(vi)

(vii)

(viii)

shares of Common Stock. Options or Convertible
Sccurities 1ssucd as a dividend or distribution on
Series Seed Preferred Stock:

shares of Common Stock. Options or Convertible
Securities issued by reason of a dividend. stock
split. split-up or other distribution on shares of
Common Stock that 1s covered by Subsection 4.5,
4.6.4.7 or 4.8:

shares of Common Stock issued or deemed issued
to emplovees or directors of. or consultants or
advisors 10. the Corporation or any of s
subsidiaries pursuant o the Corporation’s Stock
Option Plan (the ~Plan™} or other plan. agreement
or arrangement approved by the Board of Directors
of the Corporation:

shares of Common Stock or Convertible Securities
actually issued upon the exercise of Options or
shares of Common Stock actually issued upon the
conversion or exchange of Converuble Securities.
in cach case provided that such issuance is pursuant
to the terms of such Option or Convertible Security:

shares of Common Stock issued by the Corporation
pursuant 1o an underwritien public oftering:

shares of Common Stock. Options or Convertible
Sceurities issued to banks. equipment lessors or
other financial nstitutions. or o real property
lessors, pursuant to a debt financing. cquipment
leasing or real property leasing transaction approved
by the Board ot Directors ot the Corporation.:

shares of Common Stock, Options or Convertible
Securities issued to suppliers or third party service
providers in connection with the provision of goods
or services pursuant to transactions approved by the
Board of Dircctors of the Corperations: or

shares of Common Stock. Options or Convertible
Securities issued pursuant to the acquisition of
another corporation by the Corporation by merger,
purchase of all or substantially all of the assets.

10



stock or other reorganization or to a joint venture
agreement.  provided. that  such issuances  are
approved by the Board of Dircctors of the
Corporation.

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

(c) “Option” shall mean rights. options or warrants o
subscribe for. purchase or otherwise acquire Common Stock or Convertible Securities.

(d) “Series Sced Original Issue Date”™ shall mean the date on
which the first share ot Serics Seed Preterred Stock was issued.

4.4.2  No Adjusument of Series Seed Conversion Price. No adjustment in
the Series Sced 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 Investors agreeing that no such adjustment shall be made as the result of the issuance
or deemed issuance of such Additional Shares of Common Stock.

4.4.3 Deemed Issue of Addittonal Shares of Common Stock.

(a) If the Corporation at any timte or {from time to time after the
Series Sced Original Issue Date shall issue any Options or Convertible Sccurities (excluding
Options or Convertible Securities which are themselves Exempied Securities) or shall fix a
record date for the determination ot holders of any class of securities entitled 10 receive any such
Options or Convertible Securities, then the maximum number of shares of Common Stock (as sct
forth in the instrument relating thereto. assuming the satisfaction of any conditions to
exercisability. convertibility or exchangeability but without regard to any provision contained
therein for a subsequent adjustment of such number) issuable upon the exercise of such Options
or. in the case of Convertible Sccurities and Options therefor. the conversion or exchange of such
Convertible Sccuritics, shall be deemed to be Additional Shares of Common Stock issued as of
the time of such issuc or. in case such a record date shall have been fixed. as of the close of
business on such record date.,

() It the terms of any Option or Convertible Security. the
issuance of which resulted in an adjustment to the Series Seed Conversion Price pursuant to the
terms of Subscetion 4.4.4. are revised as a result of an amendment o such terms or any other
adjusunent pursuant to the provisions of such Option or Convertible Sccurity (but excluding
automatic adjustments to such terms pursuant to anti-dilution or similar provisions of such
Option or Convertible Security) to provide for either (1) any increase or decrease in the number
of shares of Common Stock issuable upon the exercise. conversion and/or exchange of any such
Option or Convertible Security or (2) any increase or decrease in the consideration payabie to the
Corporation upon such exercise. conversion and/or exchange. then. effective upon such increase
or decrease becoming effective. the Series Seed Conversion Price computed upon the original
issue of such Option or Convertible Sccurity {or upon the occurrence of a record date with




respect thereto) shall be readjusted to such Serivs Seed Conversion Price as would have been
obtained had such revised terms been in effect upon the original date of issuance of such Option
or Convertible Sccurity. Notwithstanding the toregoing. no readjustment pursuant to this clause
(b} shall have the eftect of increasing the Series Seed Conversion Price to an amount which
exceeds the lower of (i) the Series Seed Conversion Price in effect immediately prior to the
original adjustment made as a result of the issuance of such Option or Convertible Sccurity. or
(i) the Series Sced Conversion Price that would have resulted 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 Sccurity) between the original
adjustment date and such readjustment date.

{C) If the terms of any Option or Convertible Security
{cxcluding Options or Convertible Securities which are themselves Exempted Sccuritics), the
issuance of which did not result in an adjustment to the Series Seed Conversion Price pursuant to
the terms of Subsection 4.4.4 (cither because the consideration per share (determined pursuant to
Subsection 4.4.5) of the Additional Shares of Common Stock subject thereto was equal to or
greater than the Serics Sced Conversion Price then in effect. or because such Option or
Convertible Security was issued before the Scries Seed Original Issue Date). are revised after the
Series Seed Original Issue Date as a result of an amendment to such terms or any other
adjustment pursuant o the provisions of such Option or Convertible Security (but excluding
automatic adjustments 1o such terms pursuant to anti-dilution or similar provisions ol such
Option or Convertible Security) to provide for cither (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 pavable to the Corporation upon
such exercise. conversion or exchange. then such Option or Convertible Seeurity. as so amended
or adjusted. and the Additional Shares of Common Stock subject thereto {(determined in the
mannce provided in Subsection 4.4.3(a)) shall be deemed to have been issued effective upon such
increase or decrease becoming effective.

(d) Upon the expiration or termination of any unexercised
Option or unconverted or unexchanged Convertible Security (or portion thereot) which resulted
(cither upon its original issuance or upon a revision of its terms) in an adjustment to the Series
Seed Conversion Price pursuant to the terms of Subsection 4.4.4. the Series Sced Conversion
Price shall be readjusted to such Series Seed Conversion Price as would have obtained had such
Option or Convertible Security (or portion thereot) never been issued.

{(c) if the number of shares of Common Stock issuable upon
the exercise. conversion and/or exchange of anv Option or Convertible Security. or the
consideration pavable o the Corporation upon such exercise. conversion and/or exchange. is
calculable at the time such Option or Convertible Sccurity is issued or amended but is subject to
adjustment based upon subsequent events, any adjustment o the Series Seed Conversion Price
provided for in this Subscction 4.4.3 shall be effected at the time of such issuance or amendment
based on such number of shares or amount of consideration without regard to any provisions for
subsequent adjustments (and any subsequent adjustments shall be treated as provided in clauses
(b) and (c) of this Subsection 4.4.3). [f the number of shares of Common Stock issuable upon
the exercise. conversion and/or exchange of any Option or Convertible Security, or the
consideration payable 1o the Corporation upon such exercise. conversion and/or exchange.
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cannot be calculated at the ume such Option or Convertible Security is issued or amended. any
adjustment 10 the Series Seed Conversion Price that would result under the terms ot this
Subsection 4.4.3 at the time of such issuance or amendment shall instead be effected at the time
such number of sharcs and/or amount of consideration is first calculable (even it subject 1o
subsequent adjustments). assuming for purposes of calculating such adjustment to the Series
Seed Conversion Price that such issuance or amendment took place at the time such caleulation
can first be made.

444 Adjustment of Series Seed Conversion Price Upon Issuance of
Additional Shares of Common Stock. In the event the Corporation shall at any time alier the
Series Seed Original lssue Date issue Additional Shares of Common Stock (including Additional
Shares of Common Stock deemed to be issued pursuant to Subsection 4.4.3). without
consideration or for a consideration per share less than the Series Seed Conversion Price in effect
immediately prior to such issue. then the Series Seed Conversion Price shall be reduced.
concurrently with such issue. 10 a price {calculated to the nearest one-hundredih of a cent)
determined in accordance with the tollowing formula:

CP:=CPyx (A+B)+{A+C)
For purposes of the foregoing formula. the following definitions shall apply:

(a) “CPs" shall mean the Series Seed Conversion Price in
citect immediately after such issue of Additional Shares of Common Stock:

(b) “CP;” shall mean the Serics Seed Conversion Price in
effect immediately prior to such issue of Additional Shares of Common Stock:

(¢} A" shall mean the number of shares of Common Stock
outstanding immediately prior to such issue of Additional Shares ot Common Stock (treating for
this purpose as outstanding all shares of Common Stock issuable upon exercise of Options
outstanding immediately prior 1o such issue or upon conversion or ¢xchange of Convertible
Securities (including the Series Seed Preferred Stock) outstanding (assuming exercise of any
outstanding Options therefor) immediately prior to such issue):

(d) "B shall mean the number of shares of Common Stock
that would have been issued if such Additional Shares of Common Stock had been issued at a
price per share equal to CPy (determined by dividing the aggregate consideration reccived by the
Corporation in respect of such issue by CPy): and

(c) ~C shall mean the number of such Additional Shares of
Common Stock issued in such transaction.

Notwithstanding the foregoing. in the event the Corporation shall at any time after the
Serics Sced Original [ssuc Date until the Expiration Date (as defined below) issue Additional
Shares of Common Stock (including Additional Shares of Common Stock deemed to be issued
pursuant o Subsection 4.4.3). without consideration or for a consideration per share less than the
applicable Series Seed Conversion Price in eftect immediately prior to such issue, then the Series
Sced Conversion Price shall be reduced. concurrently with such issue. to the consideration per




share reeeived by the Corporation for such issue or deemed issue of the Additional Shares of
Common Stock: provided that if such issuance or deemed issuance was without consideration.
then the Corporation shall be deemed to have received an aggregate of $.0001 of consideration
for all such Additional Shares of Common Stock i1ssued or deemed to be issued. For purposes
hereof, "Expiration Date” shall mean six months following the Corporation’s consummation of
anv equity financing that is more than $5.000.000 in gross proceeds and does not include current
shareholders (or anyv affiliate thereotf) participating for more than 50% of the gross proceeds
(including conversion of any outstanding debt sccurities of the Corporation) received by the
Corporation in such equity financing.

445 Determination ot 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:

(1) insolar as it consists of cash. be computed at the
ageregale  amount of  cash  received by the
Corporation. excluding amounts paid or pavable tor
accrued interest:

(i1) insofar as 1t consists of property other than cash. be
computed at the fair market value thercof at the
time of such issue. as determined in good faith by
the Board of Directors of the Corporation.
including. the Series Seed Director. or if no Series
Seed Director is then in office. the consent of the
Requisite Investors: and

(tii)  in the event Additional Shares of Common Stock
are issucd together with other shares or securities or
other assets of the Corporation for consideration
which covers both. be the proportion of such
consideration so received. computed as provided in
clauses (i) and (ii) above. as determined in good
faith by the Board of Directors of the Corporation,
including. the Series Seed Director. or if no Series
Seed Director is then in office. the consent of the
Requisite Investors.

(b) Options and Convertible Securities. The consideration per
share received by the Corporation for Additional Shares of Common Stock deemed to have been
issued pursuant to Subscction 4.4.3. relating to Options and Convertible Securities, shall be
determined by dividing

(i) the total amount. if any. received or receivable by
the Corporation as consideration for the issue of



such Options or Cenvertible Securities, plus the
minimum  aggregate  amount  of  additional
cansideration (as set forth n the instruments
relating thereto. without regard to any provision
conmtained therein for a subsequent adjustment of
such consideration) pavable w the Corporation upon
the excercise of such Opuions or the conversion or
exchange of such Convertible Sceurities. 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

(i) the maximum number of shares of Common Stock
(as sct forth in the instrumemnts relating thereto.
without regard to any provision contained therein
for a subsequent adjustment of such number)
issuable upon the excrcise of such Options or the
conversion  or  exchange of such  Convertible
Sccurities. ur in the case of Options tfor Convertible
Sccuritics.  the exercise of such Options  for
Convertible  Sccurities and  the  conversion  or
exchange of such Convertible Securities.

4.4.6 Muluple Closing Dates. In the event the Corporation 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 Series Seed
Conversion Price pursuant to the terms of Subsection 4.4.4. and such issuance dates occur within
a period of no more than ninety (90) davs trom the first such issuance to the final such issuance.
then. upon the final such issuance. the Series Seed Conversion Price shall be readjusted to give
effect to all such issuances as it they occurred on the date of the first such issuance (and without
giving citect to any additional adjustments as a result of any issuances within such period other
than those that are the subject of this Subscction 4.4.6).

4.5 Adjusument tor Stock Splits and Combinations. |f the Corporation shall at
any time or from time 1o time after the Series Sced Original Issue Date effect a subdivision ot the
outstanding Common Stock. the Series Seed Conversion Price in effect immediately before that
subdivision shall be proportionatelv decreased so that the number of shares of Common Stock
issuable on conversion of cach share of such series shall be increased in proportion to such
increase in the aggregate number of shares of Common Stock outstanding.  If the Corporation
shall at any time or from time to time afler the Series Sced Original Issue Date combine the
outstanding shares of Common Stock. the Series Seed Conversion Price in effect immediately
before the combination shall be proportionately increased so that the number of shares of
Common Stock issuable on conversion of cach share ol such series shall be decreased in
proportion 1o such decrease in the aggregate number ot shares of Common Stock outstanding.
Any adjustment under this subsection shall become cffective at the close of business on the date
the subdivision or combination becomws eficctive,
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4.6 Adjustment for Certain Dividends and Distributions.  In the event the
Corporation at any time or from time to time after the Series Seed Original Issue Date shall make
or issue. or {ix a record date for the determination of holders of Commen Stock entitled 10
receive. a dividend or other distribution pavable on the Common Stock in additional shares of
Common Stock. then and in cach such event the Series Sced 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
multiplving the Scrics Seed Conversion Price then in eftect by a fraction:

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

(2) the denominator ot which shall be the total number of shares of
Common Stock issued and outstanding immediately prior to the
tume of such issuance or the close of business on such record date
plus the number of shares of Common Stock issuable in payvment
ot such dividend or distribution.

Notwithstanding the foregoing. (a) it 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 theretor, the Series Seed
Conversion Price shall be recomputed accordingly as of the close of business on such record date
and thereafier the Series Sced Conversion Price shall be adjusted pursuant to this subsection as
of the time of actual payvment of such dividends or distributions; and (b} no such adjustment shall
be made if the holders of Series Seed Preferred Stock simultaneousky receive a dividend or other
distribution of shares of Common Stock in a number equal to the number of shares of Common
Stock as they would have received if all outstanding shares of Series Sced 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 Series Seed Original Issue Date shall make
or issuc. or fix a record date for the determination of holders of Common Stock entitled to
receive. a dividend or other disteibution pavable in securitics 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 cach such event the holders of Series Sced Preferred Stock shall receive. simultaneously
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 securities or other property
as they would have received if all outstanding shares of Series Seed Preferred Stock had been
converted into Common Stock on the date of such event.

4.8  Adjustment for Merper or Reorganization, ete. Subject 1o the provisions
of Subsection_2.3. if therc shall occur any reorganization. recapitalization. reclassification.
consolidation or merger involving the Corporation in which the Common Stock (but not the
Series Seed Preferred Stock) is converted into or exchanged for securities. cash or other property
(other than a transaction covered by Subscctions 4.4, 4.6 or 4.7). then. following any such




reorganization. recapitalization. reclassification. consolidation or merger. cach share of Sertes
Seed Preferred Stock shall thereafter be convertible in lieu of the Common Stock into which it
was convertible prior to such event into the kind and amount of securities, cash or other property
which a holder of the number of shares of Common Stock ot the Corporation issuable upon
conversion of one share of Series Seed Preferred Stock immediately prior to such reorganization,
recapitalization. reclassification. consolidation or merger would have been entitled to receive
pursuant to such transaction: and. in such case. appropriate adjustment (as determined in good
faith by the Board of Directors of the Corporation. including. the Series Sced Director. or if no
Series Seed Director is then in office. the consent of the Requisite Investors) 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 Series Sced Preferred Stock. to the end that the provisions set forth in this
Scction 4 (including provisions with respect to changes in and other adjustments of the Series
Sced Conversion Price) shall thereafter be applicable, as nearly as reasonably may be. in relation
to any securities or other property thereafler deliverable upon the conversion of the Series Seed
Preferred Stock.

4.9  Cenificate as to Adjustments. Upon the occurrence of each adjustment or
readjustment of the Series Seed Conversion Price pursuant to this Section 4. the Corporation at
its expense shall, as prompily as reasonably practicable but in any event not later than ten (10)
days therealter. compute such adjustment or readjustment in accordance with the terms hereof
and furnish to cach holder of Scrics Seed Preferred Stock a certificate setting forth such
adjustment or readjustiment (including the kind and amount of sccuritics. cash or other property
into which the Series Seed Preferred Stock is conventible) and showing in detail the facts upon
which such adjusument or readjustment is based. The Corporation shall. as promptly as
rcasonably practicable after the written request at any time of any holder of Series Seed Preferred
Stock (but in any event not later than ten (10) davs thereafier). furnish or cause to be furnished o
such holder a certificate setting forth (i) the Series Seed Conversion Price then in effect. and (ii)
the number of shares of Common Stock and the amount. if any. of other securitics. cash or
property which then would be received upon the conversion ot Series Sced Preferred Stock.

4.10  Notice of Record Date. In the event:

(a) the Corporation shall take a record of the holders of its Commeon
Stock (or other capital stock or sceurities at the time issuable upon conversion of the Series Seed
Preterred Stock) for the purpose of entitling or enabling them to receive any dividend or other
distribution. or o 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

(h) of anv capital reorganization of the Corporation. any
reclassification of the Common Stock of the Corporation. or any Decmed Liquidation Event: or

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

then. and in each such case. the Corporation will send or cause 1o be sent 1o the holders of the
Series Sced Preferred Stock a notice specifving. as the case may be. (1) the record date for such
dividend. distribution or right. and the amount and character of such dividend. distribution or



right. or (ii) the effective date on which such reorganization. reclassitication. consolidation,
merger. transfer, dissolution. liquidation or winding-up is proposed o take place. and the time. if
anv is to be fixed. as of which the holders of record of Common Stock (or such other capital
stock or securities at the time issuable upon the conversion of the Series Sceed Preferred Stock)
shall be entitled to exchange their shares of Common Stock (or such other capial stock or
securities) for securitics or other property deliverable upon such reorganization. reclassification.
consolidation. merger. transfer. dissolution. liquidation or winding-up. and the amount per share
and character of such exchange applicable o the Series Seed Preferred Stock and the Common
Stock. Such notice shall be sent at least ten (10) davs prior to the record date or effective date
for the event specified in such notice.

3. Mandatory Conversion.

3.1 Irigger Events. Upon the carlier of (a) the closing of the sale of shares of
Common Stock to the public at a price per share of at least $10.00 (subject o appropriate
adjustment in the event of any stock dividend. stock split. combination or other similar
recapitalization with respect to the Common Stock). in a firm-commitment underwritien public
offering pursuant 1o an effective registration statement under the Securities Act of 1933, as
amended. in conjunction with the listing of the Common Stock on the NASDAQ Global Market
or the New York Stock Exchange (or successor exchange thereto). resulting in at least
$25.000.000 of gross proceeds to the Corporation or (b} the date and time. or the occurrence of
an event. specified by vote or written consent ef the Requisite Investors (the time of such closing
or the date and time specified or the time of the event specitied in such vote or written consent (s
referred to herein as the “Mandatory Conversion Time™). (i) all outstanding shares of Series
Seed Preferred Stock shall automatically be converted inte shares of Common Stock. at the then
effective conversion rate and (i) such shares may not be reissued by the Corporation,

5.2 Procedural Requirements.  All holders of record of shares of Series Sced
Preferred Stock shall be sent written notice of the Mandatory Conversion Time and the place
designated for mandatory conversion of all such shares of Series Sced Preferred Stock pursuant
to this Section 5. Such notice need not be sent in advance of the occurrence of the Mandatory
Conversion Time. Upon receipt of such notice. each holder of shares of Series Seed Preferred
Stock shall surrender his. her or its certificate or certificates tor all such shares {or. if such holder
alleges that such certificate has been lost. stolen or destroved. a lost certificate affidavit and
agreement reasonably acceptable 1o the Corporation to indemnify the Corporation against any
claim that may be made against the Corporation on account of the alleged loss. theft or
destruction of such certificate) to the Corporation at the place designated in such notice. [f so
required by the Corporation. certificates surrendered for conversion shall be endorsed or
accompanied by written instrument or instruments of transfer. in form sauslactory to the
Corporation, duly executed by the registered holder or by his. her or its attorney duly authorized
in writing.  All rights with respect to the Series Seed Preferved Stoek converted pursuant to
Scetion 3.1, including the rights, if any. to receive notices and vote (other than as a holder of
Common Stock). will terminate at the Mandatory Conversion Time (notwithstanding the failure
of the holder or holders thereof to surrender the centificaies at or prior to such time). except only
the rights of the holders thercof. upon surrender of their certificate or certificates (or lost
certificate affidavit and agreement) therefor. 1o receive the items provided for in the next
sentence of this Subsection 5.2, Notwithstanding the foregoing. all certificates evidencing shares
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of Series Sced Preferred Stock that are required o be surrendered for conversion in accordance
with the provisions hereof shall. from and after the Mandatory Conversion Time. be deemed to
have been retired and cancelled and the shares of Scrics Seed Preferred Stock represented
thereby converted into Common Stock for all purposes. notwithstanding the failure ot the holder
or holders thercof to surrender such certificates on or prior to such date. As soon as practicable
after the Mandatory Conversion Time and the surrender of the certiticate or certificates (or lost
certificate affidavit and agreement) for Series Sced Preferred Stock. the Corporation shall issue
and dcliver to such holder. or to his. her or its nominees. a certificate or certificates for the
number of full shares of Common Stock issuable on such conversion in accordance with the
provisions hereof. together with cash as provided in Subsection 4.2 in lieu of any fraction of a
share of Common Siock otherwise issuable upon such conversion and the pavment of any
declared but unpaid dividends on the shares of Series Seed Preferred Stock converted. Such
converted Series Seed Preferred Stock shall be retired and cancelled and may not be reissued as
shares of such series. and the Corporation may thereafter take such appropriate action (without
the need for stockholder action) as may be necessary to reduce the authorized number of shares
of Series Seed Preferred Stock accordingly.

6. Redeemed or Otherwise Acquired Shares. Any shares of Series Seed Preferred
Stock that are redeemed or otherwise acquired by the Corporation or any of its subsidiaries shall
be automatically and immediately cancelied and retired and shall not be reissued. sold or
ransterred. Neither the Corporation nor any of its subsidiaries may exercise any voting or other
rights granted o the holders of Scries Seed Preferred Stock following redemption.

7. Waiver. Any of the rights. powers. preferences and other terms of the Series Seed
Preferred Stock set torth hercin may be waived on behalt of all holders of Series Sced Preferred
Stock by the affirmative written consent or vote of the Requisite [nvestors.

8. Notices. Any notice required or permitted by the provisions of this Article 1 to
be given to a holder of shares of Series Seed Preferred Stock shall be mailed. postage prepaid. o
the post office address last shown on the records of the Corporation. or given by clectronic
communication in compliance with the provisions of the Act. and shall be deemed sent upon
such mailing or clectronic transniission.

ARTICLE 1V
REGISTERED AGENT

The name of the registered agent and street address of the registered office of the
Corporation are:

Eric Isham
495 Grand Blvd.. Suite 206
Miramar Beach. Florida 32453



ARTICLE V
PRINCIPAL OFFICE

The mailing address of the principal oftice of the Corporation is;

495 Grand Blvd.. Suite 206
Miramar Beach. Florida 32455

ARTICLE VI
PURPOSE & POWERS

The purpose of the corporation is to provide web hosting. web development and similar
services. including social media marketing. 1o the credit union and financial services industry.
and 10 in furtherance thereof undertake all actions legally permitted a corporation organized
under the Act.

The Corporation has all the powers conferred upon a corporation organized under the
provistons of the Act and has all powers necessary, proper. convenient or desirable in order to
fulfill and further the purposes of the Corporation. Without limitation to the foregoing. the
Corporation may exercise all of the powers afforded it under the Act. including but not limited
lo:

(n To sue and be sued. complain. and detend in its corporate name:

(2) To have a corporate scal. which may be altered at will and to use it
or a facsimile of it. by impressing or affixing it or in any other manner
reproducing it;

(3) To purchase. receive. lease. or otherwise acquire. own. hold.
improve. use. and otherwise deal with real or personal property or any legal or
equitable interest in property wherever located:

(4 To sell. convey. mortgage. pledge. create a security interest in.
lease. exchange. and otherwise dispose of all or any part of its property:

{(3) To lend money to. and use s credit to assist. its officers and
emplovees in accordance with section 607.0833 of the Act:

{6) To purchase, receive. subseribe for. or otherwise acquire: own,
hold. vote. use. sell. mortgage. lend. pledge. or otherwise dispose of: and deal in
and with shares or other interests in. or obligations of. any other entity:

(7) To make contracts and guarantees. incur liabilities, borrow money.
issuc its notes. bonds. and other obligations (which may be convertible into or
include the option to purchase other securitics of the corporation). and sccure any
of its obligations by mortgage or pledge of any of its preperty. franchises. and
income and make contracts of guaranty and suretvship which are necessary or
convenient to the conduct. promotion. or attainment of the business ol a
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corporation the majority of the outstanding stock of which is owned. dircetly or
indirectly, by the contracting corporation: a corporation which owns. directly or
indirectlv. a majority of the owtstanding stock of the contracting corporation: or a
corporation the majority of the outstanding stock of which is owned. directly or
indirectly. by a corporation which owns. directly or indirectly. the majority of the
outstanding stock of the contracting corporation, which contracts of guaranty and
surctvship shall be deemed to be necessary or convenient to the conduct.
promotion. or attainment of the business of the contracting corporation. and make
other contracts ot guaranty and suretyship which are necessary or convenient to
the conduct. promotion. or attainment of the business of the contracting
corporation:

(8) Tao lend money. invest and reinvest its funds. and receive and hold
real and personal property as sceurity for repayvment:

(% To conduct its business. locate offices. and cxercise the powers
granted by this act within or without this state:

(10y  To elect directors and appeint officers. emplovees, and agents of
the corporation and define their dutics. fix their compensation, and lend them
money and credit;

(11y  To make and amend bvlaws. not inconsistent with its articles of
incorporation or with the laws of this state. for managing the business and
regulating the affairs of the corporation:

(12)  To make donations tor the public welfare or tor charitable,
scientitic, or educational purposces:

13y To transact any lawful business that will aid governmental policy:
b g b

(14y  To wmake pavments or donations or do anyv other act not
inconsistent with law that furthers the business and affairs of the corporation:

(13)  To pay pensions and establish pension plans. pension trusts. profit-
sharing plans. share bonus plans. share option plans. and benefit or incentive
plans for anv or all of its current or former directors. officers. employvees, and
agents and for any or all of the current or fonmer directors. officers. emplovees.
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and agents of its subsidiarics:

(16) To provide insurance for its benetit on the lie of any of its
dircctors. officers. or emplovees, or on the life of any sharcholder for the purpose
of acquiring at his or her death shares of s stock owned by the sharcholder or by
the spouse or children of the sharcholder: and

(17)  To be a promoter. incorporator. partner. member, associate, or
manager of any corporation. partnership. joint venturc. trust. or other entity.



ARTICLE VI
DIRECTOR LIABILITY

A director shall not be liable to the Corporation or its sharcholders for monetary damages
for any act or omission constituting a breach of his duties as a director unless such act or
omission (1) is one in which the director has a personal financial interest which is in contlict
with the financial interests of the Corporation or its sharcholders: (2} is not in good faith.
involves intentional misconduct. or is known to the director to be a violation of law: (3) is a vote
for or assent 10 a distribution made in violation of these Articles of Incorporation which renders
the Corporation unable to pay its debts as they become due in the usual course of business. or
which results in the Corporation’s total liabilities exceeding its total asscts: or (4} is a transaction
from which the director derived an improper personat benetit.

ARTICLE Vil
NO PREEMPTIVE RIGHTS

The sharcholders ot the Corporation shall not have preemptive rights.

ARTICLE IX
VOTING FOR DIRECTORS

Directors are elected by a plurality of the votes cast by the shares entitled to vote in the
election of directors.

ARTICLEX
SPECIAL MEETINGS OF THE SHAREHOLDERS

Special meetings of the shareholders may be called by the holders of at least fifty percent
(50%) of all the votes entitled to be cast on any issue proposed to be considered at the proposed
special meeting.

ARTICLE X1
LIMITED LIABILITY OF SHAREHOLDERS

The private property of the sharcholders shall not be subject to the pavment of the debts
of the Corporation.

ARTICLE XI1
INDEMNIFICATION

(1) Each person who was or is made a party or is threatened to be made a party to or
is involved in any action. suit or proceeding. whether civil. criminal, administrative or
investigative (“proceeding™). by reason of the fact that he or she. or a person of whom he or she
is the legal representative. is or was a director or officer of the Corporation or is or was serving at
the request of the Corporation as a director. officer. employee or agent of another corporation or
of a partnership. joint venture. trust or other enterprise. including service with respect to
emplovee benefit plans. whether the basis of such proceeding is atleged action in an ofticial
capacity as a director, officer. employee or agent or in any other capacity while serving as a
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director. officer. emplovee or agent. shall be indemnitfied and held harmless by the Corporation
to the fullest extent authorized by the Florida Business Corporation Act. as the same exists or
may hereafier be amended (but. in the case of any such amendment. only to the extent that such
amendment permits the Corporation to provide broader indemnification rights than said Statutes
permitied the Corporation to provide prior to such amendment). against all expenses. liability
and loss (including attornevs™ fees, judgments. fines. ERISA excise taxes or penaltics and
amounts paid or to be paid in settlement) reasonably incurred or suffered by such person in
connection therewith.

(2) Provided. however. that the Corporation shall indemnify any such person seeking
indemnity in connection with a proceeding (or part thereof} initiated by such person only if such
proceeding (or part thereot) was authorized by the board of directors of the Corporation.

(3) The rights set forth in paragraphs (1) and (2) above shall be contract rights and
include the right to be paid expenses incurred in defending any such proceedings in advance of
final disposition. provided. however. that the payment of such expenses incurred by a director or
officer in his or her capacity as a director or officer (and v any other capacity th which service
was or is rendered by such person while a director or officer. including. without limitation.
service to an emplovee benefit plan} shall be made only upon determination:

(a) by majority vote of a quorum of the board of directors consisting of
directors who are not. at the time. partices to the proceeding: or

3)] if a quorum cannot thereby be obtained. by majority vote of a commiitee
dulv designated by the board of directors. consisting solely of two (2) or more directors who are
not. at the time. parties to the proceeding: or

() by special legal counsel selected by quorum of the board of directors
consisting of directors who are not. at the time. parties to the proceeding. or if such guorum of
the Board of Dircctors cannot be obtained. then by majority vote of the full board of directors; or

(d) bv the vote of shares not owned or voted under the control of directors
who are at the time parties o the proceeding that such person:

() conducted himself in good faith: and
(i) reasonably believed.

(A) in the case of conduct in his official capacity with the
Corporation, that his conduct was in the Corporation’s best
nterests: or

{13) in all other cases that his conduct was at least not opposed
to the best interests of the Corporation: provided. however. that in
the case of anv criminal procceding. the officer or dircctor must
show that he had no reasonable cause to believe such conduet was
unlawful,
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4) Any pavment of expenses authorized under paragraphs (1-3) above. shall be made
in advancc of the final disposition of such proceeding as defined above. upon

(a) such person’s provision to the Corporation of a written affirmation of his
good faith belief that he has met the standard of conduct described in paragraph (3) above: and

(h) such person’s provision to the Corporation of a written undertaking.,
executed personally or on his behalf. unsccured. to repay the advance i 1t is ultimately
determined that he did not meet the standard ot conduct deseribed in paragraph (3) above: and

(c) the board of directors. sitting as a whole, determines upon the facts then
known that such facts would not preclude indemnification of such person pursuant 1o the Act.

(3) Notwithstanding the provisions of paragraphs ([-4) above, the Corporation shall
indemnify a dircctor or officer who was wholly successful. on the merits or otherwise. in the
defense of anv proceeding 10 which such person was a party because of his present or past
officer’s or director’s duties to the Corporation. against reasonable expenses incurred by him/her
in connection with the proceeding.  Further. in the event that a claim under paragraphs 4(a-¢)
hereinabove is not paid in full by the Corporation within 435 davs after a written ¢laim has been
received by the Corporation. the claimant may apply to the court conducting or which did
conduct the proceeding, or 1o any other court of competent jurisdiction, for indemnification
pursuant Lo the terms and conditions of the Act.

(6) The rights conferred on any person by paragraphs (1-3) ot this Article XII shall
not be exclusive of any other right which such person may have or hercafter acquire under any
statute, provision of the Articles of Incorporation. by-laws. agreement. vote of stockholders or
disinterested directors or otherwise.

(7 The Corporation may purchase and maintain insurance on behalf of an individual
who 15 or was an oflicer or director of the Corporation. or who. while an officer or director of the
Corporation. is or was serving at the request of the Corporation as an officer. director. partncr.
trustee, emplovee or agent of another foreign or domestic corporation. partnership. joint venture.
trust. emplovee benefit plan. or other enterprise. against liability asserted against or incurred by
him in that capacity or arising from his status as an officer or director of the Corporation.
whether or not the Corporation would have the power to indemnify such person against such
expense. liability. or loss under the Act.

ARTICLE X111
SHAREHOLDER INSPECTION RIGHTS

The right of a sharcholder 1o inspect the books and records of the Corporation shall be
limited 1o those rights expressly provided in the Act. and no shareholder shall have additional
inspection rights under the common taw. An action brought by a shareholder secking the
inspection of the books and records of the Corporation may be brought only in the county in
which the Corporation maintains its registered office in the State of Florida.



ARTICLE X1V
DERIVATIVE ACTIONS

A derivative action brought by a shareholder may be filed only in the county in which the
Corporation maintains its principal office address in the State of Florida.

ARTICLE XV
JUDICIAL DISSOLUTION

An action brought by a shareholder or a creditor secking the judicial dissolution of the
Corporation may be filed only in the county in which the Corporation maintains its principal
office address in the State of Florida.

ARTICLE XV1
BUSINESS OPPORTUNITIES

To the maximum ¢xtent permitied from time 10 time under the law of the State of Florida,
the Corporation renounces any interest or expectancy of the Corporation in, or in betng offered
an opportunity to participate in, business opportunities that are from time (o time presented 1o its
officers, directors or stockholders, unless such business opportunity is presented to, or acquired,
created or developed by, or otherwise comes into the possession of, such person expressly and
solely in such person’s capacity as an officer or director of the Corporation. No amendment or
repeal of this Article XVI shall apply to or have any effect on the liability or alleged liability of
any officer, director or stockholder of the Corporation for or with respect to any opportunities of
which such officer, director, or stockholder becomes aware prior to such amendment or repeal.

ARTICLE XVl
EFFECTIVE TIME AND DATE

These Articles of Incorporation are cffective when they are filed with by the Florida
Sccretary of Suate.

IN WITNESS WHEREOF, the undersigned herchy xeculci‘:,hcsﬂkhdﬁmmded &
Restated Articles of Incorporation and acknowl hig/ tlo-b¢"his act and deed as of

t
(D¢ 7UR 7.8, 2018, //j/—/
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Consent of Agent 10 Serve as
Registered Agent for Service of Process

Blvd.. Suite 206, Miramar
istered office and agent for

[, Eric Isham having a principal place of business at 493
Beach, Florida 32455, hereby agree and conseni 10 sery
service of process of Omnicommander, Inc.

This instrument pr

omas . Rulledge, Esg,
STOLL KEENONK OGN
2000 PNC Plaza

SO0 West Jeflerson
Louisville, Kentucky 40202
1502) 3336000
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