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Division of Corporations

August 4, 2020 CORRECTED
. Please Allow For
Same File Date

SUBJECT: CAVEONIX INC.
Ref. Number; P17000042557

We have received your document for CAVEONIX INC. and your check(s) totaling
$43.75. However, the enclosed document has not been filed and is being
returned for the following correction(s):

The date of adoption of each amendment must be included in the document.

if an amendment was approved by the shareholders, the date of adoption of the
amendment and one of the following statements must be contained in the
document:

(1) A statement that the number of votes cast for the amendment
by the shareholders was sufficient for approval.

(2) If more than one voting group was entitled to vote on the
amendment, a staterment designating each voting group entitled to vote
separately on the amendment and a statement that the number of votes cast for
the amendment by the shareholders in each voting group was sufficient for
approval by that voting group.

Please return your document, along with a copy of this letter, within 60 days or
your filing will be considered abandoned.

If you have any questions concerning the filing of your document, please call
(850) 245-6050.

Terri J Schroeder ‘ _
Regulatory Specialist 1l Letter Number: 420A00014545

www.sunbiz.org

Division of Corporations - P.O. BOX 6327 -Tallahassee, Florida 32314
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CAVEONIX INC. P

RESTATED ARTICLES OF INCORPORATION
{Pursuant to Scctions 607.1003 and 607.1007 of the Fiorida Statutes)

Pursuant to Sections 607.1003 and 607.1007 of the Florida Statutes and all other
applicable provisions of the FFlorida Business Corporation Act (the “Aef™), the undersigned. being
the President of CAVEONIX INC.. a Florida corporation (the " Corporation™). and desiring to
amend and restate its Articles of Incorporation, docs hereby certify:

I The name of this corporation is Caveonix Inc. and that this corporation was
originallv incorporated pursuant to the Act on May 10, 2017 under the name Caveonix Inc.

2. The Board of Directors of this corporation duly adopted resolutions proposing to
amend and restate the Articles of Incorporation of this corporation, declaring said amendment and
restatement 1o be advisabie and in the best interests of this corporation and its stockholders. and
authorizing the appropriate officers of this corporation 10 solicit the consent of the stockholders
therefor, which resolution setting forth the proposed amendment and restatement is as follows.

RESOLVED, that the Articles of Incorporation of this corporation be amended and restated
in 1ts entirety to read as set forth on Exhibit A attached hereto and incorporated herein by
this reference.

3. Lxhibit A referred to above is attached hercto as Lxhibit A and is hereby
incorporated herein by this reference. This Restated Articles of Incorporation was approved by the
holders of the requisite number of shares of this corporation in accordance with the Act.

4. These Restated Articles of Incorporation were recommended and approved by the
board of dircctors of the Corporation and adopted by the stockholders on July 31, 2020 in
accordance with the Act. The number of votes cast by the stockholders for adopting these Resiated
Articles of Incorporation was sufficient for approval.

5. These Restated Articles of Incorporation. which restate and integrate and further
amend the provistons of this corporation’s Articles of Incorporation. has been duly adopted in
accordance with the Act,

IN WITNESS WHEREOF, these Restated Articles of [ncorporation have been executed
by a duly authorized officer of this corporation on this 3 1% dav of July. 2020.

o Bt Ml

kmmnrksbaﬁhuiiankar, President
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Exhibit A -
CAVEONIX INC.
RESTATED ARTICLES OF INCORPORATION

ARTICLE 1: NAME.

The name of this corporation is Caveonix Inc. (the “Cerporation’™)

ARTICLE [1: REGISTERED OFFICE.

The address of the registered office of the Corporation in the State of Florida is 1200 South

Pinc Island Road. Plantation. FL. 33324, The name of its registered agent at such address is CT
Corporation Svstem,

ARTICLE III: PURPOSE.

The nature of the business or purposes to be conducted or promoted is 10 engage in any
lawful act or activity for which corporations may be¢ organized undet the Act.

ARTICLE IV: AUTHORIZED SHARES.

The total number of shares of all classes of stock which the Corporation shall have authority
to issue is (a) 23,000,000 shares of Common Stock, $0.01 par value per share ("Common Stock™),
and (b) 14.000.000 shares of Preferred Stock, 8$0.01 par value per share (" Preferred Stock™). The
Preferred Stock may be issued from time to time in onc or more serics. each of such serics to
consist of such number of shares and to have such 1eems, rights, powers and prelerences., and the
qualifications and limitations with respect thereto, as stated or expressed herein. As of the effective
date of this Restated Articles of Incorporation (these “Restated Articles™). the 5.821.061 shares of
Preferred Stock of the Corporation issued prior (o the effective date are hereby designated ~Series
Seed Preferred Stock™ and 8,178,939 shares are designated as “Series A Preferred Stock™. The
following is a statement of the designations and the rights, powers and privileges. and the
qualifications, limitations or restrictions thereof, in respect of cach class of capital stock of the
Carporation.

A CONMDMON STOCK

1. General. The votiny. dividend and liquidation rights of the holders of the Common
Stock are subject to and qualificu by the rights, powers and privileges of the holders of the
Preferred Stock set forth herein, '

2. Voting.

2.1 General. The holders of the Common 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). Unless required by law. 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
thereol then outstanding) by {in addition 10 any vote of the holders of one or more series of



DocuSign Envelope |D: 557021C6-C632-464C-860E-058AB765228F

Preferred Stock that may be required by the terms of the Articles of Incorporation) the affirmative
vote of the holders of shares of capital stock of the Corporation representing a majoritv of the votes
represented by all outstanding shares of capital stock of the Corporation entitled to vote.

B. PREFERRED STOCK

The following rights, powers and priviteges, and restrictions. qualifications and limitations.
shall apply 10 the Preferred Stock. Unless otherwise indicated, references to “Sections™ in this art
B3 ol this Article [V refer 1o sections of this Part B.

1. Liquidation, Dissolution or Winding Up: Certain Mergers, Consolidations and
Assct Sales.

1.1 Payments to Holders of Serics A Preferred Stock. In the event of any
voluntary or involumary liquidation, dissolution or winding up of the Corporation or any Deemed
Liquidation Event (as defined below) (a “Liguidation™). before any payment shall be made to the
holders of Series Seed Preferred Stock or Common Stock by reason of their ownership thercof, the
holders of sharcs of Series A Preferred Stock then outstanding shall be entitled to be paid out of
the funds and assets available for distribution o its stockholders. an amount per share equal 1o the
Original Issue Price (as defined below) for such share of Series A Preferred Stock. plus any
dividends declared but unpaid thercon (the “Series A Liguidation Amount). |f upon a
LLiquidation, the funds and asscts available for distribution to the stockholders of the Corporation
shall be insufficient to pav the holders of shares of Series A Preferred Stock the full Series A
Liguidation Amount. the holders of shares of Series A Preferred Stock shall share ratably in any
distribution of the funds and assets available for distribution in proportion 1o the respective
amounts that would othenwise be payable in respect of the shares of Series A Preferred Stock held
by them upon such distribution if all amounts payabie on or with respect to such shares were paid
in full. The “Original Issue Price” with respeet to a share of Scries A Preferred Stock shall mean
$1.00 per share. and with respect to a share of Series Seed Preferred Stock shall mean $1.00 per
share,

1.2 Pavments to Holders of Serics Sced Preferred Stock. In the cvent of a
Liquidation, before any pavment shalf be made to the holders of Common Stock by reason of their
ownership thereof, the holders of shares of Serics Sced Preferred Stock then outstanding shall be
entitled to be paid out of the funds and asscts available for distribution to its stockholders, an
amount per share cqual to the Original Issue Price for such share of Series Sced Preferred Stock,
plus any dividends declared but unpaid thercon (the ~Series Seed Ligquidation Amount”™ and
together with the Scrics A Liquidation Amount, the “Liguidation Amount™). If upon a
L.iquidation, afier paying the full Scrics A Liquidation Amount. the funds and asscts available (or
distribution to the stockholders of the Corporation shall be insufficient o pay the holders of shares
of Scries Sced Preferred Stock the full Series Seed Liguidation Amount. the holders of shares of
Series Sced Preferred Stock shall share ratably in any distribution of the funds and assets available
for distribution after payment of the Series A Liquidation Amount in proportion to the respective
amounts that would otherwise be payable in respect of the shares of Series Seed Preferred Stock
held by them upen such distribution if all amounts pavable on or with respect to such shares were
paid i full.
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1.3 Pavments 1o Helders of Capital Stock. In the event of any Liguidation, after
the pavment in full of the Liquidation Amount required 1o be paid to the holders of shares of
Preferred Stock as provided in Sections 1.1 and 1.2, the remaining funds and assets available for
distribution to the stockholders of the Corporation shall be distributed among the holders of shares
of Scries A Preferred Stock, Serics Sced Preferred Stock. and Common Stock. pro rata based on
the number of shares held by cach such holder as if they had been converted 10 Commeoen Stock
prior to the Liquidation.

t.4 Deemed Liquidauon Events.

[.4.1 Definition. Each of the following events shall be considered a
“Deemed Liquidation Event” unless the holders of at least a majority of the outstanding shares of
Preferred Stock. in aggregate (voting as a single class on an as-converted basis), the “Requisite
Holders™, clect otherwise by written notice sent to the Corporation at Icast five (5) davs prior to
the cffective date of any such event:

(a) a merger or consolidation in which (i) the Corporation is a
constituent party or (ii) a subsidiary of the Corporation is a constituent party and the Cor-
poration issues shares of its capital stock pursuant to such merger or consolidation, except
any such merger or consolidation involving the Corporation or a subsidiary in which the
shares of capital stock of the Corporation outstanding immediately prior to such merger or
consolidation continue to represent. or are converted into or exchanged for equity securitics
that represent. timmediately following such merger or consolidation. at least a majority. by
voling power, of the equity securities of (1) the surviving or resulting party or (2) if the
surviving or resulting party is a wholly owned subsidiary of another party immediately
following such merger or consolidation. the parent of such surviving or resulting party;
provided that. for the purposc ol this Section 1.4.1, all shares of Common Stock issuable
upon exercisc of options outstanding immediately prior 1o such merger or consolidation or
upon conversion of Convertible Securitics (as defined below) outstanding immediately
prior to such merger or consolidation shail be deemed to be outstanding immediately prior
to such merger or consolidation and. if applicable, deemed to be converted or exchanged
in such merger or consolidation on the same tenns as the actual outstanding shares of
Common Stock arc converted or exchanged; or

(b) the sale. leasc, transfer or other disposition. in a single
transaction or series of related transactions, by the Corporauvon or any subsidiary of the
Corporation of all or substantially all the assets of the Corporation and 11s subsidiaries taken
as a whole, or, if substantially all of the assets of the Corporation and its subsidiaries taken
as a whole are held by such subsidiary or subsidiaries, the sale or disposition (whether by
merger or otherwise) of one or more subsidiarics of the Corporation. cxcept where such
sale. tease. transfer or other disposition is to the Corporation or one or more wholly owned
subsidiarics of the Corporation.

1.4.2  Allocation of Iiscrow. [n the event of a Deemed Liquidation Event
pursuant to Scection 1.4.1{a)(i). if any portion of the consideration pavable to the stockholders of
the Corporation is placed into escrow, the definitive agreement for such transaction shall provide
that the portion of such consideration that is placed in escrow shall be allocated among the holders
of capital stock of the Corporation pro rata based on the amount of such consideration otherwise
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pavable to cach stockholder (such that each stockholder has placed in escrow the same percentage
of the total consideration payable to such stockholder as every other stockholider).

1.4.3  Amount Deemed PPaid or Distributed. The funds and assets deemed
paid or distributed to the holders of capital stock of the Corporation upon any such merger.
consolidation. sale. transfer or other disposition described in this Section 1.4 shall be the cash or
the value of the property. rights or securitics paid or distributed to such holders by the Corporation
or the acquiring person, firm or other entitv. The value of such property. rights or securities shall
be determined in good faith by the Board.

2. Voting,

2.1 General. On any matter presented to the stockholders of the Corporation for
their action or consideration at any meeting of stockholders of the Corporation (or by written
consent of stockholders in licu of mecting). cach holder of outstanding shares of Preferred Stock
shall be entitled to cast the number of votes equal to the number of whole shares of Common Stock
into which the sharcs of Preferred Stock held by such holder are convertible as of the record date
for determining stockholders entitled to vote on such matter. Fractional votes shall not be permitied
and any fractional voting rights avaitable on an as-converted basis (afier aggregating all shares
into which shares of Preferred stock held by cach holder could be converted} shall be rounded to
the nearest whole number (with one-half being rounded upward). Except as provided by law or by
the other provisions of this Restated Articles, holders of Preferred Stock shall vote together with
the holders of Common Stock as a single class on an as-converted basis. shall have full voting
rights and powers cqual to the voting rights and powers of the holders of Common Stock. and shall
be entitled. notwithstanding any provision hereof. to notice of any stockholders™ meeting in
accordance with the Bylaws of the Corporation.

2.2 Preferred Stock Protective Provisions. The Corporation shall not, cither
dircctly or indirectly by amendmeni, 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 Holders. given in writing or by vote at a meeting,
consenting, or voting (as the case may be) separately as a single class:

(a) alter or change the rights. powers or privileges of the
Preferred Stock set forth in the Articles of Incorporation of the Corporation, as then in
effect, in a wayv that adversely affects the Preferred Stock;

(b) increase or decrease the authorized number of shares of
Preferred Stock (or any serics thereof) or Common Stock;

{c) authorize or create (by reclassification or otherwise) any new
class or sceries of capital stock having rights. powers, or privileges sct forth in the Articles
ol Incorporation of the Corporation, as then in effect, that are senior 10. on parity with anyv
series of Preferred Stock:

(d) redeem or repurchase any shares of Common Stock or Pre-
ferred Stock (other than pursuant to cmployee or consultant agreements giving the
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Corporation the right to repurchase shares at the original cost thereof upon the termination
of services):

{c) declare or pay any dividend or otherwise make a distribution
to holders of Preferred Stock or Common Stock;

(O increase or decrease the number of directors of the
Corporation; or

{2} liquidate. dissolve or wind-up the business and affairs of the
Corporation, effect any Deemed Liquidation Event. or consent, agree or commit to any of
the foregoing without conditioning such consent, agrecment or commitment upon
obtaining the approval required by this Section 2.3.

3. Conversion. The holders of the Series A Preferced Stock shall have conversion
rights as follows (the “Conversion Rights™):

3.1 Right 10 Convert.

3.1.1  Conversion Ratio. Each share of Series A Preferred Stock shall be
convertible, at the option of the hotder thercof. at any time, and without the payment of additional
constderation by the holder thereof, into such number of fully paid and nonassessabie shares of
Common Stock as is determined by dividing the applicable Original Issue Price for such serics of
Preferred Stock by the Conversion Price (as defined below) for such series of Preferred Stock in
effect at the time of conversion. The “Conversion Price” for cach serics of Preferred Stock shall
mitially mean the Original Issue Price for such series of Preferred Stock. Such initial Conversion
Price. and the rate at which shares of Preferred Stock may be converted into shares of Common
Stock, shall be subject to adjustment as provided below.

B B }

3.1.2 Termination of Conversion Rights. Subject to Section 3.3.1 in the
case of a Contingency Event (as defined therein), in the event of a liquidation, dissolution or
winding up of the Corporation or a Deemed Liquidation Event, the Conversion Rights shall ter-
minate at the close of business on the last full day preceding the date fixed for the first pavment of
any lunds and assets distributable on such event 1o the holders of Preferred Stock.

3.2 tractional Shares. No fractional sharcs of Common Stock shall be issued
upon conversion of the Series A Preferred Stock. In licu of anv fractional shares to which the
holder would otherwise be entitled, the Corporation shall pav cash equal 1o such fraction multiplicd
by the fair market value of a share of Common Stock as determined in good faith by the Board.
Whether or not fractional shares would be issuable upon such conversion shall be determined on
the basis of the total number of shares of Preferred Stock the holder is at the time converting into
Common Stock and the aggregate number of shares of Common Stock issuable upon such

conversion.
3.3 Mechanics of Conversion.
33,1 Notice of Conversion. [n order for a holder of Scries A Preferred

Stock to voluntarily convert shares of Series A Preferred Stock into shares of Common Stock, such
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holder shall surrender the certificate or certificates for such shares of Series A Preferred Stock (or.
il such registered holder alleges that any such certificale has been lost. stolen or destroyed, a lost
certificate affidavit and agreement reasonably acceptable to the Corporation 1o indemnify the
Corporation against any claim that may be made against the Corporation on account of the alleged
loss. thelt or destruction of such certificate), at the office of the transfer agent for the Series A
Preferred Stock (or at the principal office of the Corporation if the Corporation scrves as its own
transfer agent), together with written notice that such holder cleets to convert all or any number of
the shares of the Series A Preferred Stock represented by such certificate or certificates and, if
applicable. any event on which such conversion is contingent (a “Contingency Event”). 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 reasonably satisfactory to the Corporation. duly
executed by the registered holder or such holder’s 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 (or. if later. the date on which all Contingency Events have occurred) shall be the time
of conversion (the “Conversion Time™), and the shares of Common Stock issuable upon
conversion of the shares represented by such certificate shall be deemed o be outstanding of record
as of such time. The Corporation shall, as soon as practicable after the Conversion Time. (a) issuc
and deliver to such holder of Series A Preferred Stock, or to such holder’s nominees. a certificate
or certificates for the number of full shares of Common Stock issuable upon such conversion in
accordance with the provisions hercol and a certificate for the number (if any) of the shares of
Series A Preferred Stock represented by the surrendered certificate that were not converted into
Common Stock. (b} pay in cash such amount as provided in Section 3.2 in licu of any fraction of
a sharc of Common Stock otherwise issuable upon such conversion and (c) pay all declared but
unpaid dividends on the shares of Series A Preferred Stock converted.

3.3.2 Resecrvation of Shares. The Corporation shall at all times whilc any
share of Serics A Preferred Stock shail be outstanding, reserve and keep available out of s
authorized but unissued capital stock. for the purpose of effecting the conversion of the Series A
Preferred Stock. such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversion of all outstanding Serics A Preferred Stock; and if at
any time the number of authorized but unissued shares of Common Stock shall not be sufficient to
effect the conversion of all then-outstanding shares of the Sceries A Preferred Stock. the
Corporation shall usc its best efforts to cause such corporate action to be taken as may be necessary
1o increase its authorized but unissucd sharcs of Common Stock to such number of sharces as shall
be sufficient for such purposes. including. without limitation. engaging in best cflorts to obtain the
requisite stockholder approval of any necessary amendment to these Restated Articles. Before
taking anv action that would cause an adjustment reducing the Conversion Price of a series of
Series A Preferred Stock below the then par value of the shares of Common Stock issuable upon
conversion of such series of Series A Preferred Stock. the Corporation will 1ake any corporate
action that may. in the opinion of its counsel. be necessary so that the Corporation may validly and
tegallv issue fully paid and nonassessable shares of Common Stock at such adjusted Conversion
Price.
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3.3.3  Effect of Conversion. All shares of Scrics A Preferred Stock that
shall have been surrendered for conversion as herein provided shall ne longer be deemed o be
outstanding and all rights with respect 1o such shares shall immediately cease and terminate at the
Conversion Time. except only the right of the holders thercof 1o receive shares of Common Stock
in exchange therefor, o reccive pavment in lieu of any fraction of a share otherwise issuable upon
such conversion as provided in Section 3.2 and to receive payment of any dividends declared but
unpaid thereon. Any shares of Series A Preferred Stock so converted shall be retired and cancelled
and may not be reissued.

3.3.4  No Further Adjusiment. Upon any conversion of shares of Series A
Preferred Stock. no adjustment to the Conversion Price of the applicable series of Series A
Preferred Stock shatl be made with respect to the converted shares for any declared but unpaid
dividends on such series of Series A Preferred Stock or on the Common Stock delivered upon
conversion.

34 Adjustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the date on which the {irst share of a series of Series A Preferred
Stock is issued by the Corporation (such date referred to herein as the “Qriginal fssue Date” for
such scries of Scrics A Preferred Stock) effect a subdivision of the outstanding Common Stock.
the Conversion Price for such series of Scries A Preferred Stock in effect immediately before that
subdivision shall be proportionately 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. [f the Corporation shall at any
time or from time to time after the Original Tssue Date for a series of Series A Preferred Stock
combinc the outstanding shares of Common Stock, the Conversion Price for such series of Series
A Preferred Stock in effect immediately before the combination shall be proportionately increased
$0 that the number of shares of Common Stock issuable on conversion of each share of such series
shall be decreased in proportion to such decrease in the aggregate number of shares of Common
Stock outstanding. Any adjustment under this Section 3.4 shall become cffective at the close of
business on the date the subdivision or combination becomes effective.

3.3 Adjustment for Certain Dividends and Distributions. In the event the
Corporation at any time or from time 10 time after the Original Issuc Date for a series of Series A
Preferred Stock shall make or issue, or fix a record date for the determination of holders of
Common Stock entitled to receive. a dividend or other distribution payable on the Common Stock
in additional sharcs of Common Stock, then and in each such event the Conversion Price for such
series of Series A Preferred Stock in effect immediately before such event shall be decreased as of
the time of such issuance or, in the event such a record date shall have been fixed, as of the close
of business on such record date, by multiplying such Conversion Price then in effect by a fraction:

(a) the numerator of which shall be the total number of shares of Com-
mon Stock issucd and outstanding immecdiately prior to the time of such issuance or the
close of business on such record date, and

(b} the denominator of which shall be the total number of shares of
Common Stock issued and outstanding imimediately prior to the time of such issuance or
the close of business on such record date plus the number of shares of Common Stock
issuable i payment of such dividend or distribution.
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Notwithstanding the foregoing, (i) if such record date shall have been fixed and such dividend is
not fully paid or if such distribution is not fully made on the date fixed therefor, such Conversion
Price shall be recomputed accordingly as of the ¢close of business on such record date and thercafter
such Conversion Price shall be adjusted pursuant to this Section 3.5 as of the time of actual
pavment of such dividends or distributions; and (ii) no such adjustment shall be made if the holders
of such serics of Series A Preferred Stock simultancously receive a dividend or other distribution
of shares of Common Stock in a number cqual 1o the number of shares of Common Stock that they
would have received if all outstanding shares of such series of Series A Preferred Stock had been
converted into Common Stock on the date of such event.

3.6 Adjustments for Other Dividends and Distributions. In the event the
Corporation at any time or from time to time after the Original [ssuc Date for a series of Scries A
Preferred Stock shall make or issuc. or fix a record date for the determination of holders of
Common Stock cntitled to reccive, a dividend or other distribution payable in securities of the
Corporation (other than a distribution of shares of Common Stock in respect of outstanding shares
of Common Stock). then and in each such cvent the holders of such series of Series A Preferred
Stock shall receive, simultancously with the distribution to the holders of Common Stock, a divi-
dend or other distribution ol such securitics in an amount equal to the amount of such securitics as
they would have reecived if all outstanding shares of such series of Series A Preferred Stock had
been converted into Common Stock on the date of such cvent.

3.7 Adjusument for Reclassification, Exchange and Substitution. I at any time
or from time to time after the Original [ssue Date for a series of Series A Preferred Stock the
Common Stock issuable upon the conversion of such series of Scries A Preferred Stock 1s changed
into the same or a different number of shares of any class or classes of stock of the Corporation.,
whether by recapitalization. reclassification. or otherwise (other than by a stock split or
combination, dividend, distribution, merger or consolidation covered by Sections 3.4, 3.5, 3.6 or
3.8 or by Scction 1.4 regarding a Deemed Liquidation Event). then in any such event cach holder
of such series of Series A Preferred Stock shall have the right thercafier to convert such stock into
the kind and amoumt of stock and other sccurities and property receivable upon such
recapitalization. reclassification or other change by holders of the number of shares of Common
Stock into which such shares of Serics A Preferred Stock could have been converted immediately
prior to such recapialization, reclassification or change.

3.8 Adjustment for Merger or Consolidation. Subject to the provisions of
Secction 1.4, if there shall occur any consolidation or merger involving the Corporation in which
the Common Stock (but not a scries of Preferred Stock) is converted into or exchanged for
sccurities, cash. or other property {other than a transaction covered by Scctions 3.5, 3.6 or 3.7),
then. following anv such consolidation or merger, provision shall be made that each share of such
scrics of Scries A Preferred Stock shall thereafier be convertible. in licu of the Common Stock into
which it was convertible prior to such event. into the kind and amount of securities, cash or other
property which a holder of the number of shares of Common Stock of the Corporation issuable
upon conversion of one share of such series of Series A Preferred Stock immediately prior to such
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) shall be made in the
application of the provisions in this Section 3 with respect to the rights and interests thereafter of
the holders of such series of Series A Preferred Stock, to the end that the provisions sct forth in
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this Section 3 (including provisions with respect 10 changes in and other adjustments of the
Conversion Price of such series of Series A Preferred Stock) shall thereafier be applicable, as
nearly as reasonably may be, in relation to any securities or other property thereafter deliverable
upon the conversion of such series of Series A Preferred Stock.

39 Certificate as to Adjustments. Upon the occurrence of cach adjustment or
readjustment of the Conversion Price of a scrics of Series A Preferred Stock pursuant to this
Scction 3. the Corporation at its expense shall, as promptly as reasonably practicable but in anv
cvent not later than 15 days thereafter, compute such adjusiment or readjustment in accordance
with the terms hereof and furnish to each holder of such scries of Series A Preferred Stock a
certtficate setiing forth such adjustment or readjustment (including the kind and amount of
seeurities, cash or other property into which such scries of Series A Preferred Stock is convertible)
and showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall. as promptly as rcasonably practicable after the written request at any time of
any holder of any series of Series A Preferred Stock (but in any event not later than 10 days
thereafter). furnish or cause to be furnished 10 such holder a centificate setting forth (a) the
Conversion Price of such scrics of Series A Preferred Stock then in effect and (b) the number of
shares of Comimon Stock and the amount. if any, of other securities. cash or property which then
would be received upen the conversion of such series of Series A Preferred Stock.

3.1¢  Mandatory Conversion. Upon either (a) the closing of the sale of shares of
Common Stock to the public in a firm-commitment underwritten public offering pursuant to an
cffeetive registration statement under the Securities Act of 1933, as amended or (b the date and
time. or the occurrence of an event. specified by vote or written consent of the Requisite Holders
at the time of such vote or consent, voting as a single class on an as-converted basis {the time of
such closing or the date and time specified or the time of the event specified in such vote or writen
consent is referred to herein as the “Mandatory Conversion Time™). (1) all cutstanding shares of
Preferred Stock shall automatically be converted into shares of Common Stock, at the applicable
rutio described in Section 3.1.1 as the same may be adjusted from time o time in accordance with
Section 3 and (i1) such shares may not be reissued by the Corporation.

3.1 Procedural Requirements. All holders of record of shares of Preferred Stock
shall be sent written notice of the Mandatory Conversion Time and the place designated for
mandatory conversion of all such shares of Preferred Stock pursuant to Scetion 3.10. Uniless
otherwisce provided in these Articles of Incorporation, such notice need not be sent in advance of
the oceurrenee of the Mandatory Conversion Time. Upon receipt of such notice. each holder of
shares of Preferred Stock shall surrender such holder's certificate or certificates for all such shares
(or. if such holder alleges that such centificate has been lost, stolen or destroved, a lost certificate
aflidavit and agreement reasonably acceptable to the Corporation to indemnify the Corporation
against any claim that may be made against the Corporation on account of the alleged loss. thefi
or destruction of such certificate) to the Corporation at the place designated in such notice. and
shall thereafter receive certificates for the number of shares of Conmumon Stock to which such
holder is cntitled pursuant to this Section 3. If so required by the Corporation. certificates
surrendered for conversion shall be endorsed or accompanied by written instrument or instruments
of transfer, in form reasonably satisfactory to the Corporation. duly executed by the regisiercd
holder or such holder’s attorney duly authorized in writing. All rights with respect to the Preferred
Stock converted pursuant to Section 3.10, including the rights, if any, 1o receive notices and vote
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(other than as a holder of Commeon Stock), will terminate at the Mandatory Conversion Time
(notwithstanding the failure of the holder or holders thereof 1o surrender the certificates at or prior
to such time), except onlv 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 Section 3.11. As soon as practicable afier the Mandatory Conversion
Time and the surrender of the certificate or certificates (or lost certificate atfidavit and agreement)
for Preferred Stock. the Corporation shall 1ssue and deliver 1o such holder, or to such helder's
nominec(s). a certificate or certificates for the number of full shares of Common Stock issuable on
such conversion in accordance with the provisions hercof. together with cash as provided in
Section 3.2 in lieu of any fraction of a share of Common Stock otherwise issuable upon such
conversion and the payment of any declared but unpaid dividends on the shares of Preferred Stock
converted. Such converted Preferred Stock shall be retired and cancelled and mav not be reissued
as shares of such scries, and the Corporation may thereafier take such appropriate action (without
the need for stockholder action) as may be necessary to reduce the authorized number of shares of
Preferred Stock (and the applicable series thereof) accordingly.

4. Dividends. All dividends shall be declared pro rata on the Common Steck and the
Preferred Stock on a pari passu basis according 1o the number of shares of Common Stock held by
such holders. For this purpose cach holder of shares of Preferred Stock is 1o be treated as holding
the greatest whole number of shares of Common Stock then issuable upon conversion of all shares
of Preferred Stock held by such holder pursuant to Section 3.

5. Redeemed or Otherwise Acquired Shares. Any shares of Preferred Stock that are
redeemed or otherwise acquired by the Corporation or any of its subsidianies shall be automatically
and immediately cancelled and retired and shall not be reissued. sold or transferred. Neither the
Corporation nor anv of its subsidiarics may cxercise any voting or other rights granted to the
holders of Preferred Stock following redemption.

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

7. Notice of Record Date. [n the event:

(a) the Corporation shall take a record of the holders of its Common Stock (or
other capital stock or securities at the time i1ssuable upon conversion of the Preferred Stock)
for the purpose of entitling or enabling them 1o reccive any dividend or other distribution.
or to receive any right to subscribe for or purchase any shares of capital stock of anv class
or any other seeurities. or to reecive any other security; or

(b) of any capital reorganization of the Corporation, any reclassification of the
Common Stock of the Corporation. or any Deemed Ligquidation Event; or

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

then. and in cach such case. the Corporation will send or causc to be sent to the holders of the
Preferred Stock a notice specifying. as the case may be, (i) the record date for such dividend.
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distribution or right, and the amount and character of such dividend. distribution or right. or (ii)
the effective datc on which such reorganization, reclassification, consolidation. merger, transfer,
dissolution. liquidation or winding-up is proposcd to take place, and the time, if any 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 Preferred Stock) shall be entitled to exchange their shares
of Common Stock (or such other capital 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 1o
the Preferred Stock and the Common Stock. Such notice shall be sent at least 20 days prior to the
carlier of the record date or effective date for the event specified in such notice.

8. Notices. Except as otherwise provided herein, any notice required or permitted by
the provisions of this Article [V to be given to a holder of shares of Preferred Stock shall be mailed,
postage prepaid. to the post office address last shown on the records of the Corporation. or given
by clectronic communication in compliance with the provisions of the Act, and shall be deemed
sent upon such mailing or clectronic transmission.

ARTICLE V: PREEMPTIVE RIGHTS.

No stockholder of the Corporation shall have a right to purchase shares of capital stock of
the Corporation sold or issucd by the Corporation except to the extent that such a right may from
time to time be set forth in a written agreement between the Corporation and any stockholder.

ARTICLE VI: STOCK REPURCHASES.

[n connection with repurchases by the Corporation of its Common Stock from emplovees,
officers. dircetors, advisors. consultants or other persons performing services for the Corporation
or any subsidiary pursuant 1o agreements under which the Corporation has the option to repurchase
such shares at cost upon the occurrence of certain cvents, such as the termination of emplovment,
Scctions 302 and 303 of the Corporations Code of the State of California shall not apply in all or
in part with respect to such repurchases.

ARTICLE VII: BYLAW PROVISIONS.

Ao JAMENDMENT OF BYLAWS. Subject to any additional vote required by the Articles of
[ncorporation or Bylaws, in furtherance and not in limitation of the powers conferred by statute,
the Board is expressly authorized to make. repeal, alter, amend and rescind any or all of the Bylaws
of the Corporation.

B. NUMBER OF DIRECTORS. Subject to any additional vote required by the Articles of
Incorporation. the number of dircctors of the Corporation shall be determined in the manner set
forth in the Bylaws of the Corporation.

C. BALLOT. Clections of direciors need not be by written ballot unless the Bylaws of the
Corporation shall so provide,

D. MEETINGS AND BOOKS, Meetings of stockholders may be held within or without the
State of Florida. as the Bvlaws of the Corporation may provide. The books of the Corporation may

<11 -



DoeuSign Envelope ID: 557021C6-C632-464C-860E-058ABT69228F

be kept outside the State of Florida at such place or places as may be designated from time to ime
by the Board or in the Bylaws of the Corporation.

ARTICLE VII: DIRECTOR LIABILITY.

A LIMITATION. To the fullest extent permitted by law, a director of the Corporation shall
not be personally hiable to the Corporation or its stockholders for monetary damages for breach of
fiduciary duty as a dircctor. f the Act or any other law of the State of Florida is amended after
approval by the stockholders of this Article VI to authorize corporate action further climinating
or limiting the personal hiability of directors. then the liability of a director of the Corporation shall
be eliminated or limited to the fullest extent permitted by the Act as so amended. Any repeal or
modification of the forcgoing provisions of this Article VI by the stockholders of the Corporation
shall not adversely affect any right or protection of a director of the Corporation ¢xisting at the
time of, or increase the liability of any director of the Corporation with respect to any acts or
omissions of such director occurring prior to, such repeal or modification.

B. INDEMNIFICATION. To the fullest extent permitied by applicable law, the Corporation
is authorized to provide indemnification of (and advancement of expenses o) directors., officers
and agents of the Corporation (and any other persons to which Act permits the Corporation to
provide indemnification) through Bylaw provisions. agreements with such agents or other persons,
vote of stockholders or disinterested directors or otherwise, in excess of the indemnification and
advancement otherwisc permitted by the Act.

C. MODIFICATION. Any amendment, repeal or modification of the foregoing provisions of
this Article VIII shall not adversely alfect any right or protection of any dircctor. officer or ather
agent of the Corporation existing at the time of such amendment. repeal or modification.

ARTICLE IX: CORPORATE OPPORTUNITIES.

The Corporation renounces any interest or expectancy of the Corporation in, or in being offered
ant opportunity lo participate in, or in being informed aboui, an Excluded Opportunity. An
“Excluded Opportunity™ is any matter, transaction or interest that is presented to. or acquired.
created or developed by, or which otherwise comes into the possession of. (i} any director of the
Corporaticn who is not an emplovee of the Corporation or any of its subsidiaries, or (it} any holder
of Preferred Stock or any affiliate, partner. member, director. stockholder. employee. agent or other
related person of any such holder. other than somcone who is an emplovee of the Corporation or
any ol its subsidiarics (collectively, “Covered Persons™), unless such matter, transaction or interest
is presented to. or acquired, created or developed by, or otherwise comes into the possession of. a
Covered Person expressly and solely in such Covered Person’s capacily as a director of the
Corporation.
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