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AMENDED AND RESTATED
ARTICLES OF INCORPORATION OF
DEFENDER ENTERPRISES, INC.

Dated April 4, 2022

Pursuant 1o and in accordance with Sections 607.1003 and 607.1007 of the Florida
Business Corporation Act (the “Act™). Defender Enterprises. Inc.. a Florida corporation (the
~Corporation”™). does hereby certify, for the purpose of filing these Amended and Restated Articles
of Incorporation of the Corporation (these “Amended and Restated Articles ol Incorporation™)
with the Department of State of the State of Florida (the "Deparunent of State™). that:

FIRST: The name of the Corporation is Delender Enterprises. Inc.

SECOND:  The Articles of Incorporation of the Corporation were originally tiled with
the Department of State on June 23. 2017, and subsequently amended by the Amendment to
Articles of Incorporation of the Corporation, filed with the Department of State on April 28. 2021
(as so amended, the “Articles™).

THIRD: The Amended and Restated Articles of Incorporation sct forth below were
adopted by written consent of the Board of Dircctors on April 4. 2022 and also approved by the
sharcholders of the Corporation. the number of votes cast being sufficient for approval. by written
consent in licu of 2 meeting dated April 4. 2022, in the manner prescribed by Section 607.1003
of the Act,

FOURTH:  These Amended and Restated Articles of Incorporation shall be effective as
of April 4. 2022

FIFTH: The Corporation’s Articles are hereby amended and restated in their entirety
as follows:

ARTICLE1

NAME =~

.

The name of this Carporation is Detender Enterprises, Inc.
!
ARTICLE 11

DURATION AND EXISTENCE .
The Corporation shall exist perpetually.

ARTICLE I
PURPOSE

The purpose of this Corporation shall be to engage in any lawful act or activity for which
corporations may be organized and incorporated under the Act.



ARTICLE 1V
PRINCIPAL OFFICE; REGISTERED OFFICE AND AGENT

The principal office and mailing address of the Corporation is 7000 S.W. 62" Ave.. Suite
405, 8. Miami. FL. 33143, The Registered Agent shall be Jason M. Hanfl. and the Registered Agent
Address shall be 7000 S.W. 62%¢ Ave.. Suite 405, South Miami. FI. 331435,

ARTICLE Y
CAPITAL STOCK

AL Authorization of Stock. The aggregate number of shares of all classes of capital
stock that this Corporation shall have authority 1o issuc is 1.490.750 consisting of (1) 1.167.000
shares of common stock, par value $1.00 per share (the “Common Stock™). of which. 1.000.000
shares are designated as Ciass A Voting Common Stock™ and 167.000 are designated as “Class
B Non-Voting Common Stock™. and (ii) 323.750 shares of preferred stock. par value $1.00 per
share (the ~Preferred Stock™. of which, 305.000 shares are designated as ~Series A Convertible
Preferred Stock™ and 18,750 shares are designated as ~Series A-1 Convertible Preferred Stock™.
For purposes of these Amended and Restaled Articles of Incorporation. and except as specifically
provided for Article V(B 2)a)(i). the Scries A-1 Convertible Preferred Stock shall be included in

references 1o Series A Convertible Preferred Stock.
3
[3. Rights, Preferences and Restrictions of Preferred Stock. The, rights,
preferences. privileges and restrictions granted to and imposed on the Preferred Stock are as set
N . - . ]
forth below in this Article V(B). |
I. Dividend Provisions. .
(a) Subject to the rights of series of Preferred Stock which may’ from

time 1o time come into existence, holders of Series A Convertible Preferred Stock shall be entitled
10 receive. on a pari passu basis with any other outstanding series of Preferred Stock, when, as and
if declared by the Board of Directors. vut of any assets of this corporation legally available therefor,
any dividends as may be declared on Common Stock from time 1o time by the Board ol Dhrectors.
Such dividends shall not be cumulative. and shall be determined on an as-converted basis.

2, Liguidation Preference.

(a) In the event of any Liquidation Event (as defined below), cither
votuniary or involuntary. the holders of Preferred Stock shall be entitled to receive. prior and in
preference 1o any distribution ol the proceeds of such Liquidation Event (the “*Proceeds™) 1o the
holders of Common Stock by reason of their ownership thereof. an amount per share equal to their
declared but unpaid dividends on such share, plus the Original Issuc Price. subject 1o appropriate
adjustment in the event of any stock dividend. stock split. combination or other similar
recapitalization with respect to such Preferred Stock.

(1) If. upon the occurrence of such event. the Procecds thus
distributed among the holders of the Preferred Stock shall be insufficient to permit the payment o
such holders of the full aforesaid preferential amounts, then the entire Proceeds legally available
for disiribution shall be distributed ratably among the holders of the Preferred Stock in proportion

[



to the full preferential amount that each such holder is otherwise entitled to receive under this
subsection (a). For purposes of this Amended and Restated Articles of Incorporation. the ~Original
Issue Price™ shall mean $13.33 per share for cach share of the Scries A-1 Convertible Preferred
Stock and $15.33 per share tor cach share of the Serics A Convertible Preferred Stock (as adjusted
for any stock splits. stock dividends. combinations. subdivisions, recapitalizations or the like with
respect to such series of Preferred Stock).

(b) Upon completion of the distribution required by subsection {(a) of
this Section 2. all of the remaining Proceeds available for distribution to sharcholders shall be
distributed among the holders of Common Stock pro rata based on the number of shares of
Common Stock held by each.

() Notwithstanding the above, for purposes of determining the amount
cach holder of shares of Preferred Stock is entitled 1o receive with respect to a Liquidation Event.
cach such Bolder of shares of a series of Preferred Stock shall be deemed to have converted
(regardless of whether such holder actually converted) such holder’s shares of such series into
shares of Common Stock immediately prior to the Liquidation Event if, as a result of an actual
conversion, such holder would receive. in the aggregate. an amount greater than the amount that
would be distributed 1o such holder if such holder did not convert such series of Preferred Stock
into shares of Common Stock. If anv such holder shall be deemed to have converted shares of
Preferred Stock into Common Stock pursuant to this paragraph, then such holder shall noﬂﬁc
entitled o receive any distribution that would otherwise be made 10 holders of Preferred Stock thit
have not converted (or have not been deemied to have converted) into shares of Common Stoc}:\.;‘

[

(d) (1) For purposes of this Section 2. a “Liguidation Fvem™ shall
include (A) the closing of the sale. transfer. exclusive license or other disposition ol all or
substantially all of this corporation’s assets, (13) the consummation of the merger or consolidation
of this corporation with or into another entity (except any De-SPAC Transaction (as defined
helow) and a merger or conselidation in which the holders of capital stock of this corporation
immediately prior 1o such merger or consolidation continue to hold at least 30% of the voting
power of the capital stock of this corporation or the surviving or acquiring entity), (C) the closing
of the transfer (whether by merger, consolidation or otherwise), in one transaction or a series of
related transactions. to a person or group of affiliated persons (other than an underwriter of this
corporation’s securitics), of this corporation’s securities if. afier such closing. such person or group
ol affiliated persons would hold 30% or more of the outstanding voting stock of this corporation
(or the surviving or acquiring entity) or (D) a liguidation. dissolution or winding up of this
corporation: provided, however. that a transaction shall not constitute a Liquidation Event if its
sole purpose is to change the state of this corporation’s incorporation or 1o ¢reate a holding
corporation that will be owned in substantially the same proportions by the persons who held this
corporaiion’s securitics immediately prior to such transaction. The treatment of any particular
transaction or series of related transactions as a Liquidation Event may be waived by the vote or
writien consent of holders of a majority of the Series A Convertible Preferred Stock (a “Series A
Majority ™).

(it) In any Liquidation Event, ift Proceeds received by this
corporation or its sharcholders is other than cash. its value will be deemed its fair market value.
Any sccurities shall be valued as {ollows:

el
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(A)  Securitics not subjeet to investment letter or other
stmilar restrictions on free marketability covered by (B) below:

(n If traded on a securitics exchange. the value
shall be deemed to be the average of the closing prices of the securities on such exchange over the
twenty (20 trading-day period ending three (3) trading days prior to the closing of the Liguidation
Lvent:

(2) I actively traded over-the-counter, the value
shall be deemed 1o be the average of the closing bid or sale prices (whichever is applicable) over
the twenty (20) trading-day period ending three (3) trading days prior to the closing of the
Liquidation Event: and

(3) [f there is no active public market, the value
shall be the fair market value thereof, as determined in good faith by the Board of Directors.

(By  The method of valuation of securities subject to
investment leiter or other restrictions on Iree marketability (oiher than restrictions arising solcly
by virtue of a sharcholders status as an aftiliate or former aftiliate) shall be 1o make an appropriate
discount from the market value determined as above in (A) (1), (2) or (3) to reflect the approximate
fair market value thereof, as determined in good faith by the Board of Dircctors.

(C)  The foregoing methods for valuing non-cash
consideration 10 be distributed in conneciion with a Liguidation Event shall. with the appropriate
approval of the definitive agreements governing such Liquidation Event by the sharcholders under
the Act and Seetion 6 of this Article V(B). be superseded by the determination of such value set
forth in the delinitive agreements governing such Liquidation Event.

{ii)  In the event the requirements of this Scction2 areynot
complicd with, this corporation shall forthwith cither: N w3
(A) -ause the closing of such Liquidation Event 1o be
. . . . - N ' - + i
postponed uniil such time as the requirements of this Section 2 have been complicd with: o -

(B)  cancel such transaction, in which event the rights.
preferences and privileges of the holders of the Preferred Stock shall revert to and be the same as
such rights. preferences and privileges existing immediately prior to the date of the firsbnotice
referred to in subseetion 2(d){(iv) hercof. -~

(iv)  This corporation shall give cach holder of record of

Preferred Stock written notice of such impending Liguidation Event not later than twenty (20) days
prior to the shareholders” meeting called o approve such transaction. or twenty (20) days prior to
the closing of such transaction. whichever is carlier. and shall also notify such holders in writing
of the finat approval of such transaction. The first of such notices shall describe the matertal terms
and conditions of the impending transaction and the provisions of this Scction 2. and this
corporation shall thereafier give such holders prompt notice of any matcerial changes.  The
ransaction shall in no event take place sooner than twenty (20) days after this corporation has
given the first notice provided for herein or sooner than ten (10) days after this corporatien has



given notice of any material changes provided for herein: provided. however, that subject 10
compliance with the Act such periods may be shortened or waived upon the written consent of the
holders of Preferred Stock that represent a majority of the voting power of all then outstanding
shares of Preferred Stock (voting together as a single class and not as separate series. and on an
as-converted basis),

3. Redemption. The Preferred Stock is not redeemable at the option of the
holder thereof.
4, Conversion. The holders of the Preferred Stock shall have conversion rights

as follows (the “Conversion Rights™):

(a) Risht to Convert.  Pach share of Preferred Stock shall be
convertible. at the option of the holder thereof, at any time after the date of issuance of such share.
and without the pavment of additional consideration by the holder thereof. at the office of this
corporation or any transfer agent lor such stock. into such number of fully paid and nonassessable
shares of Common Stock as is determined by dividing the applicable Original Issue Price 1()r such

series by the applicable Conversion Price for such series (the conversion rate for a sulcs of

Preferred Stock into Common Stock is referred Lo herein as the ~Conversion Rate™ for sud1 HLI’]CS)
determined as hereafter provided. in effect on the date the certificate is surrendered for conv crsion.
The “Conversion Price™ per share for each series of Preferred Stock shall be the Original Issue
Price applicable to such scries: provided. however. that the Conversion Price for the Preferred

()

Stock shall be subject to dd_|u.~,1mcm as set forth in subsceuion 4(d). §

(b) Automatic _Conversion.  Fach share of Preferred Stock %hall
automaticallv be converted into shares of Common Stock at the Conversion Rate at the time in
cffect for such series of Preferred Stock immediately upon the carlier of (i) the closing ol this
corporation’s sale of its Common Stock in a firm commitment underwritten public offering
pursuant to a registration statement ont Form S-1 or Form SB-2 under the Sccurities Act of 1933
as amended. the public offering price of which results in gross proceeds 1o this corporation of not
less than $30.000.000. (i) immediately prior o the effectivencess of a registration statement in
connection with the initial listing of Common Stock (or other equity securities of the Corporation)
on the Nasdaq Stock Market, the New York Stock Iixchange or another exchange or marketplace
approved by the Board of Dircctors (an “Approved Exchange™) by means of an elfective
registration statement filed by the Corporation with the Securities and Exchange Commission,
without a related underwritten offering of such Common Stock (or other equity securities) (a

“Direct Listing”). for which the Board of Dircctors determines will result in gross proceeds to this
Corporation of not less than $30.000.000 (subject to appropriate adjustiment in the event of any
stock dividend. stock split. combination or other simikar recapitalization with respect o the
Common Stock) at any time on the first day of trading (a “Qualified Dircct Listing™). (1i1) a reverse
merger of business combination to which the Corporation is merged into or otherwise combined
with a special purpose acquisition company whose common stock s listed for trading on an
Approved Ixchange that results in at least $30.000.000 in gross proceeds 10 the Corporation
(“SPACT). or a subsidiary of such SPAC and the shares of capital stock of the corporation
outstanding immediately prior 10 the transaction continue 10 represent. or are converted into or

exchanged for shares of capital stock (or seeurities convertible into or exchangeable for shares of

capital stock) that represent. immediately following such combination. a majoriiv. by voting

Lh



power. of the capital stock of (A) the surviving or resulting corperation; or (B) it the surviving or
restlting corporation is a whollv-owned subsidiary of another corporation immediately following
stch combination or consolidation, the parent corporation of such surviving or resulting
corporation ("De-SPAC Transaction” and together with (i)-(iil) above. a "Qualified [PO™). or

(iv) the date, or the ocecurrence of an event. specified by vote or written consent or agreement of

the holders of a majority of the then outstanding shares of Preferred Stock (voting together as a
single class and not as separate series, and on an as-converted basis) (an “Automatic Conversion™).

(¢) Mechanics of Conversion. Before any holder of Preferred Stock
shall be entitled 10 voluntarily convert the same into shares of Common Stock. he or she shall
surrender the certificate or certificates therefor, duly endorsed. at the office of this corperation or
of anv transter agent for the Preferred Stock. and shall give writien notice to this corporation at its
principal corporate office. of the clection o convert the same and shall state therein the name or
names in which the certificate or certificates for shares of Common Stock are to be issued. This
corporation shall, as soon as practicable thereafter, issue and deliver at such office 1o such holder
of Preferred Stock. or to the nominee or nominees of such holder, a certificate or certificates for
ithe number of shares of Common Stock to which such holder shall be entitled as aloresaid. Such
conversion shall be deemed to have been made immediately prior to the close of business on the
date ol such surrender of the shares of Preferred Stock to be converted. and the person or persons
entitled to receive the shares of Common Stock issuable upon such conversion shall be treated for
all purposes as the record holder or holders of such shares of Common Stock as of such date ™
the conversion is in connection with an underwritien offering of securities registered pursuant to
the Sccurities Act of 1933, as amended. the conversion may, at the option of any holder tendering
Preferred Stock for conversion. be conditioned upon the closing with the undernwriters of the sale
of securitics pursuant to such offering, in which event the persons entitled to reccive the Common
Stock upon conversion of the Preferred Stock shall not be deemed to have converted such Preferred
Stock until immediately prior to the closing of such sale ol securities. 1f the conversion is in
connection with Automatic Conversion provisions of subsection 4(b)(ii) above. such LO]I\’U’S]OH
shall bc deemed to hd\’L‘ been made on the conw.rslon dalc (ILbLl‘lde in Lhc bhdl’f.ll()]d(fl LOI’]SL!H

upon bl!L]] COnversion :,lmll be treated for all purposes as thc rucor(l holders of su(,h sha;c_:; of

Common Stock as ol such date. !

-

() Conversion Price Adjustments of Preferred Stock  for_ Certain

Dilutive Issuances, Splits and Combinations. The Conversion Price of the Preferred Sl()l.l\ shall

be subject to adjustment from time to time as follows: .
——
(i) (A} It this corporation shalt issue. on or afier the date upon

which this Amended and Restated Articles of Incorporation is accepted for filing by the Scerctary
of State of the State of Florida (ihe “Filing Date™). any Additional Stock (as defined below) without
consideration or lor a consideration per share less than the Conversion Price applicable to a series
of Preferred Stock in effect immediately prior to the issuance of such Addittonat Stock. the
Conversion Price for such series in effect immediately prior to cach such issuance shall forthwith
(except as otherwise provided in this clause (1)) be adjusted to a price (calculated to the nearest
one-thousandth of a cent) determined by multiplving such Conversion Price by a fraction. the
numerator of which shall be the number of shares of Common Stock Outstanding (as defined
below) immediately prior to such issuance plus the number of shares of Common Stock that the



aggregate consideration received by this corporation for such issuance would purchase at such
Conversion Price: and the denominator of which shall be the number of shares of Common Stock
Quistanding (as defined below) immediately prior to such issuance plus the number of shares of
such Additional Stock.  For purposes of this Section d(d)(i)A). the term “Comnion_Stock
Quistanding™ shall mean and include the following: (1) outstanding Common Stock. (2) Common
Stock issuable upon conversion of outstanding Preferred Stock, (3) Common Stock issuable upon
exercise of outstanding stock options and (4) Common Stock issuable upon exercise (and. in the
case of warrants o purchase Preferred Stock. conversion) of outstanding warrants.  Sharces
described in (1) through (4) above shall be included whether vested or unvested. whether
contingent or non-contingent and whether exercisable or not yet exercisable. [n the event that this
corporation issucs or sclls, or is deemed to have issued or sold. shares of Additional Stock that
reselts in an adjustment to a Conversion Price pursuant to the provisions of this Section 4(d) (the
“First Dilutive [ssuance™). and this corporation then issues or sells, or is deemed to have 1ssued or
sold. shares of Additional Stock in one or more subsequent issuances other than the First Dilutive
Issuance that would result in further adjustment to a Conversion Price (cach. a “Subsequent
Dilutive Issuance™) pursuant to he same instruments as the First Dilutive Issuance, then and m
cach such case upon a Subscquent Dilutive Issuance the applicable Conversion Price for each
series of Preferred Stock shall be reduced to the applicable Conversion Price that would have been
in effeet had the First Dilutive Issuance and each Subsequent Dilutive [ssuance all occurred on the
closing date of the First Dilutive [ssuance.

(3)  No adjustment of the Conversion Price for the
Preferred Stock shall be made in an amount less than one cent per share. provided that any
adjustment not required 10 be made because of this sentence shall be included in any subsequent
adjustment to the Conversion Price. Except to the limited extent provided for in subsections (12)(3)
and (1)(4). no adjustiment of such Conversion Price purstant to this subscetion 4(d)(i) shall have
the effect of increasing the Conversion Price above the Conversion Price in effect immediately

g

prier w such adjustment. =
(C) In the case of the issuance of Additional Stock for
cash. the consideration shall be deemed 1o be the amount of cash paid therefor before deducting

any reasonable discounts. commissions or other expenses allowed, paid or incurred by this

corporation for any underwriling or otherwise in connection with the issuance and sale thercof.

(12)  Inthe case of the issuance of the Additional Stock for
a consideration in whole or in part other than cash. the consideration other than cash shall be
deemed to be the fair market value thereof as determined in good faith by the Board of Dircctors
irrespective of any accounting treatment.

(12) [n the case of the issuance of options to purchase or
rights to subscribe for Common Stock. sccurities by their terms convertible into or exchangeable
for Common Stock or options to purchasc or rights 10 subscribe for such convertible or
exchangeable securities. the following provisions shall apply for purposes of determining the
number of shares ol Additional Stock issued and the consideration paid therefor:

(n The aggregate maximum number of shares of
Common Stock deliverable upon exercise (assuming the satisfaction of any conditions 10



excreisability, including without limitation. the passage of time, but without taking into account
potential antidilution adjustments) of such options 1o purchase or rights to subscribe for Common
Stock shall be deemed 10 have been issued at the time such options or rights were issued and for a
consideration equal to the consideration (determined in the manner provided in subscctions
HANC) and (dXD(DY). if any. received by this corporation upon the issuance ol such options or
rights plus the minimum exercise price provided in such options or rights (without taking into
account potential antidilution adjustments) for the Common Stock covered thereby:.

(2) The aggregate maximum number of shares of
Common Stock deliverable upon conversion of. or in exchange (assuming the satistaction of any
conditions o convertibility or exchangeability, including. without limitation, the passage of time.
but without taking into account potential antidilution adjustments) for. any such convertible or
exchangeable securitics or upon the exercise of options 10 purchase or rights to subscribe for such
conveniible or exchangeable securitics and subsequent conversion or exchange thereof shall be
deemed 10 have been issued at the time such securities were issued or such options or rights were
issucd and for a consideration equal to the consideration. if any, received by this corporation for
anv such securities and related options or rights (excluding any cash received on account of
accrued interest or accrued dividends). plus the minimum additional consideration. il any. to be
received by this corporation (without taking into account potential antidilution adjustments) upon
the conversion or exchange ol such securities or the exercise ol any related options or rights (the
consideration in cach case to be determined in the manner provided in subscctions 4(d)(1 (C) and

(@Y. s

T

(3) In the event of any change in the numb,é)r of
sharcs of Common Stock deliverable or in the consideration pavable to this corporation tpon
exereise of such options or rights or upon conversion of or in exchange for such convertible or
exchangeable securities. the Conversion Price of the Preferred Stock. to the extent in any way
allected by or computed using such options. rights or securitics. shall be recomputed to rcﬂcu
such change. but no further adjustment shall be made for the actual 1ssuance of Common Siack or
any pavment of such consideration upon the excreise of any such options or righis or the
conversion or exchange of such securities.

(H Upon the expiration of any such options or
rights. the termination of any such rights to convert or exchange or the expiration of any options
or rights related 1o such convertible or exchangeable sceurities. the Conversion Price of the
Preferred Stock. 1o the extent in any way affected by or computed using such options. nights or
sceurities or options or rights related 1o such securities. shall be recomputed to reflect the issuance
of only the number of shares of Common Stock {(and convertible or exchangeable sceurities that
remain in effect) actually issued upon the exercise of such options or rights. upon the conversion
or exchange of such securities or upon the exercise of the options or rights related to such
securitics.

{3) The number of shares of Additional Stock
deemed issued and the consideration deemed paid therefor pursuant to subsections Hd)()(E)(1)
and (2) shall be appropriately adjusted to reflect any change. teemination or expiration of the type
described in either subsection H(d)(E}EX3) or (4).



(11) “Additional Stock” shall mean any shares of Common Stock
issued (or deemed to have been isstred pursuant to subsection 4(d)(1)(I2)) by this corporation on or
afier the Filing Date. other than the following ("Lxempted Sceurities™):

(A) Common Stock issued pursuant to a transaction
deseribed in subsection 4(d){in) hereof:

(13) Common Stock issued to cmplovees. directors.
consullants and other service providers for the primary purpose of soliciting or retaining their
services pursuant to plans or agreemients approved by the Board of Directors;

() Common Stock issucd pursuant to an underwritien
public offering in which all of the Preferred Stock is converied to Common Stock:

(1) Common Stock issued pursuant to the conversion or
excreise of convertible or exercisable securities outstanding on the Filing Date;

(1) Common Stock issued in connection with a bona fide
business acquisition by this corporation. whether by merger. consolidation, sale of assets. sale or
exchange of stock or otherwise, which acquisition is approved by the Board of Directors:

(F) Common Stock issued or deemed issued pursuant to
subsection 4(d)(1)(E) as a result of a decrease in the Conversion Price ol any series of Preferred
Stock resulting from the operation of Section 4(d):

(G)  Common Stock issued upon conversion of any ser ics

-y

of Preferred Stock: or - 52
- S

(H)  Common Stock issued pursuant o any equipment
lcasing arrangement or debt financing arrangement, which arrangement is approved by the Board

ol Directors and is primarily [or non-cquity financing purposcs. -

(ii)  In the event this corporation should atany time or Imm 1ime
to time after the Filing Date 1ix a record date for the effectuation ot a split or subdivision: of the
outstanding shares of Common Stock or the determination of holders of Common Stock-entitled
to receive a dividend or other distribution payable in additional shares of Common Stock or other
securities or rights convertible into. or entitling the holder thereof 1o receive directly or indirectly.
additional shares of Common Stock (hereinafier referred 10 as “Common Stock Fquivalents™)
withaut pavment of any consideration by such holder for the additional shares of Common Stock
or the Common Stock Equivalents {including the additional shares of Common Stock issuable
upon conversion or exercise thereof), then, as of such record date (or the date of such dividend
distribution. split or subdivision i no record date is fixed). the Conversion Price of the Preferred
Stock shall be appropriately decreased so that the number of shares of Common Stock issuable on
conversion of cach share of such serics of Preferred Stock shall be increased in proportion to such
increase of the aggregate of shares of Conumon Stock outstanding and those issuable with respect
10 such Common Stock Equivalents.

9



(iv)  Ithe number of shares of Common Stock outstanding at any
time alter the Filing Date is decreased by a combination of the outstanding shares of Common
Stock. then, following the record date of such combination. the Conversion Price for the Preferred
Stock shall be appropricicly increased so that the number of shares of Common Stock issuable on
conversion of cach share of such series shall be decreased in proportion to such decrease in
outstanding shares.

(¢) Qther Distributions.  In the event this corporation shall declare a
distribution pavable in securitics of other persons. evidences of indebiedness issued by this
corporation or other persons, asscts (excluding cash dividends) or options or rights not referred to
in subsection 4(d), then. in each such case for the purpose of this subsection 1V(B){4)(e). the
holders of the Preferred Stock shall be entitled 10 a proportionate share of any such distribution as
though thev were the holders of the number of shares of Common Stock of this corporation into
which their shares of Preferred Stock are convertible as of the record date fixed for the
determination of the holders of Common Stock of this corporation entitled to reecive such
distribution.

(M Recapitalizations. 11 at any time or from time 1o time there shall be
a recapitalization of the Common Stock (other than a subdivision. combination or merger or sale
of asscts iransaction provided for clsewhere in this Scetion 4 or in Section 2) provision shall be
made so that the holders of the Preferred Stock shall thereafier be entitled to receive upon
conversion of the Preferred Stock the number of shares of stock or other securities or property of
this corporation or otherwise. to which a holder of Common Stock deliverable upon conversion
would have been entitled on such rcmpimlimtion In anv such case, appropriate adjusiment shall
be made in the application of the provisions of this Section 4 with respect to the rights olalhc
halders of the Preferred Stock afier the recapitalization to the end that the provisions ofithis Scctlon
4 (including adjusunent of the Conversion Price then in effect and the number of 5harc
purchasable upon conversion of the Preferred Stock) shall be applicable after that event as I 1rly
cquivalently as may be practicable,

(¢) No Fracuonal Shares and Centificate as to Adjusiments.

=

i

(0 No fractional shares shall be issued upon the conversion of

any share or shares of the Preferred Stock and the aggregate number of shares of Common Stock
to be issued 1o particular sharcholders. shall be rounded down to the nearest whole share and this
corporation shall pay in cash the fair market value of any fractional shares as of the time when
entitlement to receive such [ractions is determined. Whether or not fractional sharcs 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 number of shares
of Common Stock issuable upon such conversion,

(it) Upon the occurrence of cach adjustment or readjustment of’

the Conversion Price of Preferred Stock pursuant 10 this Section 4. this corporaiion, at ils expense.
shall promptly compute such adjustment or readjustment in accordance with the terms hereof and
prepare and furnish to cach holder of Preferred Stock a certificate setting forth such adjustment or
readjustment and showing in detail the facts upon which such adjusiment or readjustment is based.
This corporation shall. upon the written reguest at any time of any holder of Preferred Stock.

O



furnish or cause 1o be furnished to such holder a like certificate sctting forth (A) such adjustment
and readjustment. (B) the Conversion Price for such series of Preferred Stock at the time in effect.
and (C) the number of shares of Common Stock and the amount, if any. of other property that at
the time would be recetved upon the conversion of a share of Preferred Stock.

(h) Notices of Record Daic.  In the cvent of any taking by this
corporation of a record of the holders of any class of securities for the purpose of determining the
holders thereofl who are entitled to receive any dividend (other than a cash dividend) or other
distribution. this corporation shall mail to cach holder of Preferred Stock. at least ten (10) days
prior 1o the date specificd therein, a notice specifving the date on which any such record is to be
wken for the purpose of such dividend or distribution. and the amount and character of such
dividend or distribution.

(N Reservation of Stock Issuable Upon Conversion. This corperation
shall at all times reserve and keep available out of its authorized but unissued shares of Common
Stock. solely for the purpose of effecting the conversion of the shares of the Preferred Stock. such
number of its shares of Common Stock as shall from time to time be sufficient to effect the
conversion ol all outstanding shares of the Preferred Siock: and if at any time the number of
authorized but unissved shares of Common Stock shall not be sufticient to effeet the conversion
ol all then vutstanding shares of the Preferred Stock. in addition to such other remuedics as shall be
available to the holder of such Preferred Stock. this corporation will take such corporate action as
mav. in the opinion of its counsel. be necessary to increase its authorized but unissued shares of
Common Stock o such number of shares as shall be sufficient for such purposes, including.
withuut limitation. engaging in best efforts 1o obtain the requisite sharcholder approval of any
necessary amendment to this Amended and Restated Articles of Incorporation.

() Waiver of Adjusiment te Conversion Price. \'otwilhs‘!zmding
anvthing herein 1o the contrary. any downward adjusiment of the Conversion Price of any sérics
of Preferred Stock may be waived, either prospectively or retroactively and cither Ecmmllv-or in
a particular instance, vole or writien consent of the Series A Majority. Any such waiver shall’bind

all future holders of shares ol such series of Preferred Stock. A
5. Voting Rights.

(@) General Voting Rights, The holder of each share o { Preferred Stock
shall have the right to one vote for cach share of Common Stock into which such Preferred-Stock
could then be converted. and with respect to such vote. such holder shall have full voting rights
and powers equal to the voting rights and powers of the holders of Common Stock. and shall be
entitled. notwithstanding any provision hereof. to notice of any sharcholders” mecting in
accordance with the Bvlaws of this corporation. and except as provided by law or in subsection
5(b) below with respect 1o the election of directors by the separate class vote of the holders of
Common Stock. shall be entitled 1o vote. together with holders of Common Stock. with respect to
any question upon which holders of Common Stock have the right to vote. Fraciional votes shall
not. however. be permitted and any fractional voting rights available 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-hall being rounded upward).




(b) Voting for the Election of Directors. The holders of Preferred Stock
and Common Stock (voting together as a single class and not as separate series, and on an as-
converted basis) shall be entitled to elect any directors of this corporation, Notwithstanding the
provisions of Scction 617.0808(1)(1) of the Act. any vacancy, including newly created
directorships resulting from any increase in the authorized number of directors or amendment of
this Amended and Restated Articles ol Incorporation, and vacancies created by removal or
resignation of a director, may be filled by a majority of the directors then in office, though less
than a quorum, or by a sole remaining dircctor, and the directors so chosen shall hold office until
the next annual clection and until their successors are duly elected and shall qualify, unless sooncer
displaced: provided. however. that where such vacaney oceurs among the directors clected by the
holders ol @ class or series of stock. the holders of shares of such class or series may overnide the
Board of Director's action 1o fill such vacancy by (i) voting for their own designee to fill such
vacancy al a mecting of this corporation’s sharcholders or (i) written consent. if the consenting
sharcholders hold a sufficient number of shares to elect their designee at a meeting of the
sharcholders. Any director may be removed during his or her term of office, either with or withowt
cause. by, and only by. the affirmative vote of the holders of the shares of the class or scries of
stock emtitled 10 elect such director or directors, given either at a special meeting of such
sharcholders duly called for that purpose or pursuant to a written consent of shareholders. and any
vacancy thereby ereated mav be filled by the holders ol that class or serics of stock represented at
the mecting or pursuant to writien consent.

6. Protcctive Provision. So long as at least 134,992 shares of Series A
Convertible Preferred Stock are owtstanding (as adjusied for any stock splits, stock dividends.
combinutions. subdivisions. recapitalizations or the like). neither the Corporation nor any
subsidiary thereof shall (by amendment. merger, consolidation or otherwise) without first
obtaining the approval (by vote or written consent, as provided by law) of the Series A wMajority:

(a) With respect o the Corporation. issuc or create any new class of
shares superior to or on parity with the Series A Convertible Preferred Stock. including. without
limitation. with respect to anv rights. preferences and privileges. as to dividends. liquidationzand
redemption or. with respect to any subsidiary. issue or create any shares. membership Antercsts,
capilal stock. profits interests or equity interests (or quasi-cquity interest or the like): : _-‘_"-‘,'

(b} Create new legal entitivs. including but not limited o subsidfarics,
joint ventures. partnerships, operating companies. holding companies. or other form of business
entity in which the Corporation has an ownership interest: o

(¢) Adopt any amendments to the Defender Enterprises. Ing: 2022
Equity Incentive Plan or adopt any new equity compensation plans: -

(d) Enter into any agreement with an officer or director of the Company
or anv mmediate family member thereof unless on arms’-length terms

(e) Amend this corporation’s Amended and Restated Articles of
[ncorporation or Bylaws so as (o adversely alter or chunge the powers, preferences or special rights
of the shares of Scries A Convertible Preferred Stock. including. without hmitation, with respeet



to any rights. preferences and privileges. as to dividends, liquidation and redemption or amend any
organizational documents of any subsichary.

7. Status of Converted Stock. In the event any shares of Preferred Stock shall
be converted pursuant o Scetion 4 hereol. the shares so converted shall be cancelled and shall not
be issuable by this corporation: the Amended and Restated Articles of Incorporation of this
corporation shall be appropriately amended to effect the corresponding reduction in this
corporation’s authorized capital stock.

8. Notices. Anv notice required by the provisions ot this Article V(B) to be
given 1o the holders of shares of Preferred Stock shall be deemed given (i) if deposited in the
United States mail. postage prepaid, and addressed to each holder of record at his. ber orits address
appearing on the books of this corporation. (i) if such notice is provided by clectronic transmission
in a manner permiited by the Act, or (iii) 1f such notice is provided in another manner then
permiited by the Act.

C. Rights., Preferences and Restrictions of Common Stock. The rights. preferences.
privileges. and restrictions granted to and imposed on the Common Slor.}\ are as sct forth below in
this Article V(C).

1. Dividend Rishts. Subject 1o the prior rights of holders of all classes of stack
at the time outstanding having prior rights as to dividends. the holders of the Common Stock shall
be entitled to receive, when. as and if declared by the Board of Directors. out of any asscts of this
corporation legally available therefor. any dividends as may be declared from time to time by the
Board of Dircctors.

2. Liquidation Rights. Upon the liquidation, dissolution or winding up ofﬁus
corporation. whether voluntary or involuntary. holders of Common Stock will be entitled 1o rective
all assets of the corporation available for distribution to holders of Common Stock, subject to"any
rights of anv then outstanding serics of Preferred Siock as described in Section 2 ol Al"[lCIL V(B)

hereof.
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3. Redemption. The Common Stock is not redecmahle at the option of the
holder thercof. =
4. Voting Rights. The holder of cach share of Common Stock designated as

Class A Voting Common Stock shall have the right to one (1) vote for cach such share. and shall
be entitled 10 notice of any sharchalders” meeting (and written actions in lieu of mcetings) in
accordance with the Bylaws of this corporation. and shall be entitled 1o vote upon such matters
and in such manner as may be provided by law. The holder of cach share of Common Stock
designated as Class B Non-Voting Common Stock shall not have the right to vole. Holders of
Common Stock are not entitled to cumulative votes in the election of any dircctors. Subject 10
Article V(BX6). the number of authorized shares o Common Stock may be increased or decreased
(but not below the number of shares thercof then outstanding) by the affirmative vote of the holders
of a majoritv of the stock of this corporation entitled 1o vote,



ARTICLE VI
SPECIAL MEETINGS

‘The Corporation shall hold a special meeting of sharcholders only:

I On call of the Board or persons authorized o do so by the Corporation’s
Byiaws: or

2. I the holders of not less than 1ifty percent (50%) of alt votes entitled to be
cast on any issuc proposed 1o be considered at the proposed special meeting sign. date and deliver
to the Corporation’s secretary one or more written demands for the meeting describing the purpose
or purposes for which it is to be held. S

ARTICLE VI . |
INDEMNIFICATION -

A director or officer of the Corporation shall not be personally liable to the Corporauon or
its sharcholders for monetary damages for breach of fiduciary duty as a director or officer, txcept
for liability (i) for any breach of the director’s or officer’s duty of loyatty to the Corporauon or its
sharcholders, (i) for acts or omissions not in good faith or which involve intentional misconduct
or a knowing violation of law. (i) under Scetion 607.0834 of the Act. as the same exists or
hereafier mav be amended. (iv) for violation of a criminal Taw. unless the director or officer had
reasonable cause 1o believe his conduct was lawlul or had no reasonable cause to believe his
conduct was unlawful. or (v) for anv transaction from which the director or officer derived an
improper personal benefit.

If the Act hercalter is amended to authorize the further ¢limination or limitation of the
liability of dircctors and officers. then the liability of the Corporation’s dircctors and officers shall
be eliminated or limited to the fullest extent authorized by the Act. as amended,

This Corporation shall indemnify and shall advance expenses on behalf of its officers and
directors to the fullest extent not prohibited by law in existence cither now or hereafier. Expenses
(including anorneys” fees) incurred by an officer or director in defending any civil. criminal.
administraiive or investigative proceeding shall be paid by the Corporation in advance of the final
disposition of such procecding upon receipt of an undertaking by or on behalf of such director or
officer to repay such amount if it shall vltimately be determined that he or she is not entitled to be
indemnificd by the Corporation as authorized in this section. Such expenses (including attorneys’
fees) incurred by other employees and age also by so paid upon such terms and conditions,
if anv, as the Board deems appropriate.

Any repeal or modification ol this Article shall not adversely affect any right or protection
of a dircctor or officer of the Corporation existing at the time of such repeal or medification.

* * *



IN WITNESS WHEREOF. this Amended and Restated Articles of Incorporation has
been execuied by a duly authorized officer of the Corporation on this 4th day of April 2022,

9&4&:« 2. %/mf

Jasoff Hanft
Chief Executive Officer
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