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AMENDED AND RESTATED ARTICLES OF INCORPORATION
OF
TSOLIFE INC.

TSOLife Inc., a corporation organized and existing under and by virtue of the provisions
of the Florida Business Corporation Act, Chapter 607 of the Florida Statutes (the “FBCA™), does
hereby certify that:

l. The name of this corporation is TSOLife Inc., and that this corporation was
originally incorporated pursuant to the laws of the State of Florida on September 29, 2017,

2. On September 29, 2017, TSOLife Inc. adopted and filed with the Secretary of
State of the Statc of Florida those certain Articles of Incorporation (the “Existing Articles of
Incorporation”).

4, Pursuant to § §07.1003 of {the FBCA, this Amended and Restated Articles of
Incorporation and the amendments and restatements herein set forth have been duly approved
and adopted by the Board of Directors and stockholders of TSOLife Inc.

5. Pursuant to § 607.1007 of|the FBCA, this Amended and Rcstated Articles of

Incorporation restates, integrates and amends the Existing Articles of Incorporation of TSOL.ife
Inc.

6. The text of the Existing All'ticlcs of Incorporation of the Corporation is hereby
amended and restated in its entirety as follows (as amended and restated hereby, the “Adticles of
Ingorporation™).

ARTICLE I
NAME OF CORPORATION

'The name of this corporation is TSOLife, Inc. (the “Corpomtien’}.

ATRTICLE II
REGISTERED OFFICE AND AGENT

The address of the registered ofﬁce of the Corporation in the State of Florida is 14238
Pendhawk Lane, Tampa, FL 33625. The name of its registered agent at such address is David E.
Sawycr, Jr.

ARTICLE 11
EURPOSES

The nature of the business or purpdses to be conducted or promoted is to engage in any
lawful act or activity for which corporations may be organized under the FBCA.
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ARTICLE IV
CAPITAL STOCK

The total number of shares of all classcs of stock which the Corporation shall have
authority to issue is (a) 20,000,000 shar{:s of Common Stock, $0.0001 par value per share
{(“Commgn Stock™) and {b) 3, 618 472 sharcs of Preferred Stock, 30.0001 par value per share
(*“Preferred Stock™).

The following is a statement of tlul', designations and the powers, privileges and rights,
and the qualifications, limitations or restrictions thereof in respect of each class of capital stock
of the Corporation.

Sectlon 4.1 Common Stock.

(a) General. The voting, dividend and liguidation rights of the holders of the
Common Stock shall be subject to and qualified by the rights, powers and preferences of the
holders of the Preferred Stock, as set forth herein.

(b) Voting. 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).
There shall be no cumulative voting. The! number of authorized shares of Common Stock may
be increased or decreased (but not below the number of shares thereof then outstanding) by (in
addition to any vote of the holders of one or more series of Preferred Stock that may be required
by the terms of the Asticles of Incorporahon) the affirmative vote of the holders of shares of
capital stock of the Corporation rcprcsentmg a majority of the votes represented by all
outstanding shares of capital stock of the Corporation entitled to vote, irrespective of the
provisions of the FBCA.,

Section 4.2 Preferred Stock. 3 618,472 shares of the authorized Preferred Stock of

the Corporation are hereby designated * Serlgs Seed Preferred Stock™. The rights, preferences,
powers, privileges and restrictions, quahﬁcatmns and limitations of the Series Seed -Preferred

Stock (also referred 1o as the “Preferved S;ngk”) arc as sct forth in this Section 4.2 of this Articlc
1¥.

(a}  Dividends.

(1) In the event that, subject to the prior written conscnt or aftfirmaltive vote of
such holders of Preferred Stock as may bc| required by Section 4,2(c) below, given in writing or
by vote at a meeting, consenting or voting (as the casc may be) separately as a class, dividends
ere paid on any shares of Common Stock (including without limitation dividends payable other
than in shares of Common Stock or other sccurities and rights entitling the holder thereof to
receive, directly or indirectly, additional sharcs of Common Stock), an additional dividend shall
be paid with respect to all outstanding shalres of Preferred Stock in an amount per sharc (on an
as-converted to Common Stock basis) equa] to the amount paid or set aside for each share of

Common Stock (a “Ratable Preferred Dmdend") with such dividend having the same record
and payment dates as the dividend in respect of the shares of Common Stock. The Corparation
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shall not declare, pay or set aside any dmdcnds on sharcs of any class or series of capital stock
of the Corporation unless (in addition to the obtaining of any consents required eisewhere in
these Articles of Incorporation) the holdei‘s of the Preferred Stock then outstanding shall first
receive, or simultancously receive, a dw:dund on each ocutstanding share of Preferred Stock in an
amount at least equal to the Ratable Prefetred Dividend with respect to such share of Preferred
Stock.

(i) The “Original [ssug Price” for the Series Seced Preferred Stock (also

referred to as the “Segjes Seed Original Isgue Price”) shall mean $0.48100 per share, subject to
appropriate adjustment in the event of ar:ly stock dividend, stock split, combinsation or other

sirnilar recapitalization with respect to the Series Seed Preferred Stock.

()] Liquidation, Dissolytion or Windi . Certain_Merge id
Asset Sales.

(i) Prcferentinl Payments to Holders of Preferred Stogle In the event of any
voluntary or involuntary liquidation, dissglution or winding up of the Corporation or Deemed
Liquidation Event, the holders of shares of Preferred Stock then outstanding shall be entitled to
be paid out of the asscts of the Corporation available for distribution to its stockholders before
any payment shall be made to the holdersjof the Common Stock, by reason of their ownership
thercof, an smount per share equal to the greater of (a) the Original Issue Price for such share,
plus any dividends declared but unpaid, @nd {t) the amount that the holder of such share of
Preferred Stock would receive for such shan: on an as—converted to Common Stock basis. If
upon any such liquidation, dissolution or Wmdmg up of the Corporation or Deemed Liquidation
Event, the mssets of the Corporation avallablc for distribution to its stockholders shall be
insufficient to pay the holders of shares of Preferred Stock the full amount to which they shall be
entitled under this Section 4.2(b)(i), then|the holders of shares of Preferred Stock shall share
ratably in any distribution of the assets available for distribution in proportion to the respective
amcunts which would otherwise be payable in respect of the shares held by them upon such
distribution if all amounts payable on or|with respect to such shares were paid in full. The
aggregate amount which a holder of a share of Preferred Stock is entitled to receive is hercinafter
referred to as the “Liquidation Amount” with respect to such share of Preferred Stock.

(it) Distributi f Remaining Assets. In the event of any voluntary or
involuntary liguidation, dissolution or wif\ding up of the Corporation or Deemed Liquidation
Event, aftcr the payment of all preferential amounts requircd to be paid to the holders of shares
of Preferred Stock under Section 4,.2(b)(i)|the remaining assets of the Corporation available for
distribution to its stockholders shall be distributed among the holders of the shares of Common
Stock, pro rata based on the number of shares held by each such holder.

(iih Deemed Liquidation Events.

(A) Definition. 'Each of the following events shall be considered a
“Decmed Liquidation Event™ unless the Roqulsne Holders (as defined in Section 4.2{c¢)(iii)) elect
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otherwise by written notice sent to the Corporation at least thirty (30) days prior to the cffective
date of any such event:

(1) a merger or consolidation in which:
(a) the Corporation is a constituent party; or

(b a subsidiary of the Corporation is a constituent party
and the Corporation issues shares of its capital stock pursuant to such merger or cousolidation;

excepr 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 shares of
capital stock that represent, immediately| following such merger or censolidation, at lcast a
majority, by voting power, of the capital stock of (i) the surviving or resulting corporation; or (i)
if the surviving or resulting corporation is a wholly owned subsidiary of another corporation
immediately following such merger or con'solidation, the parent corporation of such surviving or
resulting carporation; or

(2) thc sale, lease, transfer, exclusive license or other
disposition, in a single transaction or scru:s of rclated transactions, by the Corporation or any
subsidiary of the Corporation of all or substanually all the assets of the Corporation &nd its

subsidiarics taken as a whole, or the salc: or disposition (whether by merger, consolidation or

otherwise) of one or more subsidiarics of the Corporation if substantially all of the aysets of the
Corporation and its subsidieries taken as|a whole arc held by such subsidiary or subsidiaries,
except where such sale, lease, transfer, exclusive license or other disposition is to a wholly
owned subsidiary of the Corporation.

(B) Effecting s Decmed Liquidation Event.
(D The Corporation shall not have the power to effect a
Deemed Liquidation Event referred to in Sggngn 4.2(bY(ii1AX1)a) sbove unless the agreement

or plan of merger or consolidation for such transaction (the “Merger Agreement’”) provides that
the consideration payable to the stockholders of the Corporation shall be allocated among the
holders of capital stock of the Corporat:on in accordance with Section 4,2(b)(i) through Section

4.2(b)(ii) above.

2) In the event of a Deemed Liquidation Event referred to in
Secti JiD(ANXT or Segtion 4 i 2) above if the Corporation does not cffect a
dissolution of the Corporation under thc FBCA within ninety (90) days after such Deemed
Liquidation Event, then (a) the Corporahon shall send 8 written notice to each helder of
Preferred Stock no later than the nmcn:th (90th) day after the Deemed Liquidation Event
advising such holders of their right (and thc requirements to be met to secure such right) pursuant
to the terms of the following clause; (b) to require the redemption of such shares of Preferred
Stock, and (c¢) if the Requisite Holders|so request in a writlen instrument delivered 1o the
Corporation not later than one hundred twenty (120) days after such Deemed Liquidation Event,
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the Corporation shall use the consideratlon received by the Corporation for such Deemed
Liquidation Event (net of any retained Imb:hucs associated with the assets sold or technology
licensed, as determined in good faijth by lhe Board of Directors of the Corporatian), together with
any other assets of the Corporation avallable for distribution to its stockholders, all to the extent
permitted hy Florida law governing dlstnbruuons to stockholders (the “Available Proceeds™), on
the one hundred twenticth (120th} day aﬂ.er such Deemed Liquidation Event, to redeem each
autstanding share of Preferred Stock at n purchese price equal to its respective Liquidation
Amount. Prior to the distribution or redcmpnon provided for in this Section 4. 2(b)iiN(B}2}, the
Corporation shall not expend or dissipate thc consideration received for such Deemed
Liquidation Event, except to discharge e'xpcnscs incurred in connection with such Deemed
Liquidation Event or in the ordinary course of business.

(C) Amoun ed Paid jstributed. If the amount deemcd paid
or distributed under this Scction 4,.2(b} is made in property other than in cash, the value of such
distribution shall be the fair market value of such property, determined as follows:

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

(a) if traded on a securities exchange, the value shall be
decmed to be the average of the closing prices of the sccurities on such exchange or market over
the thirty (30) day period ending three (3) days prior to the closing of such transaction;

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

{©) if there is no active public market, the value shall be
the fair market value thereof, as determined in good faith by the Board of Directors of the
Corporation.

(2)  The method of valuation of securities subject to investment
letters or other similar restrictions on free marketability (other than restrictions arising solely by
virtue of a stockholder’s status as an aff' liate or former affiliate) shall takc into accounl an
appropriate discount (as determined in good faith by the Board of Directors of the Corporation)
from the market value as determined pursu]nnt to clause (1) above s0 as to reflect the approximate
fair market value thereof,

(D) Allocation of Escrow and Contingent Cogsideratiop. In the event
of a Deemed Liguidation Event pursuant io Section 4.2(b)(iii)}{AX 1){a) above, if any portion of
the consideration payable to the stockholders of the Corporation is payable only upen
satisfaction of contingencies (the “Additional Censideration™), the Merger Agreement shall
provide that {a) the portion of such conslderauon that is not Additional Consideration (such
portion, the “Initinl Congideration™) shall be allocated among the holders of capital stock of the
Corporation in accordance with Scction 4.2(b¥i) and Section 4,2(b}(ii} above as if the Initizl

Consideration were the only consideration|payuble in connection with such Deemed Liquidation
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Event; and (b) any Additional Conmderauon which becomes payable to the stockholders of the
Corporation upon satisfaction of such contmg::ncnes shall be allocated among the holders of
capital stock of the Corporation in accordancc with Section 4.2(bXi} and Section 4.2(bXii} above
after taking into account the previous payrncnt of the Initial Consideration as part of the same
transaction. For the purposes of this &ggngn 4 2(bXiiliXD), consideration placed into escrow or
retained as holdback to be available for satlsfactlon of indemnification or similar obligations in
connection with such Deemed quuuiulwn Event shall be decemed to be Additional
Consideration.

(<) Voting.

) General. On any matter presented to the stockholders of the Corporation
for their action or consideration at any mcctlng of stockholders of the Corporation {or by written
consent of stockholders in lieu of meeting), each holder of outstanding shares of Preferred Stock
shall be entitled to cast the number of vot:w equal to the number of whole shares of Common
Stock into which the shares of Preferred Stock held by such holder are convertible as of the
record date for determining stockholders celtit]cd to vote on such matter. Except as provided by
law or by the ather provisions of the Articles of Incorporation, holders of Preferred Stock shall
vote together with the holders of Common Stock as a single class.

(i) Elcction of Directors. For so long as at least 823,045 shares of Series
Seed Preferred Stock remain outstandmg,' thc holders of record of the shares of Scrics Sced
Preferred Stock, exclusively and as a scparate class, shall be entitled to clect two (2) directors of
the Corporation (the “Series Seed Dlgctog 7 and the holders of record of the shares of Common
Stock, exclusively and as a separate clasg, shall be entitled to elect two (2) directors of the
Corporation. Any dircctor clected as provided in the preceding sentence may be removed without
cause by, end only by, the affirmative vote of the holders of the shares of the class or series of
capital stock entitled 1o elect such director lor directory, given either at a special meeting of such
stockholders duly called for that purpose or pursuant to a written consent of stockholders. If the
holders of shares of Series Seed PreferredlStock or Common Stock, as the case may be, fail 1o
clect a sufficient number of directors to fill all directorships for which they are entitled to clect
directors, voting exclusively and as a scpal'atc class, pursuant to the first sentence of this Section
4.2(c)(ii), then any directorship not so f']lefl shall remain vacant untii such time as the holders of
the Series Seed Preferred Stock or Common Stock, as the case may be, clect a person to fill such
directorship by vote or written consent in|lieu of a meeting; and no such directorship may be
filled by stockholders of the Corporation ather than by the stockholders of the Corporation that
arc entitled to elect a person to fill such da'n:ctorshlp. voting exclusively and as a scparate class.
‘T'he holders of record of the shares of Common Stock and of any other class or series of voting
stock (including the Series Seed Pncfcrred Stock), exclusively and voting together as a single
class, shall be entitled to elect the balance of the total number of directors of the Corporation. At
any meeting held for the purpose of electm’g a director, the presence in person or by proxy of the
holders of & majority of the outstanding shares of the class or scries entitled to elect such director
shall constitute a quorurn for the purpose of clecting such director. Except as otherwise provided
in thiy Section 4.2(c)(ii), 2 vacancy in any directorship filled by the holders of any class or series
shal! be filled only hy vote or written consent in lieu of a meeting of the holders of such class or
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series or by sny remaining director or directors elected by the holders of such class or scries

pursuant to this Section 4,2{¢)(ii).
(iii)  Series Seed Preferrt_zd Stock Protective Provisions. So long as any shares

of Series Seed Preferred Stock are outstandmg, the Corporation shall not, either directly or
indirectly by amendment, merger, consol}d?non or otherwise, do any of the following without (in
addition to any other vote required by law or the Articles of Incorporation) the written consent or
affirmative vote of the holders of at least & ma_]orny of the then outstanding shares of Scrics Seed
[

Preferred Stock, voting together as a single, class on an as-converted to Common Stock basis (the
“Requijsitc Holders™), given in writing or by vote at a meeting (and any such act or transaction
entered into without such consent or vote| shall be null and void @b initio, and of no force or
effect):

(A) liquidate, dlssolvc ot wind-up the business end affairs of the
Corporation or any subsidiary of the Corporatlon, cffect any merger or consolidation of the
Corporation or any subsidiary of the corporauon. or any other Deemed Liquidation Event, or
consent to any of the foregoing;

(B) amend, alter or rcpeal any provision of the Articles of
Incorporation in a manner adverse to the Serics Seed Preferred Stock;

C) create, or authorize the creation of, or issuc or obligate itself to
issue shares of, any additional class or s'.enes of capital stock having rights, preferences or
privileges senior to or on parity with the Sencs Seed Preferred Stock, or increase the authorized
number of shares of Series Seed Preferred $tock:

(D) (i) reclassify, alter or amend any existing sccurity of the
Corporation that is pari passu with the Scdcs Sced Preferred Stock in respect of the distribution
of asscts on the liquidation, dissolution or winding up of the Corporation, the payment of
dividends or rights of redemption, if such r:bt.lasmﬁcatlon alteration or amendment would render
such other security senior to the Series Seed Preferred Stock in respect of any such right,
preference, or privilege or (ii) reclassify, alter or amend any existing security of the Corporation
that is junior to the Serics Seed Prcfcrrcdl Stock in respect of the distribution of assets on the
liquidation, dissolution or winding up of thc Corporation, the payment of dividends or rights of
redemption, if such reclassification, alteratlon or amendment would render such other security
scnior to or pari passu with the Series Sced Preferred Stock in respect of any such right,
preference or privilege;

(E) purchase or |redeem (or permit any subsidiary to purchase or
redeem) or pay or declare any dividend or{make any distribution on, any shares of capital stock
of the Carporation prior to redemptions of or dividends or distributions on the Series Seed
Preferred Stock as expressly authorized injthe Articles of Incorporation, except for repurchases
of stock from former employees, officers, directors, consultants or other persons who performed
scrvices for the Corporation or any subsidiary in connection with the cessation of such
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employment or service at the lower of the original purchase price or the then-current fair market
value thereof

§3) create or authorize the creation of any debt sccurity, if the
Company’s aggregate indebtedness would exceed $50,000, unless such debt security has
reccived the prior approval of the Board jof Directors, including the approval of at least one
Series Seed Director; or

(G) change the autharized number of directars of the Board of
Directors.

() Optipnal Conyersion. The hnldcrs of the Preferred Stock shall have conversion
rights as follows (the “Conversion BngJL&"):

0] Right to Convert.

(A) Conyersion Ratio. Each share of Series Seed Preferred Stock shall
be convertible, at the option of the holder thercof, at any time and from time to time, and without
the payment of additional consideration by|the holder thereof, into such number of fully paid and
non-assessable shares of Common Stock as is determined by dividing the Original Tssue Price for
such Series Seed Preferred Stock by the Convcrswn Price (as defined below) for such Serics
Seed Preferred Stock in effect at the time o[’ conversion. The “Conversion Price” for the Series
Seed Preferred Stock shall initially be thp Original Issue Price for the Series Seed Preferred
Stock. Such initial Conversion Price for the Serics Seed Preferred Stock, and the rate at which
shares of Series Seed Prelerred Stock 1"na3,'I be converted into shares of Common Stock, shall be
subject to adjustment as provided below.

B) Termination of Conversion Rights. In the event of a liquidation,
dissolution or winding up of the Corporation or & Deemed Liquidation Event, the Conversion
Rights shall terminate at the ¢lose of busin £ss on the last full day preceding the date fixed for the
payment of any such amounts distributabieion such event to the holders of Preferred Stock.

(i Fractiona] Shares. No fractional shares of Common Stock shall be issued
upon conversion of the Series Seed Preferred Stock. In lieu of any fractional shares to which the
holder would otherwise be entitled, the|Corporation shall pay cash equal to such fraction
multiplied by the fair market value of a share of Common Stock as determined in goud faith by
the Board of Directors of the CO!‘pOrH.lIOﬂI Whether or not fractional shares would be issuable

upon such conversion shall be dctcrmlned on the basis of the total number of shares of Series
Seed Preferred Stock the holder is at the u_mc converting into Comtmon Stock and the aggregate
number of shares of Common Stock issuable upon such conversion.

(i) Mechanics of Conversion.
(A) Notice of Copversion.
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(D In order for a holder of Series Seed Preferred Stock to
voluntarily convert shares of Series Seed (Preferred Stock into shares of Common Stock, such
holder shall (a) provide written notice tojthe Corporation’s transfcr agent at the office of the
transfer agent for the Series Seed Preferred Stock {or at the principal office of the Corporation if
the Corporation serves as its own tmnsf’cr agent} that such holder elects to convert all or any
number of such holder's shares of Serics Seed Preferred Stock and, if applicable, any event on
which such conversion is contingent, and{(b) if such holder’s shares are certificated, surrender
the certificate or certificates for such shares of Series Seed Preferved Stock (or, if such registered
holder alleges that such certificate has bcén lost, stolen or destroyed, a lost certificate affidavit
and agreement reasonably acceptable 1o the Corporation to indemnify the Corporation against
any claim that may be made against the [Corporation on accounti of the alleged loss, theft or
destruction of such certificate), at the offi ee of the transfer agent for the Serics Seed Preferred
Stock (or at the principal office of the Corpomtlon if the Corporation serves as its own transfer
agent). Such notice shall state such holdel’s name or the names of the nominees in which such
holder wishes the shares of Common Stoi:k to be issued. If required by the Corporation, any
certificates surrendered for conversion shall be endorsed or accompanied by a written instrument
ot instruments of transfer, in form sati'sfnctory to the Corporation, duly executed by the
registered holder or his, her or its attorney Huly authorized in writing.

@3] The closc of business on the date of receipt by the transfer
agent (or by the Corporation if the Corporatlon serves as its own transfer agent) of such notice
and, if applicable, certificates (or lost ccmf'catc affidavit and agreement) shall be the time of
conversion (the “Conversion Time'), and the shares of Common Stock issuable upon conversion
of the specified shares shall be deemedlto be outstanding of record as of such date. The
Corporation shall, as soon as practicable uﬂer the Conversion Time {a} issue and deliver 1o such
holder of Series Seed Preferced Stock, or lo his, her or its nominees, a certificate or certificates
for the number of full shares of Common Stock issuable upon such conversion in accordance
with the provisions hercof and a ccmﬁcatc for the number (if any) of the shares of Series Seed
Preferred Stock represented by the surrcndcrcd certificate that were not converted into Common
Stock, (b) pay in cash such amount as pmvldcd in Section 4.2(d)(ii} abave in licu of any fraction
of a share of Common Stock otherwise |s'suablc upon such conversion and (c) pay all declared
but unpaid dividends on the shares of Serids Sced Preferred Stock converted.

(B) Reservation of Shares. The Corporation shall at alt times when the
Serics Sced Preferred Stock shall be outstanding, reserve and keep available out of its authorized

but unissued capital stock, for the purp'u-;e of effecting the conversion of the Series Seed
Preferred Stock, such number of its duly authorized shares of Common Stock as shall from time
to time be sufficient to effect the conversn’;n of all outstanding Scrics Sced Preferred Stock; and
if at any time the number of authorizcdlbul unissued shares of Comman Stock shall not be
sufficient to effect the conversion of all then outstanding shares of the Series Seed Preferred
Stack, the Corporation shall take such c'orpomte action 83 may be necessary to increase its
authorized but unissued shares of Common Stock to such number of shares as shall be sufficient
for such purposes, including, without limi|tation engaging in best cfforts to obtain the requisite
stockholder approval of any necessary amendment to the Articles of Incorporation. Before
taking any action which would cause an adjustmcnt reducing the Conversion Price for the Scries

10
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Sced Preferred Stock below the then par value of the shares of Common Stock issuable upon
conversion of the Series Seed Preferred Sltock the Corporation will take any corporate rction
which may, in the opinion of its counsel, be necessary in order that the Corporation may validly
and legalty issue fully paid and non-asscssable shares of Commeon Stock at such adjusted
Conversion Price for the Series Sced Preferred Stock.

(C) Effect of Conversion. All shares of Series Seed Preferred Stock

which shall have been surrendered for con:vcrsion as herein provided shall no longer be decmed
to be outstanding and all rights with re‘:pect to such shares shall immediately cease and terminate
at the Conversion Time, except only the nght of the holders thereof to receive shares of Commaon
Stock in exchange therefor, to receive puyment in lieu of any fraction of a share otherwise
issuable upon such conversion as pmvndcd in Section 4.2(d)ii} and to receive payment of any
dividends declared but unpaid thereon. Any shares of Series Seed Preferred Stock so converted
shall be retired and cancelled and may |not be reissued as shares of such series, and the
Corporation may thereafter take such apprapriate action {without the need for stockholder action)
as may be necessary to reduce the authorized number of shares of Serics Seed Preferred Stock
accordingly.

(D) No Further Adjustinent. Upon any such conversion, no adjustment
to the Conversion Price for the Series Seed Preferred Stock shail be made for any declared but

unpaid dividends on any shares of the Series Sced Preferred Stock surrendered for conversion or
on the Commeon Stock deliversd upon conversion.

(E) Taxcs. The| Corporation shall pay any and all issue and other
similar taxes that may be payable in respect of any issuance or delivery of shares of Common
Stock upon conversion of shares of Series| Seed Preferred Stock pursuant to this Section 4.2(d).
The Corporation shall not, however, be required to pay any tax which may be payable in respect
of any transfer involved in the issuance and delivery of shares of Common Stock in o namc other
than that in which the shares of Series Secd Preferred Stock so converted were registered, and no
such issuance or delivery shall be made unless and until the person or entity requesting such
issuance has paid to the Corporation the amount of any such tax or has established, to the
satisfaction of the Corporation, that such tax has been paid.

(iv) Adjustments to Conversion Price for Djluting Issyes.

(A) Special Definitions. For purposes of this Article Fourth, the
following definitions shall apply:

(0 “Qption” shall mecan rights, options or warrants to
subscribe for, purchase or otherwise acquire Common Stock or Convertible Sccurities.

(2) “Original Issug Datc” shell mean the date on which the first
share of Series Seed Preferred Stock was issued.
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3) “Convertible Securities” shall mean any evidences of
indebtedness, shares or other securities directly or indirectly convertible into or exchangeable for
Comman Stock, but excluding Options.

@) “Addhioggl Sharcs of Common Stock™ shall mean all
shares of Common Stock issued (or, pursuanl to Section 4.2(dYivNC) below, deemed to be

issued) by the Corporation after the Ongmal Issue Date, other than the following shares of
Common Stock and shares of Common Stock deemed issued pursuant to the following Options

and Convertible Securities (collectively, the “Excmpted Sccurities™):

(a) shares of Common Stock, Options or Convertible
Securities issued as a dividend or distribution on Series Seed Preferred Stock;

(b) shares of Common Stock, Options or Convertible
Securities issued by reason of a dividend, stock split, split-up or other distribution on shares of

Common Stock that is covered by Scction 4.2{d)(v) through Section 4.2(d}{viii) below,
(c) shares of Common Stock or Options issued to

employees or dircctors of, or consultants ot advisors to, the Corporation or any of its subsidiarics
pursuant to a Stock Plan approved by the Board of Directors of the Corporation, provided that
any such Stock Plan is also approved by at least one Series Seed Dircctor,;

(d) shares of Common Stock or Convertible Securities
actually issucd upon the exercise of Options or sharss of Common Stock actually issucd upon the
conversion or exchange of Convertible rScc:uriti'::s, in each case provided such issuance is
pursuant to the terms of such Option or Convertibie Security; or

(®) shares of Common Stock, Options ar Counvertible
Securities issued to banks, equipment IcssPrs or other Minancial institutions, or to real property
lessors, pursuant to a debt financing, equipment leasing or real property leasing transaction
approved by the Board of Directors of the Corporation.

(8) No Adjustment of Conversjon Pricg. No adjustment in a
Conversion Price shall be made as the result of the issuance or deemed issuance of Additional

Shares of Common Stock if the Corporation receives written notice from the holders of at least a
majority of the then outstanding shares of Slcncs Seed Preferred Stock, voting as a separnte class,
agreeing that no such adjustment shall be rnadc as the result of the issuance or deemed issuance
of such Additional Shares of Common Stodk.

(C) Dee su dditional Shares of k.

(n If the Corporation at any time or from time to time after the
Original Issue Date shall issue any Optmns or Convertible Securities (excluding Options or
Convertible Securities which are themselves Exempted Securities) or shall fix a record date for
the determination of holders of any class lof securitics catitled 1o receive any such Options or
Convertible Securities, then the maximum number of shares of Common Stock (as set forth in
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the instrument relating thereto, assuming {the satisfaction of any conditions to cxcrcisability,
convertibility or exchangesability but withput regard to any provision contained therein for a
subscquent adjustment of such number) nsséablc upon the exercise of such Options or, in the case
of Convertible Securities and Options Lhencfor. the conversion or exchange of such Convertible
Securitics, shall be deemed to be Addmonal Shares of Common Stock issued as of the time of
such issue or, in case such a record duu: shall have been fixed, as of the close of business on such
record date.

) If the terms of any Option or Convertible Security, the
issuance of which resulted in an adjustment to a Conversion Price pursuant to the terms of
Sectipn 4 2(d¥ivY D) below, are revised as' a resuit of an amendment to such terms or any ather
adjustment pursuant to the provisions of Luch Option or Convertible Security (but excluding
automatic adjustments to such terms pur'Suant to anti-dilution or similar provisions of such
Opticn or Convertible Security) to pl‘Othei for either (a) any increase or decrease in the number
of shares of Common Stock issuable upon the exercise, conversion and/or exchange of any such
Option or Convertible Security or (b) any increase or decrease in the consideration payable to the
Corporation upoen such exercise, convcrsnoh and/or exchange, then, effective upon such increase
ar deerease becoming effective, such Convcrslcm Price computed upon the original issue of such
Option or Convertible Sccurity (or upon the occurrence of a record date with respect thereto)
shall be readjusted to such Conversion Prlc'e as would have obtained had such revised terms been
in effect upon the original date of :s:,uun(:e of such Option or Convertible Security.
Naotwithstanding the foregoing, no rcadjusnncnt pursuant o this Section 4. 2(d¥iv¥{(C){2) shall
have the effect of increasing a Convcrsnon: Price to an amount which exceeds the lower of (x)
such Conversion Price in effect immediately prior Lo the original adjustment made as a result of
the issuance of such Option or Convertible|Security, or (y) the Conversion Price that would have
resulied from any issvances of Additional Shares of Common Stock (other than decemed
issuances of Additional Shares of Common Stock as a result of the issuance of such Option or
Convertible Security) between the original }adjustmcnt date and such readjustment date,

3 If the terms of any Option or Convertible Security

{excluding Options or Convertible Sccuntu.s which are themselves Exempted Sccurities), the
issuance of which did not result in sn udjusuncm to a Conversion Price pursuant to the terms of
Section 4. 2(d}iv){D) below (either because the consideration per share (determined pursuant to
Section 4.2(d)(iviE) below) of the Addmonnl Shares of Common Stock subject thereto was
equal to or greater than such (,onvcrs:un Price then in cffect, or because such Option or
Convertible Security was issued before th: Original Issue Date), are revised after the Original
Issuc Date as a result of an emendment to such terms or any other adjustment pursuant to the
provisions of such Option or Convertible Slccunty {but excluding autometic adjustments to such
terms pursuant to anti-dilution or similar provisions of such Option or Convertible Security) to
provide for either (a) any increase in the number of shares of Common Stock issuable upon the
cxercise, conversion or exchange of any su'ch Option or Convertible Security or (b) any decrease
in the consideration payable to the Corpomtton upon such exercise, conversion or exchange, then
such Option or Convertible Security, as so amended or adjusted, and the Additional Shares of
Common Stock subject thereto (dclcrmmcd in the manner provided in Section 4.2(d)(iviC)(1}

i3
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above shall be deemed to have been issued effective upon such increase or decrease becoming
cffective. '

[C)) Upon| the expiration or termination of any unexercised
Option or unconverted or unexchanged Canvertible Security (or portion thereof) which resulted
(either upon its original issuance or up«fm a revision of its terms) in an adjustment to a
Conversion Price pursuant to the terms of Section_4.2(dXiv¥D) below, such Conversion Price
shall be readjusted to the Conversion Frice as would have obtained had such Option or
Convertible Security (or portion thereof) never been issued.

(5) If the number of shares of Common Stock issuable upon
the exercise, conversion and/or exchenge of any Option or Convertible Seccurity, or the
consideration payable to the Corporation {upon such exercise, conversion and/or exchange, is
calculable at the time such Option or Convertible Security is issued or amended but is subject to
adjustment based upon subscquent events, lany adjustment to 8 Conversion Price provided for in
this Section 4.2(dY(iv}{C) shall be effected at the time of such issusnce or amendment based on
such numbcr of shares or amount of consideration without regatd to any provisions for
subsequent adjustments {and any subscquc:nt adjustments shall be treated as provided in Section
4,2(d)(ivXC)(2) and Scction 4.2(dXiv}(C)(3} above). If the number of shares of Common Stock
issuable upon the exercise, conversion nnd.l:or exchange of any Optien or Convertible Security, or
the consideration payable to the Corporation upon such exercise, conversion and/or exchange,
cannot be calculated at all at the time such’Option or Convertible Security is issued or amended,
any adjustment to a Conversion Price that would result under the terms of this Scction

4. 2(d)(Av)(C) at the time of such issuance olr amendment shall instead be effected at the time such
number of shares and/or amount of consmcranon is first calculable (even if subject to subsequent
adjustments), assuming for purposes of calculatlng such adjustment to such Conversion Price
that such issuance or amendment took placi: at the time such caiculation can first be made.

(D) Adjustment Qf Conversion Price Upon Issuance of Additional
Shares of Common Stock. In the event thc Corporation shall, al any time afler the Original 1ssue
Datc, issue Additional Shares of Common Stock (including Additional Shares of Comman Stock
deemed to be issuecd pursuant to Sccgonlﬂzgd){ ivM(C) above), without consideration or for a
consideration per sharc less than the Conversion Price for the applicable series in effect
immediatcly prior to such issue, then such| Conversion Price shall be reduccd, concurrently with
such issuc, to a price (calculated to the nearcst onc-hundredth of a cent) determined in
accordunce with the following formula:

CPz = CP) x [(A+B) + (A+C)].
For purposes of the forcgoing formula, the following definitions shall apply:

m “CP;" shall mean the Conversion Price for the Series Seed
Preferred Stock in effect immediately aftersuch issue of Additional Shares of Common Stock;
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shal]l mean the Conversion Price for the Series Seed
to such 1ssue of Additional Shares of Common Stock;

() CRY

Preferred Stock in effect immediately prior

&) “A™ shall mean the number of shares of Common Stock
outstanding immediately prior to such issuc of Additional Shares of Common Stock (treating for
this purpose as outstanding all shares of] Commeon Stock issuable upon exercisc of Options
outstanding immediately prior to such issue or upon conversion or exchange of Convertible
Securities (inchuding the Series Seed Preferred Stock) outstanding immediately prior to such
ssue);

(4) “B™ slhall mean the number of shares of Common Siock
that would have been issued if such Additional Shares of Common Stock had been issued at a
price per share equal to CPy (determined b'y dividing the aggregale consideration received by the
Corporation in respect of such Issue by CP)); and

(5) ttg”
Common Stock issued in such transaction,

<

hall mean the number of such Additional Shares of

(E) Determinatian _of Considerationn,. For purposes of this Section
4.2(dXiv), the consideration reccived by the Corporation for the issuc of any Additional Shares
of Common Stock shall be computed as follows:

Cash’

(a)
aggregate amount of cash received by the
accrued interest,

(1) and Property: Such consideration shall:

insofar as it consists of cash, be computed at the
Corporation, excluding amounts paid or payeble for

(&) insafar as it consists of property other than cash, be
computed at the fair market value thercoflat the time of such issue, as determined in good faith
by the Board of Directors of the Corporation; and

() in the event Additional Shares of Common Stock
are issued together with other shares ar securities or other assets of the Corporation for
consideration which covers hoth, be the pll'oportion of such consideration o received, computed
as provided in the foregoing clauses (a) arid (b} above, as determined in good fuith by the Board
of Directors of the Corporation.

@ Options and Converlible Securities. The consideration per

share received by the Corporation for Additional Shares of Common Stock deemed to have been
issued pursuant to Section 4,2(d)(iv}(C) above, relating to Options and Convertible Securities,
shall be determined by dividing:

the total amount, if any, received or receivable by

(a)

the Corporation as consideration for the is
minimum aggregate amount of additional

sue of such Options or Convertible Sceurities, plus the
consideration (as set forth in the instruments relating
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thereto, without regard to any provision oonmlned therein for a subsequent adjustment of such
consideration) payable to the Corporation upon the exercise of such Options or the conversion or
exchange of such Convertible Securities, o { in the case of Options for Convertible Securities, the
exercise of such Options for Convertible|Securities and the conversion or exchange of such
Convertible Securities, by

(b} the maximum number of shares of Common Stock
(as sct forth in the instruments relating thcrcto without regard to any provision contained therein
fora subscquent adjustment of such numb;cr) issuable upon the exercise of such QOptions or the
conversion or exchange of such Convertible Securities, or in the case of Options for Convertible
Securities, the exercise of such Opticms| for Convertible Securities and the conversion or
exchange of such Convertible Securities.

() Multiple Cloging Dates. In the event the Corporation shall issue on
more than one date Additional Shares of Common Stock that are a part of onc transaction or a

series of related trensactions and that w0uld result in an adjustment to a Conversion Price
pursuant to the terms of Seclion 4,2(dXi EHD! ebove, then, upon the final such issuance, such
Conversion Price shall be readjusted to give effect to sll such issuances as if they occurred on the
date of the first such issuance (and withoutigiving effect to any additional adjustments as a result
of any such subsequent issuances within such period).

(v) Adjustment for Stock Splits and Combinations. [f the Corporation shall at

any time or from time to time after the Orig'inal Issue Date effect a subdivision of the outstanding
Common Stock, the Conversion Price for thc Series Seed Preferred Stock in effect immediately
before that subdivision shall be proportlonatcly decreased so that the number of shares of
Common Stock issuable on conversion of each sharc of Series Seed Preferred Stock shall be
increased in proportion to such increcasc in the aggregate number of sharcs of Common Stock
outstanding. If the Corporation shall at any time or from time to time after the Original Issue
Date combine the outstanding shares of Common Stock, the Conversion Price for the Series Seed
Preferred Stock in effect immediately bcfo'rc the combination shall be proportionately increased
50 that the number of shares of Common Stock issuablc on conversion of each share of Serics
Seed Preferred Stock shall be decreased in{proportion to such decrease in the aggregate number
of shares of Common Stock outstanding. | Any adjustment under this subsection shall become
effective at the close of business on the date the subdivision or combination becomes cffective.

(vil  Adjustment for Cengin Dividends and Distribulions.
I

{A) In the event the Corporation at any time or from time to time after
the Original Issuc Date shali 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 shares of Common Stolck, then and in each such event the Conversion Price
for the Series Seed Preferred Stock in effect immediately before such event shall be decreased as
of the time of such issuance or, in the event such a rccord date shall have been fixed, as of the
close of business on such record date, by muliiplying such Conversion Price then in effect by a
fraction:
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(N the numerator of which shall be the total number of shares
of Common Stock issued and outstanding immediately prior to the time of such issuance or the
closc of business on such record date; and

() the denominator of which shall be the total number of
shares of Common Stock issued and outsu;nding immediately prior to the time of such issuance
or the close of business on such record date plus the number of shares of Comrmon Stock issueble
in payment of such dividend or distribution

(B) Notwﬂhstandlng the foregoing: (1) if such record date shall have
heen fixed and such dividend is not fully pald or if such distribution is not fully made on the date
fixed thercfor, such Conversion Price shallibc recomputed accordingly as of the close of business
on such record datc and thereafter such Conversion Price shall be adjusted pursuant to this
subsection as of the time of actual payment of such dividends or distributions; and (2) no such
adjustment shall be made if the holders]of the Secriecs Seed Preferred Stock simultaneously
receive a dividend or other distribution of shares of Common Stock in a number cqual to the
number of shares of Common Stock as thcy would have received if all outstanding shares of
Series Seed Preferred Stock had been converted into Common Stock on the date of such event.

(vity  Adjustments for er Divj Distributions. In the event that,
subjcct to the prior written consent or affi tmatwe vote of such holders of Series Seed Preferred
Stock as may he required by Section &.2!9! above, given in writing or by vote at & meeting,
consenling or voting (as the case may be) scparately as a class, the Corporation at any time or
from time 1o time after the Original Issuc {Date shall make or issue, or fix a record date for the
determination of holders of Common Stock entitled to receive, a dividend or uther distribution
payable in securities of the Corporation (othcr than a distribution of shares of Common Stock in
respect of outstanding shares of Common Stock) or in other property and the provisions of

Section 4,2(a} do not apply to such dw1dend or distribution, then and in each such event the
holders of such Series Seed Preferred Stouk shall receive, simultaneously with the distribution to
the holders of Common Stock, e dividend or other distribution of such securitics or other
property in an emount equal to the amou}at of such sccurities or other property as they would
have received if all outstanding shares of Such Series Seed Preferred Stock had been converted
into Common Stock on the date of such event.

(viii) Adjustment for Merger or Reorganization, ctc. Subject to the provisions
of Section  4.2(bXiil} shove, if there| shall occur any reorganization, recapitalization,

reclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not Series Sced Preferred Stock) is converted into or cxchanged for securilies, cash or other
propcrty {other than a transaction covcrcd by Section_4.2(d)(iv), Section 4.2(d}(vi), or Section

4 2{d)(yii) above), then, following any duch reorganization, recapitalization, reclassification,
consolidation or merger, each share of such Series Secd Preferred Stock shall thereafler be
convertible in lieu of the Common Stock into which it was convertible prior to such event into
the kind and amount of sccuritics, cash ar bther property which a holder of the number of shares
of Common Stock of the Corporation issu?ble upon conversion of one share of such Serics Seed
Preferred Stock immedintely prior to such reorganization, recapitalization, reclassification,
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consolidation or merger would have been entitled to receive pursuant to such transaction; and, in
such case, appropriate adjustment (as detcrmmed in good faith by the Board of Directors of the
Corporation) shall be made in the appllcanon of the provisions in this Sgction 4.2(d) with respect
to the rights and interests thereafter of the holders of the such Serics Sced Preferred Stock, to the
end that the provisions set forth in this Scctwn 4.2(d) (including provisions with respect to
changes in and other adjustments of the Conversion Price for such Series Seed Preferred Stock)
shall thercafter be applicable, as nearly asi rcasonably may be, in relation to any securities or
other property thereafter deliverabie upnn the conversion of the such Series Seed Preferred
Stock.

(ix} Centificate as to Adjustments. Upon the occurrence of each adjustmcm or
readjustment of the Conversion Price for Scm.s Seed Preferred Stock pursuvant to this Section
4,2(d). the Corporation &t its expense shall, s promptly as reasonably practicable but in any
event not later than ten (10) days therehftcr, compute such adjustment or readjustment in
accordance with the terms hereof and furnish to each holder of such Series Seed Preferred Stock
a certificate setting forth such ad_iust:rm:mI or readjustment (including the kind and amount of
securities, cash or other property into whlch such Series Seed Preferred Stock is convertible) and
showing in detail the facts upon which such adjustment or readjustment is based. The
Corporation shall, as promptly as rcasonai::rly pracuCablc after the written request at any time of
any holder of any Series Seed Preferred Stock {bul in any event not later than ten (10) days
thereafter), fumish or cause to be furmshcd to such holder a certificate sctting forth (A) the
Conversion Price for such Serics Seed Prl:fcrmd Stock then in effect, and (B) the number of
shares of Common Stock and the amount, |t any, of other securities, cash or property which then
would be received upon the conversion of such Series Seed Preferred Stock.

(x)  Notice of Record Date. In 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 issuable upon conversion of Serics Sced
Preferred Stock) for the purpose of emnlmg or enabling them to reccive any dividend or other
distribution, or to reccive any right to subséribe for or purchase any shares of capital stock of any
class or any other securities, or to receive any other security; or

(B) of any capital reorganization of the Corporation, any
reclassification of the Common Stock of the Corporation, or any Deemed Liquidation Event; or

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

then, and in each such case, the (‘m‘porahon will send or cause to be sent to the holders of Series
Seed Preferred Stock a notice spccuymg, as the casc may he, (x) the record date for such
dividend, distribution or right, and the arnount and chetacter of such dividend, distribution or
right, or (y) the cffective datc an Whl.Ch such reorganization, reclassification, consolidation,
merger, transfer, dissolulion, liquidation of, winding-up is proposed 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
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stock or securities at the time issuable upon the conversion of the Series Seed Preferred Stock)
shall be entitled to exchange their shares of Common Stock (or such other capital stock or
securities) for securities or other property deliverable upon such reorganization, reclassification,
cansolidation, merger, transfer, dissolution, liquidation or winding-up, and the amount per share
and character of such exchange applicable|to the Series Sced Preferred Stock and the Common
Stock. Such notice shall be sent at lenst ten {10} days prior to the record date or effective date
for the event specified in such notice.

(e) Mandatory Conversion.

(i) Trigger Event. Upon the closing of the sale of shares of Common Stock to
the public in a firm-commitment undc'rwrmen public offering pursuant to an effective
registration statement under the Sccuntles Act of 1933, ss amended, resulting in at least
$30,000,000 of gross proceeds to the Corporatmn and a price per share of at least three times
(3.0x) the Series Seed Originail Issue Pr:ce {subject to proportionate adjustment for future stock

splits, dividends or combinations) {a “nghﬁg_d___Qﬂ_ung” , then (1} all outstanding shares of
Series Seed Preferred Stock shall automaucslly be converted into shares of Common Stock, at
the respective conversion rate then in effect as calculated pursuant to Section 4.2(d)((}(A) and (2)
such shares may not be reissued by the Corporat;on In addition, upon the date and time, or the
occurrence of an event, specificd by votcl or writtenn consent of the Requisite Holders, (A) all
outstanding shares of such Series Seed Preferred Stock shall automatically be converted into
shares of Common Stack, at the rcspccuvé conversion rate then in effect as calculated pursuant
to Sectign 4.2(dWiKA) and (B) such sharcs may not be reissued by the Corporation. The time of
the closing of the Qualified Offering or the date and time specified or the time of the event -
specified in such vote or written consent|is referred to herein as the “Mandatory Conversion
Time™.

(i) Procedural chuirements All holders of record of shares of the applicable
Series Sced Preferred Stock shall be sent wntl.cn notice of the applicable Mandatory Conversion
Time and the place designated for mandatory conversion of all such shares of Serics Sced
Preferred Stock pursuant to this Section ,21 ). Such notice shall be sent at least ten (10) days in
advance of the occurrence of the appllcabls Mandatory Conversion Time. Upon receipt of such
notice, each holder of shares of the appllcablc Serics Seced Preferred Stock in certificated form
shall surrender his, her or its certificate or certificates for all such shares (or, if such holder
alleges that such certificate has been lost, stolcn or destroyed, a lost certificate affidavit and
agrecment reasonably acceptable to the Corporanon to indemnify the Corporation against any
claim that may be made against the Corporauon on account of the alleged loss, theft or
destruction of such certificate) to the Corporation at the place designated in such notice, If so
required by the Corporation, any ccrtiﬁcitcs surrendered for conversion shall be endorsed or
accompanied by written instrument or 1nsu'uments of transfer, in form satisfactory to the
Corporation, duly executed by the ncgu,tcn:d holder or by his, her or its attomey duly authorized
in writing. All rights with respect to tht: Series Sced Preferred Stock converted pursuant to
Section 4.2(e)X(j) above, including the nghls, if any, to receive notices and vote (other than as a
holder of Common Stock), will terminate &t the applicable Mandatory Conversion Time
(notwithstanding the failure of the holder] or holdcrs thereof to surrender any certificates at or

ie




prior to such time), except only the rights af the holders thereof, upon surrender of any certificate
or certificates of such holders (or lost ccnilﬂcatc affidavit and agrcement) therefor, to receive the
items provided for in the next sentence of this Section 4.2(e)(ii). As soon as practicable after the
applicable Mandatory Conversion Time z{nd, if applicable, the surrender of any certificate or
certificates (or lost certiticate affidavit and agreement) for the applicable Series Seed Preferred
Stock, the Corporation shall (A) issue and deliver to such holder, or to his, her or its nominees, a
certificate or certificates for the number{ of full shares of Common Stock issuable on such
conversion in accordance with the provisions hereof and (B) pay cash as provided in Section
4.2(d)ii) above in licu of any fraction of ajshare of Common Stock otherwisc issuable upon such
conversion and the payment of any declated but unpaid dividends on the shares of Series Seed
Preferred Stock converted.  Such converted Series Seed Preferred Stock shall be retired and
cancelled and may not be reissued as shates of such series. and the Corporation may thereafter
take such appropriate action (without thejneed for stockholder action) as may be necessary to
reduce the authorized number of shares of such Series Sced Preferred Stock accordingly.

(H) Special Mandatory Conversion.

(i) Trigger Event. In t'hc event of a Milestone Closing Default under and as
defined in Subscction 1.3 of the Series Seed Preferred Stock Purchase Agreement among the
Corporation and the purchasers of the Series Seed Preferred Stock, dated on or about the date
hereof (the “Purchase Agreement”), [hcn: cach share of Series Seed Preferred Stock held by the
Lead Purchaser and ecach of its Affiliates (as each such term is defined in the Purchase
Agreement) shall automatically, and without any further action on the part of such holder, be
converted into shares of Common Stock at the Conversion Price in effect immediately prior to
the Milestone Closing Default, effective LllpUI‘l, subject to, and concurrenily with, the Milestone
Closing Netault. Such conversion is referted to as a “Special Mandatory Conversion.”

(i1) Procedural Requirements. Upon a Special Mandatory Conversion, cach
holder of shares of Series Seed Preferred Stock converted pursuant to the preceding
Section 4(£)(i) shall be sent written nolicc: of such Special Mandatory Conversion and the place
designated for mandatory conversion of all such sharcs of Series Seed Preferred Stock pursuant
to this Section 4(f). Upon receipt of such notice, cach holder of such shares of Series Seed
Preferred Stock in certificated form shall Surrender his. her or its certificate or certificates for all
such shares (or, if such holder alleges that any such certificate has been lost, stolen or destroyed,
a lost certificate affidavit and agreement Ireasunubly acceptable to the Corporation to indemnify
the Corporation against any claim that mluy be made against the Corporation an account of the
alleged loss, theft or destruction of such certificate) to the Corporation at the place designated in
such notice. If so required by the Corporation. any certificates surrendered for conversion shall
be endorsed or accompanicd by wrilten instrument or instruments of transfer, in form satisfactory
1o the Corporation, duly cxecuted by thé registered holder or by his, her or its attorney duly
authorized in writing. All rights with t"espcct to the Scrics Seed Preferred Stock converted
pursuant ta Section 4(f)(i), including the Llights, if any, to receive notices and vote (other than as
a holder of Common Stock), will terminate at the time of the Special Mandatory Conversion
(notwithstanding the failure of the holder or holders thereof to surrender any certificates for such
shares at or prior to such time), except only the rights of the holders thereof, upon surrender of
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any certificate or certificates of such holders theretor (or lost certificate affidavit and agreement),
to receive the items provided for in thc| next sentence of this Section 4(f)(i1). As soon as
practicable after the Special Mandatory Conversion and, if applicable, the surrender of any
certiticate or certificates {or lost certificate affidavit and agreement) for Series Seed Preferred
Stock so converted, the Corporation shall fu) issue and deliver 1o such holder, or to his, her or its
nominees, a certificate or certificates for the number of full shares of Common Stock issuable on
such conversion in accordance with the {provisions hereof and (b) pay cash as provided in
Section 4(d){ii) in licu 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 Series Sced
Preferred Stock converted. Such converted Series Seed Preferred Stock shall be retired and
cancelled, and the Corporation may thereafter reissue such cancelled shares.

(g) Waiver. Any of the rights, powers, preferences and other terms of the Series Seed
Preferred Stock set forth herein may be wz’laivcd on behalf of all holders of Series Seed Preferred
Stock by the affirmative written consent o vote of the Requisite Holders.

ARTICLE V
BYLAWS

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

ARTICLLE VI
BALLOTS

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

ARTICLE VIl
MEETINGS; BOOKS AND RECORDS

Section 7.1 Meetings. Meetings of stockholders may be held within or without the
State of Florida, as the Bylaws of the Corporation may provide.

Section 7.2 Books and Records. The books of the Corporation may be kept outside
the State of Florida at such place or places as may be designated from time to time by the Board
of Directors or in the Bylaws of the Corporation.

ARTICLE VIII
PERSONAL LIABILITY OF DIRECTORS

Section 8.1 General.  To the| fullest extent permitted by law, a director of the
Corporation shall not be personaily liable to the Corporation or its stockholders for monetary
damages for breach of fiduciary duty as afdirector. If the FBCA or any other law of the State of




Florida is amended after appraval by the stockholders of this ARTICLE VIIT to autharize
corporate action further eliminating or limiting the personal liability of directors, then the
liabitity of a dircctor of the Corporation|shall be eliminated or limited to the fullest extent
permitted by the FBCA as so amended.

Section 8.2 Repeuls or Modifications. Any repeal or medification of the foregoing
provisions of this ARTICLE VIII by the|stockholders of the Corporation shall not adversely
affect any right or protection of a director of the Corporation existing at the time of, or increase
the liability of any director of the Corporation with respect to any acts or omissions of such
director occurring prior to, such repeal or modification.

AIR'I'ICLE 1X
INDEMNIFICATION; INSURANCE

The following indemnification provisions shall apply to the persons enumerated below.

Seetion 9.1 Right to Indemnification of Directors and Officers, The Corporation
shall indemnity and hold harmless, 1o L;hc fullest extent permitted by applicable law as it
presently exists or may hereafter be amended, any person (an “Indemnificd Person™) who was or
is made or is threatened lo be made a party or is otherwise involved in any action, suit or
proceeding, whether civil, criminal, admir'listrativc or investigative (8 “Progeeding™), by reason
of the fact that such person, or & person for whom such person is the legal representative, is or
was a director or officer of the Corporation: ar, while a director or officer of the Corporation, is or
was serving at the request of the Corporation as a director, officer, employee or agent of another
corporation or of & partnership, joint venture, limited liability company, trust, ¢nterprise or
nonprofit entity, including service with respect to cmployee benefit plans, against all liability and
loss suffered and expenses (including attorneys’ fees) reasonably incurred by such Indemnified
Person in such Proceeding.  Notwithstanding the preceding sentence, except as otherwise
provided in Section 9.2 below, the Corporation shall be required to indemnify an Indemnified
Person in connection with a F’l'OCﬁCding" (or part thercof) commenced by such Indemnified
Person only if the commencement of su:ch Proceeding (or part thereof) by the Indemnified
Person was authorized in advance by the Board of Directors.

Section 9.2 Prepavment of Expenses of Directors and Officers. The Corporation
shall pay the expenses (including auor:ncys’ fees) incurred by an Indemnified Person in
defending any Proceeding in advance offits final disposition, provided, however, that, 10 the
extent required by law, such payment of expenses in advance of the final disposition of the
Proceeding shall be made only upon receipt of an undertaking by the Indemnified Person to
repay all amounts advanced if it should be ultimately determined that the Indemnified Person is
not entitled to be indemnified under this ARTICLE 1X or otherwise.

Section 9.3 Claims by Directars and Officers. [f a claim for indemnification or
advancement of expenses under this Article Tenth is not paid in full within thirty (30) days after
a written claim therefor by the Indemnified Person has been received by the Corporation, the
Indemnified Person may file suit to recover the unpaid amount of such ¢laim and, if successful in
whole or in part, shall be entitled to be paid the expense of prosecuting such claim. In any such




action the Corporation shall have the burden of proving that the Indemnificd Person is not
entitled to the requested indemnification or advancement of expenses under applicable law,

Section 9.4  Indcmuification _of Emplovees and Apents. The Corporation may
indemnify and advance expenses to any pérson who was or is made or is threatened to be made
or is otherwise involved in any Proceeding by reason of the fact that such person, or a person for
whom such person is the legal rcprcsenlali:vc, is or was an employee or agent of the Corporation
or, while an employee or agent of the Corporation, is or was serving at the request of the
Corporation as a director, officer, cmployéc or agent of another corporation or of a parinership,
joint venture, limited liability company, t’rust, enterprise or nonprofit entity, including service
with respect 1o employee benefit plans, {againsi all liability and loss suffered and expenscs
(including attorneys' fees) reasonably incurred by such person in connection with such
Proceeding. The ultimate determination of entitlement to indemnification of persons who are
non-director or officer employees or agcnt# shall be made in such manner as is determined by the
Board of Directors in its sole discretion. Notwithstanding the forcgoing sentence, the
Corporation shall not be required to indcmlnify a person in connection with a Proceeding initiated
by such person if the Proceeding was not authorized in advance by the Bourd of Directors.

Section 9.5 Advancement of Expenses of Emplovees and Agents. The Corporation
may pay the expenses (including altorne_vsé’ fees) incurred by an emplovee or agent in defending
any Proceeding in advance of its final disposition on such terms and conditions as may be
determined by the Board of Directors.

Section 9.6 Non-Exelusivity of Rights. The rights conferred on any person by this
Article Tenth shall not be exclusive of any ather rights which such person may have or hereafter
acquire under any statute, provision of thé articles of incorporation, by-laws, agrecement, vote of
stockholders or disinterested directors or otherwise.

Section 9.7 Other Indemnification. The Corporation's obligation, if any, to
indemnify any person who was or 1$ serving at its request as a director, officer or employee of
another Corporation, partnership, limited fiability company, joint venture, trust, organization or
other enterprise shall be reduced by any amount such person may collect us indemnification from
such other Corporation, partnership, limited liability company, joint venture, trust, organization
or other enterprise.

Section 4.8 Insurance. The Board of Directors may, to the full extent permitted by
applicable law as it presently exists, or mal_v hereafter be amended from time to time, authorize an
appropriate officer or officers o purchasé and maintain at the Corporation’s expense insurance:
(2) to indemnify the Corporation for fany obligation which it incurs as a result of the
indemnification of directors, officers andjemployees under the provisions of this Article Tenth;
and (b) to indemnify or insure directors, bfficers and employees against liability in instances in
which they may not otherwise be indemified by the Corporation under the provisions of this
ARTICLE 1X.

Section 9.9 Amendment or Repeal. Any repeal or modification of the foregoing
provisions of this ARTICLE [X shall hot adversely affeet any right or protection hereunder of
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any person in respect of any act or omission occurring prior 1o the time of such repeal or
modification. The rights provided hereunder shall inure to the benefit of any Indemnified Person
and such person’s heirs, executors and administrators.

4R’l‘ICLE X
CORPORATLE OPPORTUNITIES

Section 10.1  (eneral. The Corqoraliun renounces, to the fullest extent permitted by
law, any interest or expectancy of the Corporation in, or in being offercd an opportunity to
participate in, uny Excluded Opportunity.

Section 1.2 Definitions. 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 (a) any director of the Corporaiion who is not an employee of the Corporation
or any of its subsidiaries, or (b) any halder of Series Seed Preferred Stock ar any partner,
member, director, stockholder, employee ar agent of any such holder, other than someone who is
an employee of the Corporation or uny of its subsidiaries (collectively, “Covered Persons”™),
unless such matter, transaction or interest|is presented to, or acquired, created or developed by,
or otherwise comes into the possession [of, a Covered Person expressly and solely in such
Covered Person’s capacity as a director of the Corporation.

ﬁILRTICLE X1
JURISDICTION AND FORUM

Section 11.1  General. Unless the Corporation consents in writing to the selection of an
aiternative forum, the State courts in the State of Florida shall be the sole and exclusive forum
for any stockholder (including a beneficial owner} to bring (a) any derivative action or
proceeding brought on behalf of the Coréoration. (b) any action asserting a claim of breach of
fiduciary duty owed by auny director, officer or other employee of the Corporation to the
Corporation or the Corporation’s stockholders, (¢) any action asserting a claim against the
Corporation, its directors, officers or employees arising pursuant 1o any provision of the FBCA
or the Corporation’s articles of incorporation or bylaws or (d) any action asserting a claim
against the Corporation, its directors, of'lﬁccrs or employces governed by the internal affairs
doctrine, except for, as to each of the foregoing clauses (a) through (d). any claim as to which the
Court determines that there is an indispersable party not subject to the jurisdiction of the Court
(and the indispensable party does not consent to the personal jurisdiction of the State Court in the
State of Florida within ten (10) days following such determination), which is vested in the
exclusive jurisdiction of a court or forum other than the State Courts of Florida, or for which the
State Courts of Florida do not have subjecl matter jurisdiction.

Section 11.2  Savings Clause. |f any provision or provisions of this ARTICLE Xl
shatl be held to be invalid, illcgal or ‘Jncnl'urccablc as applied 10 any person or entity or
circumstance for any reason whatsoever, then, to the fullest extent permitted by law, the validity,
legality and enforceability of such provisions in any other circumstance and of the remaining
provisions of this ARTICLE X1l (including. without limitation, each portion of any sentence of
this ARTICLE X1I containing any such provision held to be invalid. illegal or uncnforceable that
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is not itself held to be invalid, illegal or unenforceable) and the application of such provision 1o
other persons or entities and circumstancesishall not in any way be affected or impaired thereby.

[SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOF, this Amended and Restaied Articles of Incorporation has
been executed by the undersigned authorized officer on this3lstday of May, 2019,

TSOLife Inc.

Name: David Sawyer
Title: CEOQ




