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SECOND AMENDED AND RESTATED
ARTICLES OF INCORPORATION
OF
TSOLIFE INC.

TSOLife Inc., a corporation organized and cxisting undcr and by virtue of the provisions
of the Florida Busincss Corporation Act, Chapter 607 of the Flonda Statutes (the “FBCA™), docs

hereby certify that:

l. The name of this corporation is TSOLifc Inc., and that this corporation was
originally incorporated pursuant to the laws of the Statc of Florida on Scptember 29, 2017.

2. On September 29, 2017, TSOLife Inc. adepted and filed with the Secrctary of
State of the Statc of Florida thosc certain Articles of Incorporation.

3. On June 3, 2019, TSOLifc Inc. adopted and filed with the Scerctary of Statc of the
Statc of Florida thosc certain Amended and Restated Articles of Incorporation (the “Existing
Articles of Incorporation™).

4, Pursuant to § 607.1003 of the FBCA, this Sccond Amended and Restated Articles
of Incorporation and thc amendments and restatements herein sct forth have been duly approved
and adoptcd by the Board of Dircctors and stockholders of TSOLife Inc.

5. Pursuant to § 607.1007 of the FBCA, this Sccond Amcnded and Restated Articles
of Incorporation restalcs, intcgrates and amcends the Existing Articles of Incorporation of

TSOLifc Inc.

6. The text of the Existing Articles of Incorporation of the Corporation is hercby
amended and restated in its entircty as follows (as amendced and restated hereby, the “Articles of

Incorporation”).

ARTICLE]
NAME OF CORPORATION

The name of this corporation is TSOLifc Inc. (thc “Corporation™).

ARTICLE II
REGISTERED OFFICE AND AGENT

0l

The address of the registered office of the Corporation in the State of F'loridajis 14238
Pondhawk Lanc, Tampa, FL 33625. The namc of its rcgistered agent at such address is David Ej 1

Sawyer, Jr. aan
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ARTICLE I
PURPOSES

The naturc of the busincss or purposcs to be conducted or promotced i1s to cngage in any
lawful act or activity for which corporations may be organized under the FBCA.

ARTICLE IV
CAPITAL STOCK

The total number of sharcs of all classes of stock which the Corporation shall have
authority to issuc is (a) 20,000,000 sharcs of Common Stock, $0.0001 par valuc per sharc (the
“Common Stock’™) and (b) 12,478,692 sharcs of Preferred Stock, $0.0001 par valuc per sharc
(thc “Preferred Stock™).

The following is a statcment of the designations and the powers, privileges and nights,
and the qualifications, limitations or restrictions thereof in respect of cach class of capital stock
of the Corporation.

Section 4.1 Common Stock.

(a) General.  The voting, dividend and liquidation rights of the holders of the
Common Stock shall be subjcct to and qualificd by the rights, powers and prefcrences of the
holders of the Preferred Stock, as sct forth herein.

®) Voting. The holdcrs of the Common Stock arc cntitled to onc votc for cach sharc
of Common Stock held at all mectings of stockholders (and written actions in licu of mectings).
There shall be no cumulative voting. The number of authorized sharcs of Common Stock may
be increascd or decrcascd (but not below the number of shares thercof then outstanding) by (in
addition to any votc of the holders of onc or more scrics of Preferred Stock that may be required
by the terms of the Articles of Incorporation) the affirmative vote of the holders of shares of
capital stock of thc Corporation representing a majority of the votcs represented by all
outstanding sharcs of capital stock of thc Corporation cntitled to vote, irrcspective of the
provisions of thc FBCA.

Section 4.2 Preferred Stock. 5,745,093 sharcs of the authorized Preferred Stock of
thc Corporation arc hereby designated “Series A-1 Preferred Stock.” 694,962 sharcs of the
authonzed Preferred Stock of the Corporation arc hereby designated ‘Series A-2 Preferred
Stock.” 1,983,575 sharcs of thc authorized Preferred Stock of the Corporation arc hercby
designated “Serles A-3 Preferred Stock.” 4,055,062 sharcs of the authorized Preferred Stock of
the corporation arc hereby designated “Serles Seed Preferred Stock.” The Scrics A-1 Preferred
Stock, the Secrics A-2 Preferred Stock, and the Scrics A-3 Preferred Stock arc referred to heremn,
individually and collcctively, as thc “Series A Preferred Stock.™ The rights, preferences,
powecrs, privileges and restrictions, quahifications and limitations of the Preferred Stock arc as sct
forth in this Scction 4,2 of this Article IV.

2
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{a) Dividends.

i) In the cvent that dividends arc paid on any sharcs of Common Stock
(including without limitation dividends payablc othcr than in sharcs of Common Stock or other
sccuritics and rights entitling the holder thercof to reccive, directly or indircetly, additional
shares of Common Stock), an additional dividend shall be paid with respect to all outstanding
sharcs of Preferred Stock in an amount per share (on an as-converted to Common Stock basis)
cqual to the amount paid or sct aside for cach sharc of Common Stock (a “Ratable Preferred
Dividend”), with such dividend having the samc record and payment datcs as the dividend in
respeet of the sharcs of Common Stock. The Corporation shall not deelare, pay or set aside any
dividends on sharcs of any class or serics of capital stock of the Corporation unlcss (in addition
to thc obtaining of any conscnts required clscwhere in these Articles of Incorporation) the
holders of the Preferred Stock then outstanding shall first receive, or simultancously reecive, a
dividend on cach outstanding sharc of Preferred Stock in an amount at least equal to the Ratable
Prcferred Dividend with respect to such share of Preferred Stock.

(i) The *Original Issue Price” shall mcan (a) $1.21843 per sharc with
respeet to the Series A-1 Preferred Stock, subject to appropriate adjustment in the cveat of any
stock dividend, stock split, combination or othcr similar rccapitalization with respect to the
Scrics A-1 Preferred Stock; (b) $0.91382 per sharc with respect to the Scries A-2 Preferred
Stock, subjcct to appropriatc adjustment in the cvent of any stock dividend, stock split,
combination or other similar recapitalization with respect to the Scrics A-2 Preferred Stock: (¢)
$0.56860 pcr sharc with respect to the Scrics A-3 Preferred Stock, subject to appropriate
adjustment in thc cvent of any stock dividend, stock split, combination or other similar
recapitalization with respeet to the Scrics A-3 Preferred Stock; and (d) $0.48100 per share with
respect to the Scrics Sced Preferred Stock, subject to appropriate adjustment in the event of any
stock dividend, stock split, combination or other similar rccapitalization with respect to the
Scrics Sced Preferred Stock.

(b) Liguidation, Dissolution or Winding Up; Certain Mecrgers, Consolidations and
Assct Sales.

) Preferential Payments to Holders of Preferred Stock. In the cvent of any
voluntary or involuntary liquidation, dissolution or winding up of the Corporation or Deemed
Liquidation Event, the holders of cach scrics of Preferred Stock then outstanding, on a pari passu
basis, shall bc cntitled to be paid out of the asscts of the Corporation available for distribution to
its stockholders before any payment shall bc made to the holders of the Common Stock, by
rcason of their ownership thereof, an amount per sharc cqual to the greater of (a) the applicable
Original Issu¢ Price for such sharc, pfus any dividends declared but unpaid thercon, and (b) the
amount that the holdcr of such sharc of Preferred Stock would reccive for such share on an as-
converted to Common Stock basis. If upon any such liquidation, dissolution or winding up of
thc Corperation or Dcemed Liquidation Event, the asscts of the Corporation available for
distribution to its stockholders shall be insufficient to pay the holders of sharcs of Preferred
Stock the full amount to which they shall be entitled under this Scction 4.2(b)(1), then the holders
of sharcs of Prefcrred Stock shall share ratably in any distribution of the asscts available for

3
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distribution in proportion to the respective amounts which would otherwisc be payable in respect
of the sharcs held by them upon such distribution if all amounts payable on or with respeet to
such sharcs were paid in full. The aggregate amount which a holder of a share of Preferred
Stock is entitled to reccive is hereinafter referred to as the “Liquidation Amount” with respect
to such sharc of Preferred Stock.

(i) Distribution of Rcmaining Asscts. In thce cvent of any voluntary or
involuntary liquidation, dissolution or winding up of the Corporation or Deemed Liquidation
Event, after the payment of all preferential amouats required to be paid to the holders of sharcs
of Preferred Stock under Scetion 4.2(b)(i) the remaining asscts of the Corporation available for
distribution to its stockholders shall be distributcd among the holders of the Common Stock, pro
rata bascd on the number of shares held by cach such holder.

(i)  Decemed Liquidation Events.

(A)  Definition. Each of the following cvents shall be considered a
“Deemed Liquidation Event” unlcss the Requisitc Holders (as defined in Scction 4.2(c)iii))
clect otherwise by written notice sent to the Corporation at lcast thirty (30) days prior to the
cffcctive date of any such cvent:

() a merger or consolidation in which:
(a) thc Corporation is a constitucnl party, or

()  a subsidiary of thc Corporation is a constitucnt party
and the Corporation issucs shares of its capital stock pursuant to such merger or consolidation;

except any such mcrger or consolidation involving the Corporation or a subsidiary in
which the sharcs of capital stock of the Corporation outstanding immediately prior to such
merger or consolidation continuc to represent, or arc converted into or cxchanged for shares of
capital stock that rcprescnt, immediately following such merger or consolidation, at lcast a
majority, by voting power, of the capital stock of (i) the surviving or resulting corporation; or (i)
if the surviving or rcsulting corporation is 2 wholly owned subsidiary of another corporation
immediatcly following such merger or consolidation, the parcnt corporation of such surviving or
rcsulting corporation; or

)] the sale, lcasc, transfcr, cxclusive license or other
disposition, in a singlc transaction or scrics of rclated transactions, by the Corporation or any
subsidiary of the Corporation of all or substantially all the asscts of the Corporation and its
subsidiarics takcn as a wholc, or the salc or disposition (whether by merger, consolidation or
otherwisc) of onc or mor¢ subsidiarics of the Corporation if substantially all of the asscts of the
Corporation and its subsidiarics taken as a whole arc held by such subsidiary or subsidiarics,
cxcept where such sale, lcasc, transfer, cxclusive license or other disposition is to a wholly
owned subsidiary of the Corporation.

(B)  Effccting a Deemed Liquidation Event.

4
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(D The Corporation shall not have the power to cffect a
Decemed Liquidation Event referred to in Scetion 4.2(bYiii}{A)1Xa) above 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
holdcrs of capital stock of the Corporation in accordance with Scction 4.2(b)(i) through Scction

4.2(b¥1) abovc.

@) In the cvent of a Deemed Liquidation Event referred to in
Scction 4.2(b)(iii)(AX 1)(b) or Scction 4.2(b)(iiiXA¥2) above if thc Corporation docs not cffect a
dissolution of thc Corporation under the FBCA within nincty (90) days after such Dcemed
Liquidation Event, then (a) the Corporation shall send a written notice to cach holder of
Preferred Stock no later than the nincticth (90th) day after the Deemed Liquidation Event
advising such holders of their right (and the rcquirements to be mct to sccure such right) pursuant
to the terms of the following clausc; (b) to require the redemption of such shares of Preferred
Stock, and (c) if the Requisitc Holders so request in a written instrument delivered to the
Cotporation not later than onc hundrcd twenty (120) days after such Deemed Liquidation Event,
the Corporation shall usc the consideration rcecived by the Corporation for such Deemed
Liguidation Event (nct of any rctaincd liabilitics associated with the asscts sold or technology
liccnsed, as determined in good faith by the Board of Dircctors of the Corporation), together with
any other asscts of the Corporation available for distribution to its stockholders, all to the extent
permitted by Florida law governing distributions to stockholders (the “Available Proceeds™), on
the onc bundred twenticth (120th) day after such Deemed Liquidation Event, to redeem cach
outstanding sharc of Preferrcd Stock at a purchasc price cqual to its respective Liquidation
Amount. Prior to the distribution or redemption provided for in this Scction 4.2(b)}iii)(BX2), the
Corporation shall not cxpend or dissipatc the consideration reccived for such Decemed
Liquidation Event, cxcept to discharge cxpenses incurred in conncction with such Deemed
Liquidation Event of in the ordinary coursc of business.

(C)  Amount Deemed Paid or Distributed. If the amount deemed paid
or distributed under this Scction 4.2(b) is madc in property other than in cash, the valuc of such
distribution shall be the fair market valuc of such property, determined as follows:

48] For sccuritics not subject to investment letters or other
similar rcstrictions on frec marketability:

(a) if traded on a sccuritics cxchange, the value shall be
deemed to be the average of the closing prices of the sccuritics on such cxchange or market over
the thirty (30) day period ending threc (3) days prior to the closing of such transaction,

(b) if activcly tradcd over-the-counter, the valuc 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

{{{H22000310476 3)))
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{c) if there 1s no active public market, the valuc shall be
the fair market valuc thereof, as determined in pood faith by the Board of Dircctors of the
Corporation.

)] The mcthod of valuation of sccuritics subject to mvestment
letters or other similar restrictions on free marketability (other than rcstrictions arising solcly by
virtue of a stockholder's status as an affiliatc or former affiliatc) shall take into account an
appropriatc discount (as dctermincd in good faith by the Board of Dircctors of the Corporation)
from the market valuc as determined pursuant to clause (1) above so as to reflect the approximate
fair market value thercof.

(D)  Allocation of Escrow and Contingent Consideration. In the cvent
of a Dcemed Liquidation Event pursuant to Scction 4.2()ai}A)1)(a) above, if any portion of

thc considcration payablc to the stockholders of the Corporation is payablc only upon
satisfaction of contingencics (the “Additional Consideration™), thc Mcrger Agreement shall
provide that (a) thc portion of such consideration that is not Additional Consideration (such
portion, the “Inittal Consideration™) shall be allocatcd among the holders of capital stock of the
Corporation in accordance with Scction 4.2(bXi) and Scction 4.2(b)(1i) abovc as if the Initial
Considcration werce the only consideration payable in conncction with such Deemed Liquidation
Event; and (b) any Additional Consideration which becomes payable to the stockbolders of the
Corporation upon satisfaction of such contingencics shall be allocated among the holders of
capital stock of the Corporation in accordance with Section 4.2(b)(1) and Scction 4.2(b){ii) above
aftcr taking inte account the previous payment of the Initial Consideration as part of the same
transaction. For the purposcs of this Scction 4,2(b)(iii}(D), considcration placed into cscrow or
retained as holdback to be available for satisfaction of indcmnification or similar obligations
conncetion with such Deemed Liquidation Event shall be deemed to be Additional
Consideration.

(c) Voting.

1) General. On any matter presented to the stockholders of the Corporation
for their action or considcration at any mccting of stockholders of the Corporation (or by written
conscnt of stockholders in licu of mecting), cach holder of outstanding sharcs of Prcferred Stock
shall be entitled to cast the number of votes cqual to the number of whole sharcs of Common
Stock into which the sharcs of Preferred Stock held by such holder arc convcertible as of the
record datc for determining stockholders cntitled to vote on such matter. Exccpt as provided by
law or by the other provisions of the Articles of Incorporation, holders of Preferred Stock shall
votc togcther with the holders of Common Stock as a singlc class.

(i) Elcction of Dircctors. (a) For so long as at lcast 1,367,879 sharcs of
Scrics A-l Preferred Stock remain outstanding, the holders of rccord of the sharcs of Scrics A
Preferred Stock, cxchusively and as a scparatc class, shall be entitled to cleet onc (1) direetor of
thc Corporation (thc “Series A Director™); (b) for so long as at lcast 823,045 sharcs of Serics

6

(((H22000310476 3)))



09/09/22 03:53PM EDT Hill Ward Henderson -> (Corporations) 8506176380 Pg 8
/28

{{{H22000310476 3)})

Sced Preferred Stock remain outstanding, the holders of record of the sharcs of Serics Sced
Preferred Stock, exclusively and as a scparate class, shall be catitled to clect onc (1) dircctor of
the Corporation (thc “Serles Seed Director” and togcther with the Serics A Director, the
“Preferred Directors”); and (c¢) thc holders of rccord of the sharcs of Common Stock,
cxclusively and as a scparatc class, shall be entitled to clect two (2) dircctors of the Corporation.
Any dircctor clected as provided in the preceding sentence may be removed without causc by,
and only by, the affirmative vote of the holders of the shares of the class or scrics of capital stock
catitled to clect such director or dircctors, given cither at a special mecting of such stockholders
duly called for that purposc or pursuant to a written consent of stockholders. If the holders of
shares of Serics Sced Preferred Stock, Scries A Preferred Stock, or Common Stock, as the casc
may be, fail to clect a sufficient number of dircctors to fill all dircctorships for which they are
cntitled to cleet directors, voting cxclusively and as a scparatc class, pursuant to the first sentence
of this Scction 4.2(c)ii), then any dircctorship not so filled shall remain vacant until such time as
the holders of the Scrics Sced Preferred Stock, Scrics A Preferred Stock, or Common Stock, as
the casc may bc, clect a person to fill such dircetorship by veote or written consent in licu of a
mecting; and no such directorship may be filled by stockholders of the Corporation other than by
the stockholders of the Corporation that arc catitled to clect a person to fill such dircctorship,
voting cxclusively and as a scparatc class. The holders of record of the shares of Common Stock
and of any other class or serics of voting stock (including the Scrics Sced Preferred Stock and
Scrics A Preferred Stock), exclusively and voting together as a single class, shall be entitled to
cleet the balance of the total number of dircctors of the Corporation. At any mecting held for the
purposc of clecting a dircctor, the presence in person or by proxy of the holders of a majonity of
the outstanding sharcs of the class or scrics entitled to clect such dircetor shall constitutc a
quorum for the purposc of clecting such dircetor. Except as otherwise provided in this Scction
4 2(c)(ii), a vacancy in any dircctorship filled by the holders of any class or scrics shall be filled
only by votc or writtcn conscnt in licu of a mecting of the holders of such class or scries or by
any remaining dircctor or dircctors clected by the holders of such class or scrics pursuant to this

Scction 4.2(c)(u1}.

(iii)  Preferred Stock Protective Provisions. So long as any sharcs of Preferred
Stock arc outstanding, the Corporation shall not, cither dircetly or indircetly by amendment,

merger, consolidation or otherwise, do any of the following without (in addition to any other
vote required by law or the Articles of Incorporation) the written consent or affirmative vote of
the holders of at lcast a majority of the then outstanding sharcs of Preferred Stock, voting
togcther as a single class on an as-converted to Common Stock basis (the “Requisite Holders™),
given in writing or by voic at a meeting (and any such act or transaction cntered into without
such consent or votc shall be null and void @b initio, and of no force or cffect):

(A)  liquidate, dissolve or wind-up thc business and affaurs of the
Corporation or any subsidiary of the Carporation, cffect any merger or consolidation of the
Corporation or any subsidiary of thc corporation, or any other Deemed Liquidation Event, or
conscnt to any of the forcgoing;

(B) amend, alter or rcpcal any provision of the Articles of
Incorporation in a manner adverse to the Preferred Stock:

7
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(C) crcate, or authorize the crcation of, or issuc or obligatc itsclf to
issuc sharcs of, any additional class or scrics of capital stock having nghts, preferences or
privilcges scnior to or on parity with any scrics of Preferred Stock, or mcrcase the authonzed
number of any scrics of Preferred Stock;

(D) (i) reclassify, alter or amend any cxisting sccurity of the
Corporation that is pari passu with any scrics of Preferred Stock in 1espeet 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 reclassification, altcration or amendment would render such other
sccurity scnior to the Preferred Stock in respect of any such right, preference, or privilege or (1)
rcelassify, alter or amend any cxisting sceurity of the Corporation that is junior to any serics of
Preferred Stock in respect of the distribution of asscis on the liquidation, dissolution or winding
up of the Corporation, the payment of dividends or rights of redemption, if such reclassification,
altcration or amendment would render such other sccurity senior to or pari passu with such serics
of Preferred Stock in respect of any such right, preference or privilege:

(Cy  purchasc or redeem (or permit any subsidiary to purchasc or
redeem) or pay or declare any dividend or make any distnibution on, any sharcs of capital stock
of the Corporation prior to redemptions of or dividends or distributions on the Preferred Stock as
cxpressly authorized in the Articles of Incorporation, cxecpt for repurchascs of stock from
former cmployces, officers, dircctors, consultants or other persons who performed services for
thc Corporation or any subsidiary in conncction with the cecssation of such cmployment or
scrvice at the lower of the original purchasc price or the then-current fair market vahue thercof;

(Fy  crcatc or authorizc thc crcation of any dcbt sccurity, if the
Company’s aggregate indcbtedness would excced $250,000, unless such debt sccunty has
rcecived the prior approval of the Board of Dircctors, including the approval of at lcast onc of the
Prcferred Dircctors,

(G)  change the authorized number of dircctors of thc Board of
Dircctors;

(ID  create, or mercase, the number of sharcs of Common Stock to be
rescrved for issuance pursuant to any cquity meentive plan or incentive pool rescrve; or

(05} create, or hold capital stock in, any subsidiary that is not wholly
owned (cither dircetly or through onc or morc other subsidiarics) by the Corporation, or permit
any subsidiary to crcatc, or authorize the crcation of, or issuc or obligate itsclf to issuc, any
sharcs of any class or scrics of capital stock, or scll, transfer or otherwisc disposc of any capital
stock of any dircct or indircct subsidiary of the Corporation, or permut any dircet or indirect
subsidiary to scll, lcasc, transfcr, exclusively license or otherwise disposc (in a single transaction
or scrics of related transactions) of all or substantially all of the asscts of such subsidiary.

(iv)  Scrics A Prcferred Stock Protective Provisions. So long as any shares of
Scrics A Preferred Stock are outstanding, the Corporation shall not, cither dircetly or indircctly
by amcndment, merger, consolidation or othcrwise, do any of the following without (in addition

]
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to any other votc requited by law or the Articles of Incorporation} the written consent or
affirmative votc of the holders of at Icast a majority of the then cutstanding sharcs of Scrics A
Preferred Stock, voting together as a single class on an as-converted to Common Stock basis (the
“Series A Requisite Holders™), given in writing or by votc at a mecting (and any such act or
transaction entered into without such consent or votc shall be null and void ab initio, and of no
force or effeet):

(A} amecnd, alter or repeal any provision of the Articles of
Incorporation in a manncr adversc to the Scrics A Preferred Stock;

(B) create, or authorize the creation of, or issuc or obligate itsclf to
issuc sharcs of, any additional class or scrics of capital stock having rights, prefcrences or
privileges scnior to or on parity with any serics of Scrics A Preferred Stock, or increase the
authorized numbcr of any scrics of Scrics A Preferred Stock;

() (i) reclassify, alter or amend any cxisting sccurity of the
Corporation that is pari passu with any scrics of Scrics A Preferred Stock in respect of the
distribution of asscts on the liquidation, dissolution or winding up of thc Corporation, the
payment of dividends or rights of redemption, if such reclassification, alteration or amendment
would render such other sceurity semior to the Scrics A Preferred Stock in respect of any such
right, preference, or privilege or (ii) reclassify, alter or amend any cxisting sccurity of the
Corporation that is junior to any scrics of Scrics A Preferred Stock in respect of the distribution
of asscts on the liquidation, dissolution or winding up of thc Corporation, thc payment of
dividends or rights of redemption, if such reclassification, altcration or amendment would reader
such other sceurity scnior to or pari passu with such scrics of Series A Preferred Stock in respect
of any such right, preference or privilege; or

(D)  purchasc or rcdcem (or permit any subsidiary to purchasc or
redeem) or pay or declare any dividend or make any distribution on, any shares of capital stock
of the Corporation prior to redemptions of or dividends or distributions on the Series A Preferred
Stock as cxpressly authorized in the Articles of Incorporation, cxcept for repurchases of stock
from former cmployccs, officers, directors, consultants or other persons who performed scrvices
for the Corporation or any subsidiary in conncction with the cessation of such cmployment or
scrvice at the lower of the original purchasc price or the then-current fair market value thercof.

(d) Optional Conversion. The holders of the Preferred Stock shall have conversion
riphts as follows (thc “Conversion Rights”).

(i) Right to Convert.

(A) Convcrsion Ratio. Each sharc of 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 considcration by the holder thercof, into such number of fully paid and
non-asscssablc sharcs of Common Stock as is determined by dividing the Original Issuc Price for
such Preferred Stock by the Conversion Price (as defined below) for such Preferred Stock in
cffcct at the time of conversion. The “Conversion Price” for the Preferred Stock shall initially
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be the Original Issuc Price for the Preferred Stock.  Such initial Conversion Pnice for the
Preferred Stock, and the ratc at which sharcs of Preferred Stock may be converted into shares of
Common Stock, shall be subjccet to adjustment as provided below.

(B)  Tcrmination of Conversion Riphts. In the cvent of a liquidation,
dissolution or winding up of thc Corporation or a Deemed Liquidation Event, the Conversion
Rights shall tcrminatc at the closc of business on the last full day preecding the date fixed for the
payment of any such amounts distributablc on such cvent to the holders of Preferred Stock.

(i) Fractional Sharcs. No fractional sharcs of Common Stock shall be issucd
upon conversion of the Preferred Stock. In licu of any fractional sharcs to which the holder
would otherwisc be entitled, the Corporation shall pay cash cqual to such fraction muluplicd by
the fair market vatuc of a sharc of Common Stock as determined in good faith by the Board of
Dircctors of the Corporation.  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 aggregate number of shares of
Common Stock issuable upon such conversion.

(i)  Mecchanics of Conversion.

(A)  Notice of Conversion.

(1) In order for a holder of Preferred Stock to voluntanly
convert shares of Preferred Stock into sharcs of Common Stock, such holder shall (a) provide
written noticc to the Corporation’s transfcr agent at the officc of the transfer agent for the
Preferred Stock (or at the principal office of the Corporation if the Corporation scrves as its own
transfer agent) that such bolder cleets to convert all or any numbcr of such holder’s sharcs of
Preferred Stock and, if applicable, any cvent on which such conversion is contingent, and (b) if
such holder’s shares arc certificated, surrender the certificate or certificates for such shares of
Preferred Stock (or, if such registered holder alleges that such certificatc has been lost, stolen or
destroyed, a lost certificate affidavit and agrcement rcasonably acceptable to the Corporation to
indemnify the Corporation against any claim that may bc madc against the Corporation on
account of the allcged loss, theft or destruction of such certificatc), at the office of the transfer
agent for the Preferred Stock (or at the principal officc of the Corporation if the Corporation
scrves as its own transfer agent). Such notice shall statc such holder’s name or the names of the
nominccs in which such holder wishes the shares of Common Stock to be issucd. If required by
thc Corporation, any certificatcs surrendercd for conversion shall be endorsed or accompanicd by
a written instrument or instruments of transfer, in form satisfactory to the Corporation, duly
cxceuted by the registered holder or his, her or its attorncy duly authorized in writing,

2) The closc of busincss on the datc of reccipt by the transfer
agent (or by the Corporation if the Corporation scrves as its own transfcr agent) of such notice
and, if applicable, ccrtificates (or lost certificate affidavit and agreement) shall be the time of
conversion (the “Conversion Time™), and thc sharcs of Common Stock issuablc upon
conversion of the specificd sharcs shall be deemed to be outstanding of record as of such datc.
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The Corporation shall, as soon as practicablc afier the Conversion Timc (a) issuc and deliver to
such holder of Preferred Stock, or to his, her or its nominces, a certificate or certificates for the
number of full sharcs of Common Stock issuable upon such conversion in accordance with the
provisions hereof and a certificate for the number (if any) of the sharcs of Preferred Stock
represented by the surrendered certificate that were not converted into Common Stock, (b) pay in
cash such amount as provided in Scetion 4.2(d)(ii) abovc in licu of any fraction of a sharc of
Common Stock otherwisc issuable upon such conversion and (¢) pay all declarcd but unpaid
dividends on the sharcs of Preferred Stock converted.

(B)  Rescrvation of Shares. The Corporation shall at all times when the
Prcferred Stock shall be outstanding, reserve and keep available out of its authornized but
unissucd capital stock, for the purposc of cffecting the conversion of the Preferred Stock, such
number of its duly authorized sharcs of Common Stock as shall from time to timc be sufficicnt to
cffcet the conversion of all outstanding Preferred Stock; and if at any time the number of
authorized but unissucd sharcs of Common Stock shall not be sufficicnt to effect the conversion
of all then outstanding sharcs of the Preferred Stock, the Corporation shall take such corporate
action as may bec nccessary to incrcasc its authorized but unissucd sharcs of Common Stock to
such numbcr of shares as shall be sufficient for such purposcs, including, without limitation,
cngaging in best cfforts to obtain the requisite stockholder approval of any necessary amendment
to the Articles of Incorporation. Bcefore taking any action which would causc an adjustment
reducing the Conversion Price for the Preferrcd Stock below the then par value of the shares of
Commaon Stock issuablc upon conversion of the Preferred Stock, the Corporation will take any
corporatc action which may, in thc opinion of its counscl, be ncecssary in order that the
Corporation may validly and legally issuc fully paid and non-asscssablc sharcs of Common
Stock at such adjusted Conversion Price for the Preferred Stock.

() Effcct of Conversion.  All sharcs of Preferred Stock which shall
have been surrendered for conversion as herein provided shall no longer be deemed to be
outstanding and all rights with rcspect to such shares shall immediatcly ccasc and terminate at
the Conversion Time, cxcept only the right of the holders thercof to reccive shares of Common
Stock in cxchange therefor, to reccive payment in licu of any fraction of a sharc othcrwise
issuablc upon such conversion as provided in Scction 4.2(d)ii) and to reecive payment of any
dividends declarcd but unpaid thercon.  Any sharcs of Preferred Stock so converted shall be
retired and cancelled and may not be reissucd as sharcs of such scrics, and the Corporation may
thercafter take such appropriate action (without the nced for stockholder action) as may be
nccessary to reduec the authorized number of sharcs of Preferred Stock accordingly.

(o No Further Adjustment. Upon any such conversion, no adjustment
to thc Conversion Price for the Preferred Stock shall be made for any declarcd but unpaid
dividends on any sharcs of the Preferred Stock surrendered for conversion or on the Common
Stock delivered upon conversion.

(Cy  Taxecs. The Corporation shall pay any and all issuc and other
similar taxcs that may bc payable in respecet of any 1ssuance or delivery of shares of Common
Stock upon conversion of sharcs of Preferred Stock pursuant to this Scction 4.2(d). The
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Corporation shall not, however, be required to pay any tax which may bc payable in respect of
any transfer involved in the issuance and delivery of shares of Common Stock in a name other
than that in which the sharcs of Preferred Stock so converted were registered, and no such
issuancc or dchivery 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 cstablished, to the satisfaction of
the Corporation, that such tax has been paid.

) Adjustments to Conversion Price for Diluting Issucs.

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

(1) “Option” shall mcan nghts, opiions or warranis io
subscnbe for, purchasc or othcrwisc acquirc Common Stock or Convertible Sccuritics.

(2) “Original Issue Date” shall mcan the datc on which the
first sharc of Scnics A Preferred Stock was 1ssucd.

3) “Convertible Securities” shall mcan any cvidences of
indcbtcdness, sharcs or other sceuritics dircctly or indircetly convertible into or exchangeable for
Common Stock, but cxcluding Options.

{4) “Additional Shares of Common Stock” shall mcan all
sharcs of Common Stock issucd (or, pursuant to Scction 4.2(dNiv¥C) below, deemed to be
issucd) by the Corporation after the Original Issuc Date, other than the following sharcs of
Common Stock and sharcs of Common Stock deemed issued pursuant to the following Options
and Convertible Sccuritics (collectively, the “Exempted Securities”™):

(a) sharcs of Common Stock, Options or Convertible
Sceuritics issucd as a dividend or distribution on Preferred Stock;

(b) sharcs of Common Stock, Options or Convertible
Sccuritics issucd by rcason of a dividend, stock split, split-up or other distribution on sharcs of
Common Stock that is covered by Scction 4.2(d)(v) through Scction 4,2(d)viii) below,

{c) sharcs of Common Stock or Options issncd to
cmployccs or directors of, or consultants or advisors to, the Corporation or any of its subsidiarics
pursuant to a Stock Plan approved by the Board of Dircctors of the Corporation, provided that
any such Stock Plan is also approved by at Icast onc Preferred Dircctor;

(d) sharcs of Common Stock or Convertible Sccuritics
actually 1ssucd upon the cxcreisc of Options or sharcs of Common Stock actually issucd upon the
conversion or cxchange of Convertible Sccuritics, in cach casc provided such issuance is
pursuant to the terms of such Option or Convertible Sceunty; or
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(e) sharcs of Common Stock, Options or Convertible
Sccuritics issucd to banks, cquipment lessors or other financial institutions, or to rcal property
Icssors, pursuant to a debt financing, cquipment lcasing or rcal property lcasing transaction
approved by the Board of Dircctors of the Corporation.

(B) No Adjustment of Coaversion Pricc.  No adjustment in the
Conversion Price of a scrics of Preferred Stock shall be made as the result of the issuance or
dcemed issuance of Additional Sharcs of Commeon Stock if the Corporation reccives written
notice from: (1) in the casc of Scrics A-1 Preferred Stock, holders of a majority of the
outstanding sharcs of Scrics A-1 Preferred Stock, voting as a scparatc class, (2) in the casc of
Scrics A-2 Preferred Stock, holders of a majority of the outstanding sharcs of Scrics A-2
Prcferred Stock, voting as a scparate class, (3) in the casc of Scrics A-3 Preferred Stock, holders
of a majority of the outstanding shares of Scrics A-3 Preferred Stock, voting as a scparatc class,
or (4) in the casc of the Scrics Sced Preferred Stock, holders of a majority of the outstanding
sharcs of Scrics Sced Preferred Stock, voting as a scparate class, in cach casc agrecing that no
such adjustment shall bc made as the result of the issuance or deemed issuance of such
Additional Sharcs of Common Stock.

(O Dcemed Issuc of Additional Shares of Common Stock.

)] If thc Corporation at any time or from time o time after the
Original Issuc Datc shall issuc any Options or Convertible Sccuritics (cxcluding Options or
Convertible Sccuritics which arc themsclves Exempted Sceuritics) or shall fix a rccord date for
the determination of holders of any class of sccuritics entitled to reccive any such Options or
Convertible Sccuritics, then the maximum number of shares of Common Stock (as set forth in
the instrument rclating thercto, assuming the satisfaction of any conditions to cxcrcisability,
convertibility or cxchangeability but without regard to any provision contained therein for a
subscquent adjustment of such number) issuablc upon the cxercisc of such Options o, in the case
of Convertiblc Sccuritics and Options therefor, the conversion or exchange of such Convertible
Sceuntics, shall be deemed to be Additional Sharcs of Common Stock issued as of the time of
such issuc or, in ¢asce such a record date shall have been fixed, as of the closc of business on such
rccord date.

2 If the terms of any Option or Convertible Sccurity, the
issuance of which rcsulted in an adjustment to a Conversion Price pursuant to the terms of
Scction 4.2(d)(iv}(D) below, arc reviscd as a result of an amendment to such terns or any other
adjustment pursuant to the provisions of such Option or Convertible Sccunty (but cxcluding
automatic adjustments to such tcrms pursuant to anti-dilution or similar provisions of such
Option or Convertible Sceurity) to provide for cither (a) any incrcasc or decreasc in the number
of sharcs of Common Stock issuablc upon the excreise, conversion and/or ¢xchange of any such
Option or Convertible Sccurity or (b) any incrcasc or decrease in the consideration payable to the
Corporation upon such cxcrcisc, conversion and/or cxchange, then, cffective upon such increasc
or deercasc becoming cffective, such Conversion Price computed upon the original issuc of such
Option or Convertible Sceurity (or upon the occurrcnce of a rccord datc with respect thercto)
shall be readjusted to such Conversion Price as would have obtaincd had such revised terms been

13



09/09/22 03:53PM EDT Hill Ward Henderson -> (Corporations) 8506176380 Pgls
/26

{{{H22000310476 3}))

in cffcct upon the original date of issuancc of such Option or Convertible Sceurity.
Notwithstanding thc forcgoing, no rcadjustment pursuant to this Scction 4.2(d)iv)(C)(2) shall
have the cffect of incrcasing a Conversion Price to an amount which cxceeds the lower of (X)
such Conversion Price in cffect immediately prior to the original adjustment madc as a result of
the issuance of such Option or Convertible Sccurity, or (y) the Conversion Price that would have
rcsulted from any issuances of Additional Sharcs of Common Stock (other than deemed
issuances of Additional Sharcs of Common Stock as a result of the 1ssuance of such Option or
Convertible Sceurity) between the original adjustment datc and such rcadjustment date.

3) if the terms of any Option or Convertible Sccurity
(cxcluding Options or Convertiblc Sccuritics which arc themsclves Exempted Sceuritics), the
issuancc of which did not result in an adjustment to a Conversion Price pursuant to the terms of
Scction 4.2(d)(iv}(D) below (cither because the consideration per share (determined pursuant to
Scetion 4.2(d)(ivi(E) below) of the Additional Shares of Common Stock subject thercto was
cqual to or greater than such Conversion Price then in cffect, or because such Option or
Convertible Sccurity was issucd before the Original Issuc Datc), arc revised after the Original
Issuc Datc as a result of an amendment to such terms or any other adjustment pursuant to the
provisions of such Option or Convertible Sceurity (but cxcluding automatic adjustments to such
tcrms pursuant to anti-dilution or similar provisions of such Option or Convertible Sceurity) to
providc for cither (a) any increasc in the number of sharcs of Common Stock issuablc upon the
cxcreise, conversion or cxchange of any such Option or Convertible Sceurity or (b) any decrcasc
in the considcration payablc to the Corporation upon such cxcrcisc, conversion or cxchange, then
such Option or Convertible Sccurity, as so amended or adjusted, and the Additional Sharcs of
Common Stock subjeet thereto (determined in the manner provided in Scction 4. 2(dMivi(CK1)
abovc shall be deemed to have been issucd effcctive upon such incrcase or decrcasc becoming
cffcctive.

4) Upon the cxpiration or termination of any uncxcreised
Option or unconverted or uncxchanged Convertible Sceurity (or portion thereof) which resulted
(cithcr upon its original issuancc or upon a rcvision of its terms) in am adjustment to a
Conversion Price pursuant to the terms of Scction 4.2(d)(iviD) below, such Conversion Price
shall be readjusted to the Conversion Pricc as would have obtained had such Option or
Convertible Sceurity (or portion thercof) never been issucd.

(%) If the number of sharcs of Common Stock issuablc upon
the cxcrcise, conversion and/or cxchange of any Option or Convertible Sccurity, or the
considcration payable to the Corporation upon such cxcreise, conversion and/or cxchange, i3
calculable at the time such Option or Convertible Sceurity is issucd or amended but is subject to
adjustment bascd upon subscquent cvents, any adjustment to a Conversion Price provided for in
this Scction 4.2(d)iv}(C) shall be cffceted at the time of such issuance or amendment based on
such number of shares or amount of considcration without regard to any provisions for
subscquent adjustments (and any subscquent adjustments shall be trcated as provided in Scetion
4.2(dYiv)}(C)(2) and Scction 4.2(d)iv)(C)3) above). If the number of sharcs of Common Stock
issuablc upon the cxercisc, conversion and/or exchange of any Option or Convertible Sceurity, of
the consideration payablc to the Corporation upon such cxcreisc, conversion and/or cxchange,

14
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cannot be calculated at all at the time such Option or Convertible Sceurity is issucd or amended,
any adjustment to a Conversion Pricc that would result under the terms of this Scction
4.2(d)(iv){C) at the timc of such issuancc or amendment shall instcad be cffected at the time such
number of sharcs and/or amount of considcration is first calculable (cven if subject to subscquent
adjustments), assuming for purposcs of calculating such adjustment to such Conversion Price
that such issuancc or amendment took placc at the time such calculation can first be made.

(D)  Adjusiment of Conversion Pricc Upen Issuance of Additional
Shares of Common Stock. In the cvent the Corporation shall, at any timce after the Original [ssuc
Date, issuc Additional Sharcs of Common Stock (including Additional Sharcs of Common Stock
deemed to be issucd pursuant to Scction 4.2(d)iv)(C) abovc), without considcration or for a
considcration per sharc lcss than the Conversion Price for the applicable scrics in cffect
immediatcly prior to such issuc, then such Conversion Price shall be reduced, concurrently with
such issuc, to a pricc (calculated to the ncarcst onc-hundredth of a cent) determincd in
accordance with the following formula:

CP» = CP1 x [(A+B) + (A+C)).
For purposcs of the forcgoing formula, the following definitions shall apply:

(H “CP:z” shall mcan thc Conversion Price of the affccted
scrics of Preferred Stock in cffcet immediatcly afier such issuance or decmed issuance of
Additional Sharcs of Commeon Stock;

2) “CP1” shall mcan the applicable Conversion Price of the
affccted serics of Preferred Stock in cffcet immediately prior to such issuance or decmced
1ssuance of Additional Sharcs of Common Stock;

3) “A4” shall mecan the number of sharcs of Common Stock
outstanding immediatcly prior to such issuc of Additional Sharcs of Common Stock (trcating for
this purposc as outstanding all sharcs of Common Stock issuablc upon excrcisc of Options
outstanding immecdiatcly prior to such issuc or decemed issuc or upon conversion or cxchange of
Convertible Sccuritics (including the Preferred Stock) outstanding immediatcly prior to such
issuc or deemed issuc);

(4) “B” shall mcan thc numbcer of shares of Common Stock
that would havc been issued if such Additional Sharcs of Common Stock had been issucd or
deemed issucd at a pricc per sharc cqual to CP: (determincd by dividing the aggregate
consideration reccived by the Corporation in respect of such issuc or deemed issued by CP,); and

(69 “C™ shall mcan thc numbcer of such Additional Sharcs of
Common Stock issucd or deemed issucd in such transaction.

(E) Dctcrmination of Consideration. For purposcs of this Scction
4.2(d)(iv), the considcration reccived by the Corporation for the issuc of any Additional Sharcs
of Common Stock shall be computcd as follows:

15
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)] Cash and Property: Such considcration shall:

(a) insofar as it consists of cash, bc computcd at the
aggregate amount of cash reccived by the Corporation, cxcluding amounts paid or payablc for
accrucd intcrest;

(b)  insofar as it consists of property other than cash, be
computcd at the fair market valuc thercof at the time of such issuc, as determined in good faith
by the Board of Dircctors of the Corporation; and

(c) in thc cvent Additional Sharcs of Common Stock
arc issucd togcther with other sharcs or sccuritics or other asscts of the Corporation for
considcration which covers both, be the proportion of such consideration so reccived, computed
as provided in the forcgoing clauscs (a) and (b} above, as determined in goed faith by the Board
of Dircctors of the Corporation.

2 Options and Convertible Sceuritics. The consideration per
sharc rcccived by the Corporation for Additional Sharcs of Common Stock deemed to have been
issucd pursuant to Scction 4.2(d¥iv)(C) above, relating to Options and Convertible Sccuritics,
shall be determined by dividing:

{a) the total amount, if any, received or reccivable by
the Corporation as consideration for the issuc of such Options or Convertible Sceuntics, plus the
minimum aggregate amount of additional considcration (as sct forth in the instruments rclating
thereto, without regard to any provision contained therein for a subscquent adjustment of such
considcration) payablc to the Corporation upon the excreisc of such Options or the conversion or
cxchange of such Convertible Sccuritics, or in the casc of Options for Convertible Sceunties, the
excreise of such Options for Convertible Sccuritics and the conversion or exchange of such
Convertible Sccuritics, by

(b) the maximum number of sharcs of Common Stock
(as sct forth in the instruments relating thercto, without regard to any provision contained therein
for a subscquent adjustment of such number) issuable upon the cxcrcise of such Options or the
conversion or exchange of such Convertible Sceurities, or in the casc of Options for Convertible
Sceuritics, the cxcreisc of such Options for Convertible Sccuritics and the conversion of
cxchange of such Convertible Sceurities.

()  Multiple Closing Datcs. In the cvent the Corporation shall issuc on
morc than onc datc Additional Sharcs of Common Stock that arc a part of onc transaction or a
serics of rclated transactions and that would result in an adjustment to a Conversion Price
pursuant to the terms of Scction 4.2(d)(iv)(D) above, then, upon the final such issuance, such
Conversion Price shall be readjusted to give cffect to all such issuances as if they occurred on the
datc of the first such issuancc (and without giving cffect to any additional adjustments as a result
of any such subscquent issuanecs within such period).
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) Adijustment for Stock Splits and Combinations. If the Corporation shall at
any time or from time to time after the Original Issuc Date cffcet a subdivision of the outstanding
Common Stock, the Conversion Price for the Preferred Stock in cffect immediately before that
subdivision shall bc proportionatcly deercascd so that the number of shares of Common Stock
issuable on conversion of cach sharc of Preferred Stock shall be incrcased in proportion to such
increasc in the aggregate number of shares of Common Stock outstanding. If the Corporation
shall at any time or from time to timc after the Original Issuc Datc combine the outstanding
shares of Common Stock, the Conversion Price for the Preferred Stock in cffect immediatcly
before the combination shall be proportionatcly increased so that the number of sharcs of
Common Stock issuablc on conversion of cach sharc of Preferred Stock shall be decrcased in
proportion to such decreasc in the agpregate number of shares of Common Stock outstanding.
Any adjustment under this subscction shall become cffective at the closc of busincss on the datc
the subdivision or combination becomes cffective.

(vi)  Adjustment for Certain Dividends and Distributions.

(A)  In the cvent the Corporation at any time or from time to timce after
the Original Issuc Date shall make or issuc, or fix a rccord date for the determination of holders
of Common Stock cntitled to reccive, a dividend or other distribution payable on the Common
Stock in additional shares of Common Stock, then and in cach such cvent the Conversion Price
for the Preferred Stock in cffcct immediately before such cvent shall be decrcased as of the time
of such issuance or, in the cvent such a record date shall have been fixed, as of the close of
busincss on such rccord datc, by multiplying such Conversion Price then in cffect by a fraction:

48] the numerator of which shall be the total number of shares
of Common Stock issucd and outstanding immcdiatcly prior to the time of such issuance or the
close of business on such record date; and

2) the denominator of which shall bc the total number of
sharcs of Common Stock issucd and outstanding immediatcly prior to the time of such issuance
or the close of business on such rccord date plus the number of sharcs of Common Stock issuable
in payment of such dividend or distribution.

(B) Notwithstanding thc forcgoing: (1) if such record datc shall have
been fixed and such dividend is not fully paid or if such distribution is not fully madc on the date
fixed therefor, such Conversion Price shall be tecomputed accordingly as of the closc of business
on such rccord datc and thereafter such Conversion Price shall be adjusted pursuant to this
subscction as of the time of actual payment of such dividends or distributions; and (2) no such
adjustment shall be madc if the holders of the Preferred Stock simultancously rcecive a dividend
or other distribution of sharcs of Common Stock in a number cqual to the number of sharcs of
Common Stock as they would have reccived if all outstanding shares of Preferred Stock had
been converted into Common Stock on the date of such cvent.

(vii)  Adjustments for Other Dividends and Distributions. In thc cvent that,
subjcct to the prior written consent or affirmative votc of such holders of Serics Seed Preferred
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Stock as may be required by Scction 4,2(c) above, given in writing or by votc at a mecting,
conscnting or voting (as the casc may be) scparatcly as a class, the Corporation at any timc or
from time to time after the Original Issuc Datc shall make or issuc, or fix a rccord date for the
determination of holders of Common Stock entitled to reccive, a dividend or other distribution
payablc in sccuritics of the Corporation (other than a distribution of shares of Common Stock in
respeet of outstanding shares of Common Stock) or in other property and the provisions of
Scction 4.2(a) do not apply to such dividend or distribution, then and in cach such cvent the
holders of such Preferred Stock shall reccive, simultancously with the distribution to the holders
of Commeon Stock, a dividend or other distribution of such sccuritics or other property in an
amount cqual to thc amount of such sccuritics or other property as they would have received if
all outstanding sharcs of such Preferred Stock had been converted into Common Stock on the
datc of such cvent.

(viif)  Adjustment for Merger or Recorganization, ctc.  Subject to the provisions
of Scction 4.2(b)iii) above, if there shall occur any rcorganization, rccapitalization,
rcclassification, consolidation or merger involving the Corporation in which the Common Stock
(but not Preferred Stock) is converted into or cxchanged for sccuritics, cash or other property
(other than a transaction covered by Scction 4.2(d)(iv), Scction 4.2(d)(vi), or Scction 4.2(d}vii)
above), then, following any such rcorganization, recapitalization, reclassification, consolidation
or mcrger, cach sharc of such Preferred Stock shall thercafter be convertible in licu of the
Common Stock into which it was convertible prior to such cvent inte the kind and amount of
sccuritics, cash or other property which a holder of the number of sharcs of Common Stock of
the Corporation issuable upon conversion of onc sharc of such Preferred Stock immediately prior
to such rcorganization, rccapitalization, reclassification, consolidation or merger would have
been entitled to receive pursuant to such transaction; and, in such casc, appropriatc adjustment
{as determined in good faith by the Board of Dircctors of thc Corporation) shall be made in the
application of the provisions in this Scction 4.2(d) with respect to the rights and interests
thercafier of the holders of the such Preferred Stock, to the end that the provisions sct forth in
this Scction 4.2(d) (including provisions with rcspect to changes in and other adjustments of the
Conversion Pricc for such Preferred Stock) shall thercafier be applicable, as nearly as rcasonably
may be, in rclation to any sceuritics or other property thereafier deliverable upon the conversion
of the such Preferred Stock.

(ix)  Certificatc as to Adjustments. Upon the occurrence of cach adjustment or
rcadjustment of the Conversion Price for Preferred Stock pursuant to this Section 4.2(d), the
Corporation at its cxpensc shall, as promptly as rcasonably practicable but in any cvent not later
than ten (10) days thereafler, compute such adjustment or rcadjustment in accordance with the
tcrms hercof and furnish to cach holder of such Preferred Stock a certificate sctting forth such
adjustment or rcadjustment (including the kind and amount of sccuntics, cash or other property
into which such Preferred Stock is convertible) and showing in dcetail the facts upon which such
adjustment or rcadjustment is bascd. The Corporation shall, as promptly as rcasonably
practicablc after the written request at any time of any holder of any Preferred Stock (but in any
cvent not later than ten (10) days thereafler), fumish or causc to be fumished to such holder a
certificate sctting forth (A) the Conversion Price for such Preferred Stock then in effect, and (B)
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thc number of sharcs of Common Stock and the amount, if any, of other sccuritics, cash or
property which then would be received upon the conversion of such Preferred Stock.

x) Notice of Record Date. In the cvent:

(A) thc Corporation shall takc a rccord of the holders of its Common
Stock (or other capital stock or sccuritics at the timc issuable upon conversion of Preferred
Stock) for the purposc of cntitling or cnabling them to rcccive any dividend or other distribution,
or to receive any right to subscribe for or purchasc any sharcs of capital stock of any class or any
other sccuritics, or to rcccive any other sccunity; or

(B) of any capital rcorganization of thc 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 cach such casc, the Corporation will send or causc to be sent to the holders of
Preferred Stock a notice specifying, as the casc may be, (x) the record date for such dividend,
distribution or right, and the amount and charactcr of such dividend, distribution or right, or (y)
the cffective date on which such reorganization, reclassification, consolidation, merger, transfer,
dissolution, liquidation or winding-up is proposcd to takc place, and the tim, if any is to be
fixed, as of which the holders of record of Commen Stock (or such other capital stock or
sccuritics at the time issuable upon the conversion of the Preferred Stock) shall be entitled to
cxchange their sharcs of Common Stock (or such other capital stock or sceuritics) for sccuritics
or other property deliverable upon such rcorganization, reclassification, consohidation, merger,
transfer, dissolution, liquidation or winding-up, and thc amount per sharc and character of such
exchange applicable to the Preferred Stock and the Common Stock.  Such notice shall be sent at
lcast ten (10) days prior to the record date or cffective date for the cvent specificd in such notice.

(e) Mandatory Conversion.

(1) Trigger Event. Upon the closing of the sale of sharcs of Common Stock to
thc public in a firm-commitment underwritten public offcring pursuant to an cffcctive
rcpistration statement under the Sccuritics Act of 1933, as amcended, resulting in at lcast
$30,000,000 of gross procceds to the Corporation a price per sharc of at lcast three times (3.0x)
the applicable Original Issuc Pricc of the Scries A-1 Preferred Stock (subjcct to proportionate
adjustment for futurc stock splits, dividends or combinations) (a “Qualified Offering™), then (1)
all outstanding sharcs of Preferred Stock shall automatically be converted into shares of
Common Stock, at the respective conversion rate then in effect as calculated pursuant to Section
4.2(d)(i)(A) and (2) such sharcs may not be reissucd by the Corporation. In addition, upon the
datc and time, or the occurrence of an cvent, specificd by vote or writien consent of the Scrics A
Requisite Holders, (A) all outstanding sharcs of such Prefcrred Stock shall automatically be
converted into shares of Common Stock, at the respective conversion rate then in cffect as
calculated pursuant to Scction 4.2(d)(i)(A) and (B) such shares may not be rcissucd by the

19

{{(H22000310478 3})}



09/09/22 03:93PM EDT Hill Ward Henderson -> {Corporations} 8506176380 PgZil
/26

{{(H22000310478 3}))

Corporation. The time of the closing of the Qualificd Offcring or the datc and time specificd or
the time of the cvent specified in such votc or written consent 1s referred to herein as the
“Mandatory Conversion Time”.

()  Proccdural Requircments. All holders of record of shares of the applicable
Preferred Stock shall be sent written notice of the applicable Mandatory Conversion Time and
the place designated for mandatory conversion of all such sharcs of Preferred Stock pursuant to
this Scetion 4.2(c). Such noticc shall be scat at lcast ten (10} days in advancce of the occurrence
of the applicablc Mandatory Conversion Time. Upon receipt of such notice, cach bolder of
sharcs of the applicable Preferred Stock in certificatcd form shall surrender his, her or its
certificatc or certificates for all such sharcs (or, if such holder alleges that such certificate has
been lost, stolen or destroyed, a lost certificate affidavit and agrecment reasonably acceptable to
the Corporation to indemnify the Corporation against any claim that may bc madc against the
Corporation on account of the allcged loss, theft or destruction of such certificaic) to the
Corporation at thc placc designated in such notice.  If so rcquired by the Corporation, any
certificates surrendered for conversion shall be endorsed or accompanicd by written instrument
or instrumcnts of transfcr, in form satisfactory to thc Corporation, duly cxccuted by the
registered holder or by his, her or its attorncy duly authonzed in wniting.  All rights with respect
to the Preferred Stock convericd pursuant to Scction 4.2(c)i) above, including the rights, if any,
to rcecive notices and vole (other than as a holder of Common Stock), will terminate at the
applicablc Mandatory Conversion Timc (notwithstanding the failurc of the holdcr or holders
thereof to surrender any certificates at or prior to such time), cxcept only the rights of the holders
thercof, upon surrender of any certificate or certificates of such holders (or lost certificate
affidavit and agrcement) therefor, to receive the items provided for in the next sentence of this
Scction 4.2(¢c¥ii}. As soon as practicable after the applicable Mandatory Conversion Time and,
if applicable, the surrender of any certificatc or certificates (or lost certificate affidavit and
agrecment) for the applicable Preferred Stock, the Corporation shall (A) issuc and dcliver to such
holder, or 1o his, her or its nominccs, a certificatc or certificates for the number of full shares of
Commuon Stock issuablc on such conversion in accordance with the provisions hercof and (B)
pay cash as providcd in Scction 4.2(d)(ii) above in licu of any fraction of a sharc of Common
Stock otherwisc issuablc upon such conversion and the payment of any declared but unpaid
dividends on the shares of Preferred Stock converted. Such converted Preferred Stock shall be
rctired and cancelled and may not be reissucd as sharcs of such scrics, and the Corporation may
thercafter take such appropriatc action (wathout the nced for stockholder action) as may be
nceessary to reducce the authorized number of sharcs of such Preferred Stock accordingly.

) Waiver. Execpt as othcrwise expressly provided hercin, any of the rights, powers,
preferences and other terms gencrally applicable to the Preferred set forth hercin may be waived
on bchalf of all holders of Preferred by the affirmative written consent or votc of the Requisite
Holders. Except as otherwisc cxpressly provided hercin, any of the rights, powers, preferences
and other terms of any scrics of Preferred Stock sct forth herein may be waived on behalf of all
holders of such scrics of Preferred Stock by the affirmative written consent or vote of a majority
of such scrics of Preferred Stock.
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ARTICLE V
BYLAWS

Subject to any additional votc required by the Articles of Incorporation or Bylaws, in
furthcrancc and not in limitation of the powers conferred by statute, the Board of Dircctors is
cxpressly authorized to make, repeal, alier, amend and rescind any or all of the Bylaws of the
Corporation.

ARTICLE VI
BALLOTS

Elections of dircctors nced not be by writicn ballot unless the Bylaws of the Corporation
shall so provide.

ARTICLE VII
MEETINGS; BOOKS AND RECORDS

Section 7.1  Meetings. Mcctings of stockholders may be held within or without the
Statc of Florida, as thc Bylaws of thc Corporation may providc.

Section 7.2 Books and Records. Thc books of the Corporation may be kept outside
the Statc of Florida at such place ot places as may be designated from time to time by the Board
of Dircctors or in the Bylaws of thc Corporation.

ARTICLE VIII
PERSONAL LIABILITY OF DIRECTORS

Section 8.1  General. To thc fullest cxtent permitted by law, a director of the
Corporation shall not be personally liable to the Corporation or its stockholders for monctary
damages for breach of fiduciary duty as a dircctor. If the FBCA or any other law of the Statc of
Florida is amcnded after approval by the stockholders of this ARTICLE VIII to authorize
corporatc action further climinating or limiting the personal liability of dircctors, then the
liability of a dircctor of the Corporation shall be climinatcd or limited to the fullest cxtent
permitted by the FBCA as so amended.

Section 8.2  Repeals or Modifications. Any rcpeal or modification of the forcgoing
provisions of this ARTICLE VIII by thc stockholders of the Corporation shall not adversely
affcct any right or protcction of a dircctor of the Corporation cxisting at the time of, or increase
the liability of any dircctor of the Corporation with respect to any acts or omissions of such
dircctor occurring prior to, such repeal or modification.

ARTICLE IX
INDEMNIFICATION; INSURANCE

The following indemnification provisions shall apply to the persons enumcrated below.
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Section 9.1 Right to Indemnification of Directors and Officers. The Corporation
shall indemnify and hold harmlcss, to the fullest cxtent permitted by applicable law as it
presently cxists or may hercafter be amended, any person (an “Indemnified Person”) who was
or is made or is thrcatencd to be madc a party or is otherwisc involved in any action, suit or
procecding, whether civil, criminal, administrative or investigative (a “Proceeding™), by rcason
of the fact that such person, or a person for whom such persen is the legal representative, is or
was a dircctor or officer of the Corporation or, while a dircctor or officer of the Corporation, is o1
was scrving at the request of the Corporation as a director, officer, cmployce or agent of anothct
corporation or of a partnership, joint venture, limited liability company, trust, cnterprise or
nonprofit entity, including service with respect to employce bencefit plans, against all liability and
loss suffered and expenscs (including attorneys’ fees) reasonably incurred by such Indemnified
Person in such Procceding.  Notwithstanding the preceding sentence, except as otherwise
provided in Scction 9.2 below, the Corporation shall be required to indemnify an Indemnificd
Person in conncction with a Procceding (or part thercof) commenced by such Indemnificd
Person only if the commencement of such Procceding (or part thereof) by the Indemnificd
Person was authorized in advance by the Board of Dircctors.

Section 9.2  Prepavment of Expenses of Directors and Officers. Thc Corporation
shall pay thc cxpenses (including attorncys’ fees) incurred by an Indemnificd Person m
defending any Procecding in advance of its final disposition, provided, howcever, that, to the
extent required by law, such payment of cxpenses in advance of the final disposition of the
Procceding shall be madc only upon receipt of an undertaking by the Indcmnificd Person to
rcpay all amounts advanced if it should be ultimatcly determined that the Indemnificd Person is
not catitled to be indemnificd under this ARTICLE IX or otherwise.

Section 9.3  Claims by Directors and Officers. If a claim for indemnification or
advancement of cxpenses under this Article Tenth is not paid in full within thirty (30) days after
a written claim thercfor by the Indemnificd Person has been received by the Corporation, the
Indemnificd Person may filc suit to recover the unpaid amount of such claim and, if successful in
wholc or in part, shall bc entitled to be paid the cxpense of prosccuting such claim. In any such
action thc Corporation shall have the burden of proving that the Indemnified Person 15 not
cntitled to the requested indemnification or advancement of expenses under applicable law.

Section 9.4  Indemnification of Emplovees and Agents. Thc Corporation may
indemnify and advancc cxpenscs to any person who was or is madce or is threatened to be made

or is otherwisc involved in any Procceding by rcason of the fact that such person, or a person for
whom such person is the lcgal representative, is or was an cmployece or agent of the Corporation
or, whilc an cmployce or agent of the Corporation, is or was scrving at the request of the
Corporation as a dircctor, officcr, cmployee or agent of another corporation or of a partncrship,
joint venture, Limited liability company, trust, cnterprisc or nonprofit cntity, including scrvice
with respect to employee benefit plans, against all hiability and loss suffered and cxpenses
(including attorncys’ fecs) rcasomably incurred by such person in conmncction with such
Procceding. The ultimate detcrmination of cntiticment to indemnification of persons who are
non-dircctor or officer employees or agents shall be madc in such manncr as is determined by the
Board of Dircctors in its solc diserction. Notwithstanding the forcgoing sentence, the
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Corporation shall not be required to indemnify a person in conncction with a Procecding initiated
by such person if the Procceding was not authonized in advance by the Board of Dircctors.

Section 9.5  Advancement of Expenses of Employees and Agents. The Corporation
may pay the cxpenscs (including attorncys’ fees) incurred by an cmployee or agent in defending

any Procceding in advancc of its final disposition on such tcrms and conditions as may bc
dectermined by the Board of Dircctors.

Section 9.6  Non-Exclusivity of Rights. Thc rights confcrred on any person by this
Article Tenth shall not be exclusive of any other rights which such person may have or hercafter
acquirc undcr any statutc, provision of the articles of incorporation, by-laws, agreccment, votc of
stockholders or disinterested dircctors or otherwise.

Section 9.7  Other Indemnification. Thc Corporation’s obligation, if any, to
indemnify any pcrson who was or 1§ scrving at its request as a dircctor, officer or cmployee of
another Corporation, partnership, limited liability company, joint venture, trust, organization or
other cnterprisc shall be reduced by any amount such person may collect as indemnification from
such other Corporation, partnership, limitcd liability company, joint venture, trust, organization
or other enterprisc.

Section 9.8 Insurance. Thc Board of Dircctors may, to the full cxtent permitted by
applicablc law as it presently cxists, or may hercafter be amended from time to time, authorize an
appropnatc officer or officers to purchasc and maintain at thc Corporation's ¢xpensc insurance:
(a) to indcmmnify thc Corporation for any obligation which it incurs as a result of the
indcmnification of dircctors, officers and ecmployces under the provistons of this Article Tenth;
and (b) to indemnify or insurc dircctors, officers and cmployces against liability in instances in
which thcy may not otherwise be indemnificd by the Corporation under the provisions of this
ARTICTE IX.

Section 9.9  Amendment or Repeal. Any repcal or modification of the forcgoing
provisions of this ARTICLE IX shall not adverscly affect any right or protection hercunder of
any pcrson in respect of any act or omission occurring prior to the time of such repeal or
modification. The rights provided hercunder shall inure to the bencefit of any Indemnificd Person
and such pcrson’s heirs, exccutors and administrators.

ARTICLE X
CORPORATE OPPORTUNITIES

Section 10.1  General. Thc Corporation renounces, to the fullest extent permitted by
law, any intcrest or cxpectancy of the Corporation 1n, or in being offcred an opportunity to
participatc in, any Excluded Opportunity.

Section 10.2  Definitions. An “Excluded Opportunity” is any mattcr, transaction or
intcrest that is presented to, or acquired, crcated or developed by, or which otherwisc comes inio
the posscssion of (a) any dircctor of the Corporation who is not an cmployce of the Corporation
or any of its subsidiarics, or (b) any holder of Preferred Stock or any partncr, member, dircctor,
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stockholder, cmployec or agent of any such holder, other than someone who 1s an cmployce of
the Corporation or any of its subsidiarics (collcctively, “Covered Persons”), unlcss such mattcr,
transaction or intcrest is presented to, of acquired, crcated or developed by, or otherwise comces
into the posscssion of, a Covered Persen cxpressly and solely in such Covered Person’s capacity
as a director of the Corporation.

ARTICLE X1
JURISDICTION AND FORUM

Section 11.1  General. Unless the Corporation conscnts in writing to the sclection of an
altcrnative forum, the Statc courts in the Statc of Florida shall be the solc and cxclusive forum
for any stockholder (including a bencficial owner) to bring (a) any derivative action or
procceding brought on behalf of the Corporation, (b) any action asscrting a claim of brcach of
fiduciary duty owcd by amy dircctor, officer or other cmployce of the Corporation to the
Corporation or thc Corporation’s stockholders, (¢) any action asscrting a claim against thc
Corporation, its dircctors, officers or cmployces arising pursuant to any provision of thc FBCA
or the Corporation’s articles of incorporation or bylaws or (d) any action asscrting a claim
against the Corporation, its dircctors, officers or cmployces governed by the intcrnal affairs
doctrinc, excepi for, as to cach of the forcgoing clauses {a) through (d), any claim as to which the
Court determincs that there is an indispensable party not subject to the jurisdiction of the Court
{and the indispensable party docs not consent to the personal jurisdiction of the State Court in the
Statc of Florida within ten (10) days following such dctermination), which is vested in the
cxclusive jurisdiction of a court or forum other than the State Courts of Flornda, or for which the
State Courts of Florida do not have subject matter jurisdiction.

Section 11.2  Savings Clause. If any provision or provisions of this ARTICLE XII
shall be held to be invalid, illegal or uncnforccable as applicd to any person or cntity or
circumstance for any rcason whatsocver, then, to the fullest cxtent permitted by law, the validity,
lcgality and enforccability of such provisions in any other circumstance and of thc rcmaining
provisions of this ARTICLE XII (including, without limitation, cach portion of any scntence of
this ARTICLE XII containing any such provision held to be invalid, illcgal or uncnforccable that
is not itself held to be invalid, illegal or uncnforccable) and the application of such provision to
other persons or entitics and circumstanccs shall not in any way be affected or impaired thereby.

{SIGNATURE PAGE FOLLOWS]
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IN WITNESS WHEREOQF, this Amended and Restated Articles of Incorporation has
been exccuted by the undersigned authorized officer on this 8% day of Scptember, 2022.

TSOLife Inc.

By: Lz

Namec: David Sawycr
Title: CEO
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